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Municipality of Anchorage

P.O. Box 196650 Anchorage, Alaska 99519-6650 Telephone: (907) 343-4316 Fax: (907) 249-7533 www.muni.org/clerklicensing

Office of the Municipal Clerk
Licensing

April 4, 2024

Marijuana Control Board

c/o Ms. Joan Wilson, Director
Alcohol & Marijuana Control Office
550 West 7t Avenue, Suite 1600
Anchorage, AK 99501

RE: Local Governing Body Action on State Marijuana License —
WNDJ, LLC DBA No Limit #35545 & #35546

Dear Ms. Wilson:

In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is protesting
the state marijuana establishment license #35545 for a marijuana retail store with onsite
consumption endorsement, and #35546 for a marijuana cultivation facility doing business as
No Limit.

This applicant proposes to operate a marijuana establishment within the Municipality of
Anchorage but does not possess all approvals needed to operate within the municipality.
Currently, the applicant does not have an approved municipal marijuana license or an
approved municipal special land use permit for marijuana.

The Municipal Clerk will provide written notification to you when all required approvals,
including final Assembly approval, have been obtained and this protest is lifted.

Cordially,

Digitally signed by Mandy
Mandy Honest tonest

Date: 2024.04.04 15:59:29 -08'00'
Mandy Honest
Business License Official

cc: Elizabeth Appleby, Current Planning
WNDJ, LLC
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		Mandy Honest
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being first duly sworn on oath
deposes and says that she is

a representative of the
Anchorage Daily News, a

daily newspaper. That said
newspaper has been approved
by the Third Judicial Court,
Anchorage, Alaska, and it now
and has been published in the
English language continually as a
daily newspaper in Anchorage,
Alaska, and it is now and during
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office maintained at the aforesaid
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newspaper. That the annexed is
a copy of an advertisement as it
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WEATHER

Storm expected to dump snow on Valdez, Copper River Basin,
snarl travel between Girdwood and Seward

Annie Berman
Anchorage Daly News

A major storm was forecast to bring
heavy snowfall to parts of Southcentral
Alaska beginning Saturday night and last-
ing through Tuesday, affecting travel along
the Richardson and Seward highways this
weekend.

The heaviest snowfall is likely to occur
in Valdez, at Thompson Pass and into the
Copper River Basin, which could see up
to 4 feet of snow at higher elevations over
the next several days, said Pam Pietrycha,
alead forecaster for the National Weather
Service's Anchorage office.

“It’s going to be a long-duration event,”
Pietrycha said Saturday evening, adding
that Anchorage was expected to avoid the
brunt of the storm, with several inches of
snow forecast for the area Sunday night.

In Anchorage, a cold snap was expected
to continue throughout much of the week,
according to the weather service.

Here’s how the storm could affect dif-
ferent parts of the region.

Heavy snowfall in the
southern Copper River Basin
A winter storm warning was in place

beginning Saturday afternoon and lasting
through Monday for the southern Copper
River Basin, with up to 50 inches of snow
possible at the highest elevations.

Travel along the Richardson and Ed-
gerton highways had the potential to be-
come challenging and hazardous starting
Saturday evening due to heavy snowfall,
Pietrycha said.

“Right now, if you're headed towards
the Richardson Highway, be prepared for
weather to continue to deteriorate, espe-
cially if you're heading towards Glennal-
len and then dropping south, that’s gomg
to get pretty nasty tonight and tomorrow,”
she said.

Snow accumulations of 2 to 4 feet were
possible along the Richardson Highway
south of Tonsina while areas farther north
between Glennallen and Paxson were ex-
pected to see less precipitation — closer
to 6 inches of snow, according to the winter
storm warning.

“Snow is expected to move into the
Copper River Basin as early as this eve-
ning, remaining relatively light, and then
increase in intensity into the overnight
hours tonight,” the weather service said in
Saturday’s storm warning.

AVIATION

Grounded Boeing jets are
returning to the sky. Here’s
what to know if you're going
to be on a 737 MAX 9

Associated Press

Boeing 737 Max 9 jetlin-
ers are carrying passen-
gers in the United States
again for the first time
since they were grounded
after a panel blew out of the
side of one of the planes.

Alaska Airlines resumed
a limited number of flights
with its Max 9s on Friday.
United aims to follow suit
on Sunday, but a spokes-
woman said the airline
might use them as spare
planes Friday or Saturday.

Those are the only two
airlines that operate
this particular model of the
Boeing 737.

After seeing video of
the frightening flight of a
plane with a gaping hole in
its side, passengers might
reasonably be asking ques-
tions about safety.

The Federal Aviation Ad-
ministration has detailed
the process that airlines
must follow to inspect —
and if necessary, repair

— the panels called door
plugs, one of which broke
loose on Alaska Airlines
flight 1282 on Jan. 5. The
plugs are used to seal holes
left for extra doors on the
Max 9 when an unusually
high number of seats re-
quires more exits for safety
reasons.

FAA Administrator Mike
Whitaker says his agency’s
review of everything that
has happened since the
accident, including gather-
ing information about i
spections of door plugs on
40 other planes, gives him
confidence that they will
be safe so long as the new
inspection process is fol-
lowed.

Why were the planes

Alaska Airlines ground- *
ed all 65 of its Max 9 jets
within hours after one of
the two door plugs in the
back half of the cabin of
flight 1282 blew away while
16,000 feet above Oregon.
The FAA grounded all Max
9s in the U.S. the day after
the blowout.

Even though none of the
passengers were seriously
injured, regulators acted
quickly because the acci-
dent could have been far
worse.

By a stroke of luck, the
two seats closest to the pan-
el that blew off the plane
were empty when flight
1282 took off from Portland,
Oregon. And the plane had
not yet reached cruising
altitude of more than 30,000

their seats.

Airlines found problems
on other planes. Alaska
CEO Ben Minicucci told
NBC this week that “many”
of the planes they inspect-
ed had loose bolts that are
supposed to help secure
the door plug to the air-
frame of the jet. United Ai
lines made similar similar
findings.

‘What is being done
about it?

The FAA s requiring air-
lines to conduct “detailed
visual inspections” of the
door plugs and other com-
ponents, adjust fasteners
and fix any damage they
find before putting Max
9s back into service. The
agency says the process
was developed by what they
learned from inspections of
40 grounded planes.

United says the process
involves removing an inner
panel, two rows of seats
and a sidewall liner from

travel site Going, said once
FAA clears the planes to fly
— and if there are no more
incidents — the public’s
memory will quickly fade.

How do | check what type
of plane I'm on?

Airline websites typical-
ly now include the type of
aireraft to be used on a par-
ticular flight, but finding the
information varies.

On American Airlines’
website, the type of plane
shows up right on the
search-results page. On the
United and Alaska sites,
however, you will need to
take one more step: Click
on “details.” On Southwest
Airlines, you'll have to click
on the flight number — it’s
in blue — to see the aircraft
type.

Is flying safe?

It’s much safer than
driving and also safer than
rail travel on a per mile ba-
sis, according to U.S. De-

the cabin.
the door plug, inspect it and
the surrounding hardware,
and make any necessary
repairs before resecuring
the panel.

Will people avoid
the planes?

Alaska Airlines officials
said Thursday that they
have lost a few sales among
people purchasing flights
into February — a phenom-
enon called “booking away™
in the airline business.
They didn’t say how many
people have booked away
from the Max 9, but they
predicted it would only last
afew weel

Minicucci, the Alaska
CEOQ, said “at first, people
will have some questions,
some anxiety,” but that

“over time” confidence in
the plane’s safety will be re-
stored.

Travelers returned to
the Boeing 737 Max 8 after
two of them crashed in 2018
and 2019, killing 346 people.
In that case, Boeing had
to redesign an automated
flight-control system before
the FAA would let Max 8s
and Max 9s resume flying
after a 20-month grounding.

Most people don't both-
er to look up the type of
plane they are booked to
fly, although there was an
uptick after flight 1282.
Scott Keyes, founder of the

partment of D
figures.

Airline officials and avia-
tion regulators like to point
out that there has not been
a fatal crash of a U.S. air-
liner since 2009. However,
in the past year there has
been an sharp increase in
close calls being investigat-
ed by federal officials.

Is Boeing in trouble?

The FAA is investigat-
ing whether Boeing and its
suppliers followed proper
safety procedures in man-
ufacturing the part that
blew off the Alaska jet. That
could lead to sanctions.

In addition, the FAA
says it won't let Boeing ex-
pand production of Max jets
until it’s satisfied that qual-
ity-control concerns about
the company have been re-
solved.

Rival Airbus has pulled
far ahead of Boeing, beat-
ing the U.S. company last
year in both orders and
deliveries of new passen-
ger planes. Boeing’s latest
crisis could make things
worse. United CEO Scott
Kirby says his airline will
consider alternatives to the
upcoming Max 10 because
of uncertainty about when
and whether the FAA will
certify the plane, which
is already years behind
schedule.

WNDJ, LLC i applying under 3 AAC
306.300 and 3 AAC 306.370 for a new

WNDJ, LLC is applying under 3 AAC
306.400(a)(1) for a new Standard
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Wind chills as low as minus 30 degrees
Fahrenheit were possible, which “could
cause frostbite on exposed skin in as little
as 30 minutes,” the weather service said.

The weather service advised drivers
to carry emergency supplies such as food,
water and an extra flashlight if they need-
ed to travel in hazardous conditions.

Potentially 3-plus feet of snow
at Valdez and Thompson Pass
Valdez and Thompson Pass were ex-
pected to see between 35 and 45 inches
of snow beginning Sunday and lasting
through Tuesday morning, with short pe-
riods of intense snowfall likely during that
time period, according to Pietrycha.
Snowfall intensity was expected to be
highest between Sunday morning and
Monday evening, according to a winter
weather advisory in place for the area
from 1 a.m. Sunday to 7 p.m. Monday.
Pietrycha said the higher snow!all ac-
cumulation totals were likely in higher el-
evations.

Challenging Seward Highway
travel starting Sunday
Travel along the Seward Highway south

ANCHORAGE

of Girdwood was likely to become hazard-
ous beginning Sunday, Pietrycha said.

A winter storm watch is in effect Sun-
day evening through Monday afternoon
along the highway from Girdwood to Por-
tage, through Turnagain Pass and south to
Seward, with light snow expected Sunday
afternoon that would become heavier Sun-
day night into Monday morning.

Between 20 and 30 inches of total snow-
fall was expected, according to the weath-
er service.

A bulk of the accumulation was expect-
ed to occur overnight Sunday into Monday,
with more than a foot possible during that
time.

Less snowfall in Cordova

Less snow was expected to land in Cor-
dova beginning Saturday night into Sun-
day, due to warmer air that was expected
to transition some of that snow to rain Sun-
day afternoon.

Up to a foot of snow was possible there
before the transition to rain, the weather
service said in a special weather state-
ment.

3 residential fires

reported over

Anchorage Daily News

No fatalities were reported after three
separate residential fires in apartment
buildings and a trailer court occurred Fri-
day and Saturday in Anchorage, according
to the Anchorage Fire Department.

While the causes of the fires were still
under investigation, a department spokes-
person encouraged residents to follow
safety protocols when using space heaters,
including keeping them at least 3 feet from
flammable materials and not leaving them
unattended. Anchorage temperatures in
recent days have topped out in the single
digits and plummeted below zero at night.

"Around 8:50 a.m. Friday, a fire was re-
ported in East Anchorage at a mobile
home court along the 700 block of Muldoon
Road, the department said.

“Shortly after AFD’s arrival, smoke was
noticed coming from underneath the adia-
cent mobile home,” the department said in
a statement. Twelve units responded, both
mobile homes were evacuated, and the

BE READY

WHEN HE
DREAMS

TAKE OFF.

Invest your

2 days in city

department said it hadn't taken anyone to
the hospital.

Later Friday, shortly after 4 p.m., anoth-
er fire was reported at an apartment build-
ing on the 1000 block of Ingra Street. Six-
teen units responded, and the cause of the
fire is still under investigation, the depart-
ment said. Residents were evacuated, with
two referred to the Red Cross, and the fire
department said it didn’t take anyone to
the hospital following that blaze either.

A third residential fire was reported
Saturday morning just before 6 a.m. at
an apartment building on Markle Loop,
prompting 11 units to respond, the depart-
ment said. Residents were evacuated from
each unit of the building, located southeast
of the Abbott Road-Lake Otis Parkway in-
tersection, and seven were referred to the
Red Cross, according to the fire depart-
ment. AFD didn't take anyone to the hospi-
tal, and the cause of the fire remains under
investigation.
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No matter what sparks your child’s curiosity
and imagination, we have a plan for it.

Use your savings at
any eligible university,

Flexibility
to use for
education
expe

in and out
of state.

college, vocational
school, apprenticeship,
or even K-12 public,
private, and religious
schools

Answer “Yes” to the Alaska 529
question on the PFD application
to contribute half of a PFD into
an Alaska 529 account, and you
will be automatically entered to
win a $25,000 scholarship

account.*

To learn more visit Alaska529plan.com
SAVE IN ALASKA. STUDY ANYWHERE.
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How to handle chatty
airline seat mates

£ Juoimi MaRTIN
MISS MANNERS

0. Dear Miss Man-
ners: Are there any rules
of etiquette for speaking
to strangers sitting beside
youonaplane? I was ona
long flight, surrounded by
six people from the same
party, but I was never even
addressed by any of them.

Twas seated in be-
tween two gentlemen.
Two ladies were seated in
the row ahead of us, and
two more ladies were in
the row behind. The six
of them were conversing
off and on throughout the
flight, but for the entire
time, I was treated as if I
were not even there.

Isensed that trying to
start a conversation with
one of them would have
resulted in polite rejec-
tion. After the flight land-
ed, I could not help but feel
alittle let down because of
all the conversation I had
listened to but could not
be a part of.

‘Was this dysfunctional
behavior on anyone’s
part? Should one of them
at least have said “How do
youdo?” to me?

A. Gentle reader:
Most people, Miss Man-
ners dares say, would have
been grateful to be left out
of such conversations —
but not to be talked over,
which is the point where
your fellow passengers
failed to meet the stan-
dards of civility.

‘This inconvenient
separation of the gabby
party would have pro-
vided a natural point of
introduction. They could
have asked if you were
willing to exchange seats
so that they could speak
without disturbing you.

Or you could have offered.
This would have given
you the opportunity either
to agree or to introduce
yourself to the group.

(). Dear Miss Man-
ners: I was invited to a
birthday party at a local
restaurant; it is a cuisine
I'm not terribly fond of,
although I can usually

find something. I went be-
cause the guest of honor
is a dear friend. However,
Iwasn't planning to eat
anything and the restau-
rant doesn't have a liquor
license, so I chose not to
drink.

Ifinally gave in and
ordered an appetizer be-
cause several well-mean-
ing friends wouldn’t
accept my “Nothing for
me, thanks” as an answer.
(Don’t get me started on
the number of suggestions
Ireceived regarding wine
and beer)

What's ruder: Not
eating at a restaurant
because it makes others
around me uncomfortable,
or pushing me to order
when I've tried to politely
decline?

A. Gentle reader: The
reason Miss Manners
does not play the “Which
is Ruder?” game is that
the prize invariably seems
to be the victor using the
win to justify a third rude-
ness — be it repeating the
original offense or rudely
correcting the loser’s
manners.

(). Dear Miss Man-
ners: I have two sons, 17
and 21. 1 moved about five
hours away from where
they grew up. My 21-year-
old had moved across the
country and my 17-year-
old decided to stay with
his dad.

Well, within two weeks,
both of them ended up
moving in with me, and

My girlfriend’s attempts at TikTok fame are
ruining our relationship. What can I do?

Dear Wayne honesty and kindness.
However, she’s not get-
and Wanda, ting gentle nudges. Now, I
My girlfriend and I, both -apple with bursting her
late 20s and mostly happy  bubble and risk hurting
in our relationship thatis  her feelings or letting the
leading toward marriage,  spectacle play out for who
are suddenly navigating knows how long to either a
the treacherous waters of  fiery train wreck or a quiet
her newfound obsession thud.
with finding some Should I stage a
TikTok fame. It all WAYNE&  social media inter-
started with stan- W vention, urging her
dard random and IANDA_ {6 redirect her time
innocent content, LOVETRACK and attention back
but now it feels like to the joys of her and
Imaprisonerin herflail-  ourlives? Or gently guide
ing reality show. her away from the chase of

She has no “thing” that
makes her stand out. Date
night recaps, Netflix true
crime reviews, dance rou-
tines du jour, and unfunny
pranks — she does it all.
And our once-private mo-
ments are now on public
display (though not exactly
to OnlyFans levels) like
morning blanket pulls to
wake me up for dad jokes
or cold coffee for laughs.

Despite her best ef-
forts and endless hours
spent scrolling TikTok for
inspiration and ideas to
recycle, her content is not
interesting, funny, or orig-

virtual fame that I honestly
don’t think will ever come?
Any insights on this situ-
ation and how I should nav-
igate the dance between
dreams and reality?

Wanda says:

Since debuting in 2016,
TikTok has taken the inter-
net by storm, with no signs
of letting up. Swept along
in its mighty winds are a
slew of content posters
that range from the truly
famous to the wannabe
influencer to the downright
obscure. Now and then,
lighting strikes, catapulting

inal, and even her friends  some unknown teenag-
cringe in sympatheticem-  er or housewife into the

or unspoken Perhaps its
boredom at some posts. videos appeal to the short
‘While Irespected her per-  attention spans of today’s
severance and attemptto  content snackers who lack
try something new and fun, of appetite for longer view-
I'm now frustrated that this  ing commitment. I've never
isn't going anywhere and taken toit, but there’s no
taking away from the gen-  denying its allure.

uinely important aspects of
herlife.
Irepeat: Our life togeth-

my home is very small. eris otherwise excellent.
My husband and I decided She has a fulfilling job and
torentan for af: ircle of family
them. and [nends, and we share a
Neither one of them love for soccer — the sport
have a job, and when I go that brought us and many
over to their apartment, friends together many
they're lazily lying around | years ago. Yet, her current
amessy house and playing | fixation eats up the time
video games. 'mkind ofat | she once spent enjoying

aloss with what to do. Do
you have any suggestions?

A. Gentle reader:
Board games?

Miss Manners, witten by Judith
Martin and her two perfect children,
Nicholas vor Martin and Jacobina
Marin, has chronicled the con-
tinuous rise and fall of American
manners since 1978, Send your
questions to dearmissmanners@
gmail.com.

Dog detects gas leak
at home, alerts owner

Sydney Page
The Washington Post

Chanell Bell had no
idea that a major gas leak
was brewing beneath her
front yard in Philadelphia,
but her dog, Kobe, seemed
to know.

Kobe — a 4-year-old
husky — dug a hole in the
dirt outside Bell’s rental
semidetached townhouse
in the Germantown neigh-
borhood in mid-December.
Bell, 28, was perplexed by
his behavior.

“He’s definitely not a
digger,” she said. “He has
never just randomly dug a

Although it was unlike
him, Bell said, she refilled
the hole with dirt and
moved on. A few days later;
though, Kobe dug another
hole — in the same spot.

Bell, who lives with her
8-year-old daughter, was
about to set up Christmas
decorations on Dec. 21 and
brought Kobe outside to
accompany her. Soon, he
started digging again.

“It totally threw me
off,” said Bell, who runs
a small cleaning compa-
ny and a vintage clothing
business.

The dog stood beside
the hole, his paws covered
in dirt.

“Kobe, why are you do-
ing that?” Bell asked her
ooch.

He gave her a look —
which she didn’t interpret
as a look of guilt or shame,
but of pride.

“You know when a dog
does something wrong,
and he knows he did some-
thing wrong? He didn't
give me that look at all,”
said Bell. “He was giving
mealook like ‘Ididit, and I
don’t regret it.”

Bell thought perhaps
he did it for a reason.

The month prior, Bell
had a small gas leak from
her heater. Once it was re-
paired, she decided to get
a handheld gas detection

January 30, 2024 11:30 am (GMT -9:00)

‘Chanll Bell

Kobe isn't usually a digger, his
owner Chanell Bell said.

device to identify any oth-
er gas-related issues.

Since she had recently
dealt with a gas leak, “my
intuition told me to take
the reader down there to
the hole. I didn’t expect to
find anything at all,” she
said.

‘When put the reader by
the hole it “went off like

crazy,” she said.

Bell cal]ed Philadelphia
Gas Works (PGW), and
staff showed up to assess
the situation. They told
Bell the leak — which was
caused by a rusting pipe
— was “really serious,”
and even flipping on a light
switch could have blown
up her house, she said.

“I was shocked beyond
words,” Bell said, adding
that gas was leaking from
an underground street
pipe, directly underneath
where Kobe dug the hole.

In an emailed state-
ment to The Washington
Post, PGW said it “was
able to locate and success-
fully repair the service
line and make the location
safe.”

The statement also
mentioned that natural
gas is odorless, and for
safety reasons, “PGW
adds the odorant mercap-
tan to natural gas to pro-
duce a rotten egg-like odor
for easy detection and
public awareness.”

this life, or even intrudes
onitas she turns it into
“content.”

T've expressed my
concerns, aiming for the
delicate balance between

TikTok, in a way, is like
buying a lottery ticket, try-
ing to write an award-win-
ning novel or heading to
Hollywood for a hand at
acting: It’s another version
of the American dream, a
venue where thousands
and thousands will dip and
dabble, and only a select
few will strike gold. But
that’s the key: only a se-
lect few. Most people will
only entertain themselves
(and possibly annoy their
significant others) as they
churn out what is essential-
ly generic and uninspired
content that only a mother

could love.
‘Your annoyance is
Andit’s

the person she should be
able to trust, respect and
iate the most.

perfectly normal in a re-
lationship — especially
acomfortable, settled,
longer-term and well-es-
tablished commitment
— that we've defined some
behavior in our partner
that is puzzling, perturbing
or problematic. It becomes
anissue when that behav-
ior is harming one’s self
or the relationship as a
whole. For instance, I am
irritated when my husband
hollers at the TV when his
fantasy football players are
underperforming, but in
the grand scheme, it isn't
hurting anyone.

Your girlfriend’s TikTok

i isn't infec-

Now, sometimes these
outlets or hobbies turn
into legit careers, and
social influencers have
created a new industry that
is bringing in ridiculous
money. But my biggest
issue with your girlfriend
is that she isn't creating
anything that’s engaging,
different, or a form of ex-
pression that’s genuinely
her. Desperate reaches
and uninspired rehash-
ing of popular trends and
successful templates from
the real influencers that
make her look like a boring
hack. She’s throwing her
version of content against a
ing timeline and

tious, but it’s hers, and

it’s appearing to bring her
Jjoy. Has it reached a level
where it’s truly negatively
impacting your potential
for long-term happiness?
If so, then yes, it’s time
for straight talk. And I bet
‘Wayne is full of ideas on
how to approach that!

Wayne says:

Well yes, I do, Wanda.
But first, I can’t knock
'someone adopting an outlet
(creative or otherwise) for
expression, exploration,
or simply getting a break
from the draining stresses
and routines of daily life.
They can provide a healthy
balance to a fulfilling exis-
tence. Also in agreement
with you, though, is the
recognition of crossing a
line where engaging in that
outlet turns into overin-
dulgence or obsession that
takes away from the day job
that’s paying the bills, leads
to neglecting friends and
loved ones, abuses people
(for content and clicks, in
this case), and gets into
gray areas of health, secre-

seeing if anything sticks.
It’s not. If you and her
friends recognize it, and I
recognize it, we know that
savvy users sure as hell
recognize it and can’t scroll
past it fast enough.

If 'm you, I don't lead
with that, though. It will
likely hit her where it hurts
most — her creativity,
self-expression and dream
of fame. Take a lighter ap-
proach. Let her know that
focusing on her phone is
taking more and more time
away from the quality of
her life and the real-world
connections with the peo-
ple who care about her. Ask
if she can dial it back to a
spot where she can still
watch and create content
about her life, leave the
influencer work to the pros
(and they are pros), and
still be present. If she can't,
then maybe drop a few
truth bombs: Her content
isn't connecting, and she
should deactivate and re-
evaluate for a while to get
arefreshed perspective on
her life, social media pros-
pects, and what matters

cy, legality and morality. to her.

Your girlfriend has
quickly gone from seeing ‘Send your romance woes and won-
the line to ing it to gs at
running over it and not wanda@adn.com.

looking back. A dose of real-
ity needs to come from you,

Retired priest struggles with Catholic critique

(). Dear Amy: 1am a
retired Catholic priest. For
the most part, I have en-
joyed these late-life years,
especially as the pace of life
has eased up. However, one
difficulty 've encountered
stems from my years in
active ministry. During one
of my assignments, I got to
know a number of families
associated with my minis-
try. I have remained in con-
tact with several of these
families and have been in-
vited to celebrate baptisms,
marriages, and funerals. In
recent years, two couples
have invited me on a reg-
ular basis to have dinner
with them. While I initially
enjoyed these, a problem
has emerged that involves
one couple in particular.
This couple decided to stop
attending church services.
Ifelt this was their decision
to make and have never
criticized or judged them
for it. However, invari-
ably during our evenings
together they steer the
conversation to their gripes
about the Catholic Church.
I've gone so far as to meet.
privately with them, letting
them know how uncomfort-
able I am with their behav-
ior during something I con-
sider an informal gathering
of friends. All to no avail.

T usually end up leaving
these dinners feeling angry
and depressed. These folks
have been great friends for
many years, but 'm at my
wits end trying to figure
out how best to deal with
the situation. Should I just
give up and decline future
invitations?

— Father Confused

A. Dear Father Con-
fused: I can only imagine

AMY DICKINSON
ASKAMY

-

occasion, you can say a ver-
sion of, “Naturally, this is a
very difficult topic for me,
but I realize that my pres-
ence seems to trigger a dis-
cussion about the failings of
the institution I've devoted
my life to. I've mentioned
this privately but I under-

stand now that bringing it
up s just too tempting to
avoid, so I'll take this as my
cue to say goodnight.” This
is also an issue you might
raise with your own pasto-
ral counselor.

(). Dear Amy: Last
year, I witnessed a tragic
hit-and-run incident involv-
ingacaranda

vote “no” on any stranger

interesting that you didn’t

seeking out the gravesite,  suggest seeking the help of
even someone withyour  amatchmaker. I am in the
ccompassionate and respect-  process of getting certified;
fulintent. However, there  professional human match-
is no universal response to  makers can help people
loss, and this victim’s fam-  the apps leave behind. I've
ily might feel and respond  been happily married to my
differently. Reach out to loving husband for almost
the person who organized 31 years. We met in a kara-
the fundraiser, and prej oke bar. Ha!

yourself to accept whatever — I Love Love
‘answer comes your way. [

strongly urge you to see a A. Dear Love Love:
counselor specializing in This would make a great
trauma in order to continue ~ Broadway musical.

to process the longer-term

effect of is ter- at
rible event. askamy@amydickinson.com or send

(). Dear Amy: “Look-
ing” was frustrated by
dating apps. I found it

aletterto Ask Amy, PO. Box 194,
Freeville, Y 13068. You can also
follow her on Twitter Gaskingamy or
Facebook.

Answer to today’s
L.A. Times Sunday Crossword

The pedestrian did not
survive, and the incident
deeply affected me. Af-
ter learning the victim’s
name through local press
coverage, I engagedina
brief email exchange with
the organizer of an online
fundraiser for the person’s
survivors. I've never met
the deceased, but I've been
seeking a deeper sense of
closure and feel that paying
my respects at their resting
place would be meaningful.
Unfortunately, I haven't
been able to locate this

7 fon, Considert
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the sensitivity of the matter
and my limited connection
to the victim, I wonder if it
would be i

for
me, a stranger, to ask lhe
friend of th

organized the

[WhioJ, 3MC

aboul the bunal location. l

the pressure you might feel mg this with ulmost respecl Anchrage A 950, INTED GIATES, | (16015 £95545,doing bsiess 25 o
toalways respondtoun-  for the feelings and privacy [Anchorage, AK. 99503, umrzn STATES.
ituationsina  of the lose to the victim. o the
way that basically protects  What is your advice? ho diecten
others. Because you have — Mourning a Stranger | and the Acohol & Maruana Control S e e e soemcant
retired from the formal Office (AMCO) notlater than 30 days Ly
part of ministry, it might A. Dear e ys
not be necessary for you to Ican mmgme the deep given writen notice t the local fer tho drscor has determined the
discreet about adness an cloar witen noie o th local government.
concerns when somelhmg fusion you mlghl feelafter | Spermined tobe complete the
bothers you. My point is witnessing this crime. I also AMCO's complete,
thatalthough youwillal-  appreciate your concern vcommerc
ways be a priest, you abso-  and your stated desire to be Objections
lutely have the human right = sensitive toward the survi- 10550 eonsigOuosta.goror o 550 W T
i A 1600, K
toreact publicly totopics, ~ vors. As someonewhohas [ 7ve Sul 160 frchoge i | LI
behavior or comments that ~ experienced the sudden, atjana@jdweounsel.com or 901 Photo | | and Attomey Jana Weltzin, Esaq at jana@
bother or offend you. If this  violent and traumatic loss Avenue, Second Floor, Anchorage, AK .com o 901 Photo Ave
happens againatasocial  of a family member; I would |Second Floor Ancharage, AK 99503.
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ﬁ Supreme Court will

decide whether
local anti-homeless
laws are ‘cruel
and unusual’

A4 ALASKA / NORTHWEST

POLITICS

LOREN HOLMES / ADN

Art Mathias, one of the leaders of the ongoing ballot measure effort o repeal Alaska's new voting system, delivers signature booklets to the
Division of Elections Absentee and Petition Offce on Friday in Anchorage.

Ranked choice voting foes file petition in
quest to overturn Alaska’s voting system

Iris Samuels
Anchorage Daily News

A group seeking to overturn Alas-
ka’s voting system on Friday submit-
ted signatures to the Alaska Division
of Elections, a necessary step in their
effort to put the repeal question on
the 2024 ballot.

The embattled opponents of
ranked-choice voting — recently
fined over $94,000 by Alaska’s cam-
paign regulatory commission — are
seeking to use a ballot measure to
overturn the state’s open primaries
and ranked-choice general elections.
The system was approved via a ballot
measure by Alaska voters in 2020, and
first used in 2022.

It is now up to the Division of Elec-
tions and the lieutenant governor’s
office to count the signatures and
verify they fulfill the state’s require-
ments to certify the question and
place it on the 2024 ballot. In an ini-
tial count completed Friday morning,
election workers tallied 41,895 signa-
tures.

The opponents of Alaska’s voting
system — who include Republicans
disappointed by the losses of conser-
vative GOP members in the 2022 U.S.
House and Senate races — have been
accused of bending or outright violat-
ing the state’s campaigning laws in
their quest to put the repeal question
on the ballot.

The $94,000 fine imposed on the
repeal campaign leaders earlier this
month was for several violations, in-
cluding for funneling the majority of
their funding through a tax-exempt
church they formed in Washington.

In the final weeks of signature
gathering, the group leading the ef-
fort — Alaskans for Honest Elections
— was accused of using an Anchor-
age church as the base for a paid sig-
nature-gathering effort, in violation of
state laws. The from

group sent a mailer to Anchorage res-
idents last month with a scannable
code leading to an online form that
can be used to withdraw signatures
on the petition if it was signed “in er-
ror.”

More recently, the group has been
running ads on social media stating
that “the people who might ask you to
sign a petition to repeal open prima-
ries and ranked-choice voting can’t be
trusted,” and saying that “if you were
misled into signing this petition,”
there is an online form to remove
one’s name.

Division of Elections operations
manager Michaela Thompson said
the number of people who requested
to have their name removed from the
petition will only be known after all

effort in February. He said Friday that
election workers rejected 10 out of the
650 signature booklets due to missing
information.

The group’s reliance on unpaid
volunteers stands in contrast to the
paid signature gathering effort by a
group seeking to raise Alaska’s min-
imum wage by ballot measure. That
group spent more than $250,000 on
paid signature gatherers to collect
around 41,000 signatures.

The repeal group, Alaskans for
Honest Elections, reported raising
less than $150,000 since launching
their effort in 2022, and only a fraction
of that was spent on paid signature
gatherers. Izon said Friday he does
not intend to raise large sums from
out-of-state funders to support the

the si; are by the
division.

Amber Lee, a communication
consultant in Anchorage, said that
she encountered a signature gather-
er at the New Sagaya City Market in
downtown Anchorage who told her
the petition “was just to give people a
chance to say if they liked it or not,”
and that it was separate from the pe-
tition to repeal the voting system.

Phillip Izon, one of the leaders of
the group to repeal ranked choice
voting and open primaries, said in
a phone interview Thursday “that’s
not how we train our people at all, so
that’s a volunteer making a mistake.”

“We don't tell anybody to challenge
people or try to discourage or en-
courage anyone to sign our petition

" said Izon.

Rep Zack Fields, an Anchorage
Democrat who represents a left-lean-
ing district in

as ballot groups often do,
even if the petition is certified.

The tally of nearly 42,000 submit-
ted signature is above the minimum
necessary threshold set at 10% of the
votes cast in the last statewide elec-
tion, or around 26,000. But the
natures must also represent a m
mum percentage of voters in at least
three-quarters of the state’s 40 House
districts.

Izon said the group had

Alaska is one of the
9 western states the
decision will apply to.
Associated Press
WASHINGTON — The
Supreme Court agreed Fri-

day to review lower-court
rulings that make it hard-

| er for cities in the western

United States to prevent
people from sleeping on the
streets when there aren’t
enough beds in homeless
shelters.

The justices will hear
an appeal from the city of
Grants Pass, in southwest
Oregon, that has the back-
ing of California Gov. Gavin
Newsom, a Democrat, as
well as other Democratic
and Republican elected of-
ficials who have struggled
to deal with homelessness
brought on by rising housing
costs and income inequality.

The court’s action
comes a day after a panel
of the 9th U S. Circuit Court
of Appeals affirmed a low-
er-court ruling blocking
anti-camping ordinances in

n Francisco, where New-
som once was the mayor.

A separate 9th circuit
panel ruled in the Oregon
case that Grants Pass could
not enforce local ordinanc-
es that prohibit homeless
people “from using a blan-
ket, pillow, or cardboard
box for protectlon from the
elements.” The decision
applies across nine west-
ern states, Alaska, Arizona,
California, Hawaii, Idaho,
Montana, Nevada, Oregon
and Washington.

The two rulings, like a
2018 decision from the 9th
circuit in a case from Boise,
Idaho, found that punish-
ing people for sleeping on
the streets when no alter-
native shelter is available
amounts to “cruel and un-
usual punishment” in viola-
tion of the

in gathering the minimum necessary
signatures in all but four districts.
The missing districts are Districts 3
and 4 covering Juneau and Haines,
along with 39 and 40 covering the
North Slope, Northwest Arctic and
the Bering Strait region. Izon said
signatures were collected up until the
last moment — including signature
booklets that arrived by plane from
Dillingham just hours before they

where the New Sagaya City Market
is located, said in a press release
Wednesday that “opponents of open
primaries and ranked-choice voting

a pro-ranked choice voting group
called Alaskans for Better Elections.
That group has more recently raised
concerns that signature gatherers
provided misleading information to
Anchorage residents in their quest to
gather signatures in the city.

The pro-ranked choice voting

ALASKA NEWS

are using and false infor-
‘mation.”

Izon said his group relied on 700
volunteers to gather signatures,
and only 3,000 of the group’s rough-
ly 42,000 gathered si were

It is now up to election officials to
go through the signatures and verify
that they meet requirements — in-
cluding that there are no duplicates,
that they come from registered Alas-
ka voters, and that they meet the geo-
graphic distribution requirements.
Alaskans with experience in submit-
ting ballot measures say that there is

gathered by paid workers Izon said
he personally gathered 2,000 signa-
tures since the group launched its

an rate.

The state has 60 days to determine
whether to certify the repeal ques-
tion.

Elected officials urged
the justices to take up the
case because they say the
rulings complicate their ef-
forts to clear tent encamp-
ments, which have long
existed in West Coast cities,

An encampment in San Francisco’s Tenderloin district in 2022.

but have more recently be-
come more common across
the U.S. The federal count
of homeless people reached
580,000 last year, driven by a
lack of affordable housing, a
pandemic that economical-
ly wrecked households, and
a lack of access to mental
health and addiction treat-
ment.

“The Supreme Court
can now correct course and
end the costly delays from
lawsuits that have plagued
our efforts to clear encamp-
ments and deliver services
to those in need,” Newsom
said in a statement.

Theane Evangelis, a law-
yer for Grants Pass, said in
a statement that the appel-
late decisions “are actually
harming the very people
they purport to protect.”

Homeless people and
their advocates say the
sweeps are cruel and a
waste of taxpayer money.
They say the answer is more
housing, not crackdowns.

“The issue before the
Court is whether cities can
punish homeless residents
simply for existing without
access to shelter,” Ed John-
son, a lawyer for homeless
people who challenged the
Grants Pass ordinances,
said in a statement. “Nev-
ertheless, some politicians
and others are cynically
and falsely blaming the ju-
diciary for the homeless-
ness crisis to distract the
public and deflect blame for
years of failed policies.”

Cities from Los Angeles
to New York have stepped
up efforts to clear encamp-
ments, records reviewed by
The Associated Press show,
as public pressure grew to
address what some resi-
dents say are dangerous
and unsanitary living con-
ns. But despite tens of
millions of dollars spent in
recent years, there appears
to be little reduction in the
number of tents propped up
on sidewalks, in parks and
by freeway off-ramps.

It’s unclear whether the
case will be argued in the
spring or the fall

‘CORONADO / Los Aneles Times via TNS

Ways to celebrate Martin Luther King Jr. Day around Anchorage

Anchorage Daily News

Martin Luther King Jr. Day
will be observed Monday, Jan. 15,
a day to honor the memory and
legacy of Dr. King. You can cele-
brate during any of these events
happening around Anchorage
running through the holiday
weekend.

MLK Citywide Celebra-
tion: 3 p.m. Sunday; West High
School, 1700 Hillcrest Drive

This event is free and open to
the public. This year’s theme is
“Shifting The Cultural Climate
Through Cultural Sensitivity: It
Sfarts With Me.”

Sunday; participate on Zoom

‘This community conversation
hosted by the Alaska Black Cau-
cus will be moderated by Dr. Cal
Williams. This series is devoted
to productive conversations
about being Black in Alaska.
Register to attend the event via
Zoom.

MLK Day Free Legal Help:
Noon-4 p.m. Monday, Mountain
View Boys & Girls Club, 315 Price
St.

This 15th annual event hosted
by the Alaska Bar Association,
Alaska Court System, Alaska
Legal Services Corp and local

Is
the Dream Realized?: 7-8 p.m.

portu-
mly to consult \mth auomeys on

WhDJ, 3 WNDJ,

avariety of topics. Alaskans can
get advice on civil issues includ-
ing family law, landlord/tenant,

public benefits,

law, probate or estate plannlng
issues. Fairbanks, Bethel and
Juneau will also be hosting ses-
sions.

Dr. Martin Luther King Cel-
ebration in the Mat-Su: 1 pm.
Monday, Glenn Massay Theatre,
8295 E. College Drive in Palmer

The Mat-Su MLK Jr. Founda-
tion hosts this free public event
for the 22nd annual celebration.
This year’s theme is “Plant A
Seed — Help The Dream Move
Along.” There will be music, and
topics to be discussed include

&l FORECLOSURE SALE

small business, labor, mental at 6:30 p.m.

health and more. Community Conversation —
1 Have a Dream” Solidarity - National Day of Racial Healing:

Cultural C 5p.m. Noon ‘I\lesdxy, participate on

Monday, Bettye Davis East An-

chorage High School, 4025 E. mesday marks the eighth

Northern Lights Blvd. anniversary of the National Day

This free event showcases
Alaska’s cultural performances
while promoting the importance
of voting. There will be perfor-
mances from Sankofa Dance
Theatre, Korean Drum Dance,
‘Samoan Catholic Community
Services, Western Alaska Yup'ik
Dancers and Korean Martial
Arts. Doors open at 5 p.m. with
vendors showcasing goods and
services. The program will start

of Racial Healing. This conversa-
tion hosted by the Alaska Black
Caucus marks the day where
“individuals, organizations and
‘communities across the country
come together to explore com-
‘mon humanity and build the re-
lationships necessary to create a
‘more just and equitable world.”

PFLAG

license #35546, doing husnessas No an Onsite Consumption Endorsement,
um-’: located "993%23 e smE " Iﬂm 0:3]5:; %a mmm£ Mo January 19, 2024 at 11:00 A.M.
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et heapplcan, | [ objection Property Address:
;’a‘ "*Mm 18 Marpoona m';" to theirlocal govermment, the applicant, 7710 Maryland Avenue, Anchorage, AK 99504
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than 30 days according to the official plat thereof, : 01d |dentity Bln!n 801 West Fireweed, Anchorage

filed under Plat No. P-327-A in the records of the Anchorage

given writen notce to the local
t

government ~ Recording District, Third Judicial District, State of Alaska “PFLAG is proud to host a comm
Single Family Residence the Board of Directors and share
complete, for to sale
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10 550 W ‘Cash or Certified Funds Only e programs we offer and ways to get involved in the
7ih Ave, Sute 1600, Anchorage, AK licensing@alaska.gov or o S50 W 7th Property is sold “as i, where is," no warranties expressed or implied

Ave, Suit 1600, Anchorage, AK 99501
y Jana Weltzin, Esq at ana@ For J. Simpson at
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Department of Commerce,
THE STATE

v Community,

0 I :

A ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and 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: April 9, 2024
FROM:  Samuel Carrell, OLE RE: No Limit #35546

This is an application for a Standard Marijuana Cultivation Facility in the City/Municipality of Anchorage,
by WNDJ,LLC doing business as No Limit. This will require delegation.

Complete/Notices Sent: 4/4/2024.
Public Objection Period Ended: 5/4/2024

Local Government Response/Date: MOA- Protests 4/4/2024.

Fire Marshal Response/Date: Deferred
DEC Response/Date: Deferred
Background check status: Complete
Objection(s) Received/Date: None as of 4/9/2024.

Other Public Comments Received: None as of 4/9/2024.

Staff Questions/Issues for Board: None






Alaska Entity #10222984

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

Certificate of Organization

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

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

WNDJ, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective February 9, 2023.

-V

Julie Sande
Commissioner






AK Entity #: 10222984
Date Filed: 02/09/2023
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Articles of Organization

Domestic Limited Liability Company

Web-2/9/2023 10:30:03 AM
1 - Entity Name

Legal Name: WNDJ, LLC

2 - Purpose
Retail of miscellaneous goods and any other lawful purpose.
3 - NAICS Code
459999 - ALL OTHER MISCELLANEOUS RETAILERS
4 - Registered Agent
Name: Jana Weltzin
Mailing Address: 901 Photo Avenue, Second Floor, Anchorage, AK 99503
Physical Address: 901 Photo Avenue, Second Floor, Anchorage, AK 99503
5 - Entity Addresses
Mailing Address: 521 W. Tudor Road, Anchorage, AK 99503
Physical Address: 300 Tudor Road, Anchorage, AK 99503
6 - Management

The limited liability company is managed by a manager.

7 - Officials
Name Address % Owned Titles
Jana Weltzin Organizer

Name of person completing this online application

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Jana Weltzin

AMCO Received 2'22'2025‘!3@ 1of 1





AK Entity #: 10222984
Date Filed: 02/09/2023
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

Initial Biennial Report

Entity Name: WNDJ, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10222984 information this entity must submit the Statement of Change form
Home Country: UNITED STATES for this entity type along with its filing fee.
Home State/Prov.: ALASKA Name: Jana Weltzin
Physical Address: 300 TUDOR ROAD, ANCHORAGE, AK Physical Address: 901 PHOTO AVENUE, SECOND FLOOR,
99503 ANCHORAGE, AK 99503
Mailing Address: 521 W. TUDOR ROAD, ANCHORAGE, AK Mailing Address: 901 PHOTO AVENUE, SECOND FLOOR,
99503 ANCHORAGE, AK 99503

Officials: The following is a complete list of officials who will be on record as a result of this filing.

» Provide all officials and required information. Use only the titles provided.

+ Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.

« Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.

Manager
Member

Full Legal Name Complete Mailing Address % Owned

x

Smadar Warden 521 W. Tudor Road, Anchorage, AK 99503 100 X

If necessary, attach a list of additional officers on a separate 8.5 X 11 sheet of paper.

NAICS Code: 459999 - ALL OTHER MISCELLANEOUS RETAILERS
New NAICS Code (optional):

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Jana Weltzin

AMCO Received 2.22.2025!3‘g

Entity #: 10222984 e1of1





DocuSign Envelope ID: 220FF2A0-0A93-4939-B061-443000083C56

COR

~3» THE STATE

"ALASKA

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

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

333 Willoughby Avenue, 9" Floor, Juneau, AK 99801

PO Box 110806, Juneau, AK 99811-0806

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

Email: Corporations@Alaska.Gov

Website: Corporations.Alaska.Gov

Entity: Address Change(s)

All Entity Types

This form is only to notify the Corporations Section of an entity’'s address changes.

File this form in-between biennial reports.

+ This form only updates the entity’s addresses. To update other address information, see page 2 — Important.
+ Online filing is not available for this form; submit this form hardcopy via fax or US Mail.

— Tip: print a confirmation page from your fax machine that all pages were successfully faxed.
For security reasons, DO NOT EMAIL forms and/or payments.

Separate notification is required for Registered Agent and/or Officials address changes to the Corporation Section.

Separate address change notification is required to the Business and Professional Licensing Sections:

+ www.BusinessLicense.Alaska.Gov and submit hardcopy form 08-4054.
- www.ProfessionalLicense.Alaska.Gov and submit hardcopy form 08-4291.

Processing Time: Standard processing time from March-September is 10-15 business days. During heavy filing
seasons, October-February, the processing time will be delayed.

No Fee: There is no fee associated with this filing. $0.00
1. Entity Information: (mandatory)
Entity Name: WNDJ, LLC
Alaska Entity Number: 10222984
2. Entity’s Physical Address Change: (No P.O. Boxes)

PREVIOUS Physical Address: 300 Tudor Road, Anchorage, AK 99503

NEW Physica| Address: 300 W, Tudor Road, Anchorage, AK 99503

(Provide the complete new address: Street, City, State, and ZIP Code)

08-4764 New 5/15/18 COR Address Change Page 1 of RZMCO Received 2.22.2024
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DocuSign Envelope ID: 220FF2A0-0A93-4939-B061-443000083C56

3. Entity’s Mailing Address Change:

PREVIOUS Mailing Address: 521 W. Tudor Road, Anchorage, AK 99503

NEW Mailing Address: 521 W. Tudor Road, Anchorage, AK 99503

(Provide the complete new address: Street, City, State, and ZIP Code)

4. Signature

By my signature below, | declare under the penalty of perjury that the information provided on the application
is true and correct to the best of my knowledge.

| further certify that by submitting this form | am an authorized Official on record for this entity or contractually
authorized by the Official(s) on record to act on behalf of this entity regarding this matter.

DocusSigned by:
Signature: Eﬁm Date: 3/1/2023

———————— EF379BBCO4CT4Fg-~——————————————
Printed Name of Signer: Smadar Warden
Title of Signer: Managing Member of WNDJ, LLC

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

IMPORTANT: Update Other Addresses On Record With This Division

If the above previous addresses are also on record with any of the following then you must submit
separate natification:

e CORPORATIONS SECTION: www.Corporations.Alaska.Gov

Registered Agent:
Submit the appropriate Statement of Change, based on your specific entity type, along with its
$25 filing fee.

Officials:
Submit the Biennial Report, if due, along with its filing fees;

In-between biennial reports, submit the appropriate Notice of Change of Officials, based on
entity type, along with its $25 filing fee.
e BUSINESS LICENSING SECTION: www.BusinessLicense.Alaska.Gov

Business license address changes: Submit form 08-4054

e PROFESSIONAL LICENSING SECTION: www.ProfessionalLicense.Alaska.Gov

Professional license address changes: Submit form 08-4291
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OPERATING AGREEMENT
OF
WNDJ, LLC
an Alaska limited liability company

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this
“Agreement”) is entered into to be effective as of 2024 (the “Effective Date™),
by and among each of the persons listed on Exhibit A and executing this Agreement, or a
counterpart thereof, as Members of WNDJ, LLC, an Alaska limited liability company (the
“Company’’).

Section I
Formation; Name and Office; Purpose

1.1. Formation. Pursuant to the Alaska Revised Limited Liability Company Act,
A.S. Sections 10.50.010 through 10.50.995 (the “Act”), the parties have formed an Alaska
limited liability company effective upon the filing of the Articles of Organization of this
Company (the “Articles”) with the State of Alaska Department of Commerce, Community,
and Economic Development. The parties have executed this Agreement to serve as the
“Operating Agreement” of the Company, as that term is defined in A.S. section 10.50.095,
and, subject to any applicable restrictions set forth in the Act, the business and affairs of
the Company, and the relationships of the parties to one another, shall be operated in
accordance with and governed bythe terms and conditions set forth in this Agreement. By
executing this Agreement, the Members certify that those executing this Agreement
constitute all of the Members of the Company at the time of its formation. The parties agree
to execute all amendments of the Articles and do all filing, publication, and other acts as
may be appropriate from time to time hereafter to comply with the requirements of the Act.

1.2. Name and Known Place of Business. The Company shall be conducted under
the name of WNDJ, LLC, and the known place of business of the Company shall be 300
Tudor Road, Anchorage, AK 99503, at or such other place as the Members may from time
to time determine.

1.3. Purpose. The purpose and business of this Company shall be (1) retail of
miscellaneous goods, (2) cultivation of miscellaneous crops and (3) any other lawful
purpose as may be determined by the Members. The Company shall have the power to do
any and all acts and things necessary, appropriate, or incidental in furtherance of such

purpose.

1.4. Treatment as a Partnership. The Members intend that the Company shall
always be operated in a manner consistent with its treatment as a partnership for federal

WNDJ, LLC OPERATING AGREEMENT
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income tax purposes but that the Company shall not be operated or treated as

a partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section II
Definitions

The following terms shall have the meanings set forth in this Section II:

“Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections
10.50.010 through 10.50.995, as amended from time to time (or any corresponding
provisions of succeeding law).

“Affiliate ” means, with respect to any Interest Holder or Member, any Person: (i)
who is a member of the Interest Holder’s or Member’s Family; (ii) which owns more than
ten percent (10%) of the voting or economic interests in the Interest Holder or Member;
(iii) in which the Interest Holder or Member owns more than ten percent (10%) of the
voting or economic interests; or (iv) in which more than ten percent (10%) of the voting or
economic interests are owned by a person who has a relationship with the Interest Holder
or Member described in clause (i), (ii), or (iii) above.

“Capital Contribution” means the total amount of cash and the fair market value of
any other assets contributed (or deemed contributed under Regulation Section 1.704-
1(b)(2)(iv)(d)) to the Company by an Interest Holder, net of liabilities secured by the
contributed Property that the Company is considered to assume or take subject to under
Section 752 of the Code.

“Cash Flow” means all cash funds derived from operations of the Company
(including interest received on reserves), without reduction for any noncash charges, but
less cash funds used to pay current operating expenses and to pay or establish reasonable
reserves for future expenses, debt payments, capital improvements, and replacements as
determined by the Members. Cash Flow shall be increased by the reduction of anyreserve
previously established.

“Event of Withdrawal” means those events and circumstances listed in Section
10.50.220 and 10.50.225 of the Act provided, however, that following an Event of
Withdrawal described in Section 10.50.220 and 10.50.225(4) of the Act the Member shall

remain a Member until it ceases to exist as a legal entity.

“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or
adoption, sibling, and trust for the benefit of such Person or any of the foregoing.
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“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as
determined under Section V.

“Interest” means a Person’s share of the Profits and Losses (and specially allocated
items of income, gain, and deduction) of, and the right to receive distributions from, the
Company.

“Interest Holder” means any Person who holds an Interest, whether as a Member
or as an unadmitted assignee of a Member.

“Involuntary Transfer” shall include, without limitation, any Transfer of a Member
or Interest Holder’s Interest pursuant to any order of any court relating to any petition for
divorce, legal separation, marital dissolution, annulment, or any guardianship,
conservatorship, or other protective proceedings.

“Majority in Interest” means one or more Members who own, collectively, a simple
majority of the Percentage Interests held by Members.

“Majority of the Members” means one or more of the Members, regardless of the
Percentage Interest held by the Members.

“Member” means each Person signing this Agreement and any Person who
subsequently is admitted as a member of the Company until such time as an Event of
Withdrawal has occurred with respect to such Member.

“Membership Rights” means all of the rights of a Member in the Company,
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.

“Percentage Interest” means, as to a Member, the percentage set forth after the
Member’s name on Exhibit A, as amended from time to time, and, as to an Interest Holder
who is not a Member, the Percentage of the Member whose Interest has been acquired by
such Interest Holder, to the extent the Interest Holder has succeeded to that Member’s
Interest.

“Person” means and includes an individual, corporation, partnership, association,
limited liability company, trust, estate, or other entity.

“Property” means all real and personal property (including cash) acquired by the
Company and any improvements thereto.
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“Transfer” means, when used as a noun, any voluntary or involuntary sale,
hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a verb,
means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise
transfer.

Section I1I
Capital Contributions

3.1.  Capital Contributions.

3.1.1. Initial Capital Contributions. Upon the execution of this Agreement,
the Members have or shall make contributions to the capital of the Company as set forth in
Exhibit A attached hereto and by this reference made a part hereof.

3.1.2. Additional Capital Contributions. No Member shall be required to
contribute any additional capital to the Company, and no Member shall have any personal
liability for any obligation of the Company.

3.2. Withdrawal or Return of Capital Contributions. Except as specifically
provided in this Agreement, no Interest Holder shall have the right to withdraw or reduce
the Capital Contributions he or she makes to the Company. Upon dissolution of the
Company or liquidation of his or her interest in the Company, each Interest Holder shall
look solely to the assets of the Company for the return of his or her Capital Contributions.
If the Company’s property remains after the payment or discharge of the debts, obligations,
and liabilities of the Company is insufficient to return the Capital contributions of each
Interest Holder, no Interest Holder shall have any recourse against the Company, any
Interest Holder, or Member except for gross negligence, malfeasance, bad faith, or fraud.

3.3.  Form of Return of Capital. Under circumstances requiring a return of any
Capital Contributions, no Interest Holder shall have the right to receive property other than
cash except as may be specifically provided herein.

3.4.  In the Event of Member Loans. All Member Loans made pursuant to Section
3.5 shall bear interest at the prime rate of interest as reported by The Wall Street Journal -
Western Edition, shall be unsecured, and shall be repaid in full out of available funds of
the Company before any distribution may be made to any Member. If more than one
Member has made a Member Loan, repayment shall be made to each Member in proportion
to the amount of principal each has advanced.
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Section IV
Distributions

4.1.  Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Members. Distributions will be made to Interest Holders pro rata, in proportion to their
Percentage Interests.

42.  General.

42.1. Form of Distribution. In connection with any distribution, no Interest
Holder shall have the right to receive Property other than cash except as may be specifically
provided herein. If any assets of the Company are distributed in kind to the Interest Holders,
those assets shall be valued based on their fair market value, and any Interest Holder
entitled to any interest in those assets shall receive that interest as a tenant-in-common with
all other Interest Holders so entitled. Unless the Interest Holders otherwise agree, the fair
market value of the assets shall be determined by an independent appraiser who shall be
selected by the Members.

422. Withholding. All amounts required to be withheld pursuant to Code
Section 1446 or any other federal, state, or local tax law provision shall be treated as
amounts actually distributed to the affected Interest Holders for all purposes under this
Agreement.

423. Varying Interests: Distributions in Respect to Transferred Interests.
If any Interest is sold, assigned, or transferred in compliance with the provisions of this
Agreement, all distributions on or before the date of such transfer shall be made to the
transferor, and all distributions thereafter shall be made to the transferee. Solely for
purposes of making distributions and allocating Profits, Losses, and other items of income,
gain, loss, and deduction pursuant to Exhibit B hereof, the Company shall recognize the
transfer not later than the end of the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferred and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer occurs, then all of such items
shall be allocated. All distributions shall be made to the person who, according to the books
and records of the Company, on the last day of the Fiscal Year during which the transfer
occurs, was the owner of the Interest. Neither the Company nor any Interest Holder shall
incur any liability for making allocations and distributions in accordance with the
provisions of this Section, whether or not any Interest Holder or the Company has
knowledge of any transfer of ownership of Interest.

WNDJ, LLC OPERATING AGREEMENT
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Section V
Management

51.  Management. Subject to the rights under the Act or the provisions of this
Agreement to approve certain actions, the business and affairs of the Company shall be
managed exclusively by its Manager. The exact number of Managers of the Company shall
be one (1) until amended in accordance with this Agreement. The Members shall vote and
select a Manager that will direct, manage, and control the business of the Company to the
best of their ability and, subject only to those restrictions set forth in the Act or this
Agreement, shall have full and complete authority, power, and discretion to make any and
all decisions and to do any and all things which the Manager deems appropriate to
accomplish the business and objectives of the Company, other than those decisions
requiring a Major Decision Special Majority or a vote of the Members as required by the
Act. Manager(s) shall be elected and removed by a vote of the Majority of the Members,
and an election or removal of Manager may be held at any time, by call of the majority
percentage ownership, by providing proper written notice at least 14 days prior to election
or removal. Any vacancy occurring in the position of Manager (whether caused by
resignation, death, or otherwise) may be filled by the vote of the Majority of the Members.
Each Member agrees not to incur any liability on behalf of the other Members or otherwise
enter into any transaction or do anything which will subject the other Members to any
liability, except in all instances as contemplated hereby.

52.  Certain Management Powers of the Manager. Without limiting the generality
of Section 5.1, the Manager shall have power and authority on behalf of the Company:

5.2.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Manager may determine after a majority approval vote of all
Member’s interest. The fact that a Manager is directly or indirectly affiliated or connected
with any such person shall not prohibit dealing with that Person;

5.2.2. Subject to approval by a Majority of the Members under Section 5.3.4,
to use credit facilities and borrow money for the Company from banks, other lending
institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as
approved by the Members, and in connection therewith, to hypothecate, encumber, and
grant security interests in the assets of the Company to secure repayment of the borrowed
sums. No debt or other obligation shall be contracted, or liability incurred by or on behalf
of the Company by the Member;

5.2.3. To purchase liability and other insurance to protect the Members and
the Company’s property and business;
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5.2.4. Subject to approval by a Majority of the Members, to hold and own
any Company real and personal property in the name of the Company or others as provided
in this Agreement;

5.2.5. Subject to approval by a Majority of the Members, to execute on
behalf of the Company all instruments and documents, including, without limitation,
checks, drafts, notes, and other negotiable instruments, mortgages, or deeds of trust,
security agreements, financing statements, documents providing for the acquisition,
mortgage, or disposition of the Company’s property, assignments, bills of sale, leases,
partnership agreements, and any other instruments or documents necessary, in the opinion
of the Member, to accomplish the purposes of the Company;

5.2.6. To employ accountants, legal counsel, managing agents, or other
experts to perform services for the Company and compensate them from Company funds;

5.2.7. Except for the agreements described in Section 5.3.6 below, to enter
into any and all other agreements on behalf of the Company, with any other Person for any
purpose, in such forms as the Manager may approve;

5.2.8. To vote any shares or interests in other entities in which Company
holds an interest;

5.2.9. To do and perform all other acts as may be necessary or appropriate
to accomplish the purposes of the Company; and

5.2.10.To take such other actions as do not expressly require the consent of
any non-managing Members under this Agreement.

A Manager may act by a duly authorized attorney-in-fact. Unless authorized by this
Agreement, no Member, agent, or employee of the Company shall have any power or
authority to bind the Company in any way, pledge its credit, or render it liable for any

purpose.

53.  Actions Requiring Approval of the Members. In addition to those actions for
which this Agreement specifically requires the consent of the Members, the following
actions require approval by a Majority of the Members:

5.3.1. Amend this Agreement or the Articles, except that any amendments
required under the Act to correct an inaccuracy in the Articles may be filed at any time;

5.3.2. Authorize the Company to make an assignment for the benefit of
creditors of the Company, file a voluntary petition in bankruptcy, or consent to the
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appointment of a receiver for the Company or its assets; or

5.3.3. Approve a plan of merger or consolidation of the Company with or
into one or more business entities;

5.3.4. Borrow money for the Company from banks, other lending
institutions, the Interest Holders, Members, or Affiliates of the Interest Holders or to
hypothecate, encumber, or grant security interests in the assets of the Company;

5.3.5. Sell or otherwise dispose of all or substantially all of the assets of the
Company in a single transaction or a series of related transactions; or

5.3.6. Enter into any contract or agreement between the Company and any
Member, Interest Holder, or Affiliate of a Member or Interest Holder without the consent
of a Majority of the Members.

54.  Member Has No Exclusive Duty to Company. The Members shall not be
required to manage the Company as the Members’ sole and exclusive function, and the
Members may engage in other business and investment activities in addition to those
relating to the Company. Neither the Company nor any Interest Holder shall have any right,
solely by virtue of this Agreement or its relationship to a Member or the Company, to share
or participate in any such other investments or activities of the Members or to the income
or proceeds derived therefrom. Members shall not have any obligation to disclose any such
other investments or activities to the Interest Holders unless it actually or potentially
adversely affects the business or property of the Company.

55.  Compensation and Expenses. The Company may enter into management or
employment contracts, under such terms and conditions and providing for such
compensation as shall be approved by the Members as provided herein, with one or more
Member or Interest Holders or Persons Affiliated with the Member or Interest Holders.

56.  Books and Records. At the expense of the Company, the Manager shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with soundaccounting
practices and kept at the Company’s known place of business and such other location or
locations as the Members shall from time to time determine. At a minimum, the Company
shall keep at its known place of business the following records:

57 A current list of the full name and last known business, residence, or mailing
address of each Member;
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5.7.1. A copy of the initial Articles and all amendments thereto and
restatements thereof’

5.7.2. Copies of the Company’s federal, state, and local income tax returns
and reports, if any, for the three most recent fiscal years;

5.7.3. Copies of this Agreement and all amendments hereto or restatements
hereof, including any prior operating agreements no longer in effect;

5.74. Copies of any documents relating to a Member’s obligation to
contribute cash, property, or services to the Company;

5.7.5. Copies of any financial statements of the Company for the three (3)
most recent fiscal years; and

5.7.6. Copies of minutes of all meetings of the Members and all written
consents obtained from Members for actions taken by Members without a meeting.

58.  Financial Accounting / Member Access to Books and Records. The Manager
shall prepare and make available a financial accounting of the Company no less than once
every sixty (60) days. Within three (3) calendar days following written notice, which may
be submitted in writing via facsimile or electronic mail, each Member shall have the right,
during normal business hours, to inspect and copy, at the Member’s expense, the
Company’s books and records.

59.  Reports. Within seventy-five (75) days afier the end of each Fiscal Year of
the Company, the Manager shall cause to be sent to each Person who was a Member at any
time during the Fiscal Year a complete accounting of the affairs of the Company for the
Fiscal Year then ended. In addition, within seventy-five (75) days after the end of each
Fiscal Year of the Company, the Manager shall cause to be sent to each Person who was
an Interest Holder at any time during the Fiscal Year the tax information concerning the
Company which is necessary for preparing the Interest Holder’s income tax returns for that
year. At the request of any Member and at the Member’s expense, the Manager shall cause
an audit of the Company’s books and records to be prepared by independent accountants
for the period requested by the Member.

5.10.  Title to Company Property.

5.10.1.Except as provided in Section 5.9.2, all real and personal property
acquired by the Company shall be acquired and held by the Company in its name.

5.10.2. Ten (10) days after giving notice, the Members may direct that legal
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title to all, or any portion of the Company’s property be acquired or held in a name other
than the Company’s name. Without limiting the foregoing, the Members may cause title to
be acquired and held in any one Member’s name or in the names of trustees, nominees, or
straw parties for the Company. It is expressly understood and agreed that the manner of
holding title to the Company’s property (or any part thereof) is solely for the convenience
of the Company, and all of that property shall be treated as Company property. The notice
to be given to the Members under this section shall identify the asset or assets to be titled
outside of the Company name, the Person in whom the legal title is intended to vest, and
the reason for the proposed transaction. If any Member provides written notice of an
objection to the transaction before the ten (10) day period expires, the transaction shall not
be consummated except upon approval of a Majority of the Members.

Section VI
Members

6.1. Meetings. Unless otherwise prescribed by the Act, meetings of theMembers
may be called, for any purpose or purposes, by a Majority of the Members.

6.2. Place of Meetings. Whoever calls the meeting may designate any place,
either within or outside the State of Alaska, as the place of meeting for any meeting of the
Members.

6.3. Notice of Meetings. Except as provided in this Agreement, written notice
stating the date, time, and place of the meeting, and the purpose or purposes for which the
meeting is called, shall be delivered not less than three (3) nor more than fifty (50) days
before the date of the meeting, either personally or by mail, electronic mail, facsimile, or
overnight or next-day delivery services by or at the direction of the person or persons
calling the meeting, to each Member entitled to vote at such meeting. If mailed, such notice
shall be deemed to be delivered two (2) days after being deposited in the United States
mail, postage prepaid, addressed to the Member at his or her address as it appears on the
books of the Company. If transmitted by way of electronic mail or facsimile, such notice
shall be deemed to be delivered on the date of such electronic mail or facsimile transmission
to the electronic mail address or fax number, if any, for the respective Member who has been
supplied by such Member to the Company and identified as such Member’s electronic mail
address or facsimile number. If transmitted by overnight or next-day delivery, such notice
shall be deemed to be delivered on the next business day after deposit with the delivery
service addressed to the Member at his or her address as it appears on the books of the
Company. When a meeting is adjourned to another time or place, notice need not be given
of the adjourned meeting if the time and place thereof are announced at the meeting at
which the adjournment is taken unless the adjournment is for more than thirty (30) days.
At the adjourned meeting, the Company may transact any business which might have been

transacted at the original meeting.
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6.4.  Meeting of All Members. If all of the Members shall meet at any time and
place, including by conference telephone call, either within or outside of the State of
Alaska, and consent to the holding of a meeting at such time and place, such meeting shall
be valid without call or notice.

6.5.  Record Date. For the purpose of determining Members entitled to notice of
or to vote at any meeting of Members or any adjournment thereof, the date on which notice
of the meeting is mailed shall be the record date for such determination of Members. When
a determination of Members entitled to vote at any meeting of Members has been made as
provided in this Section, such determination shall apply to any adjournment thereof unless
notice of the adjourned meeting is required to be given pursuant to Section 6.3.

6.6. Quorum. A Majority of the Members, represented in person or by proxy,
shall constitute a quorum at any meeting of Members. Business may be conducted once a
quorum is present.

6.7.  Voting Rights of Members. Each Member shall be entitled to one (1) voteon
all matters stipulated herein. If all of an Interest is transferred to an assignee who does not
become a Member, the Member from whom the Interest is transferred shall no longer be
entitled to vote. No withdrawn Member shall be entitled to vote, nor shall such Member’s
Interest be considered outstanding for any purpose pertaining to meetings or voting.

6.8.  Manner of Acting. Unless otherwise provided in the Act, the Articles, orthis
Agreement, the affirmative vote of a Majority of the Members at a meeting at which a
quorum is present shall be the act of the Members.

6.9.  Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such
proxy shall be filed with the Company before or at the time of its exercise. No proxy shall
be valid after eleven (11) months from the date of its execution unless otherwise provided
in the proxy.

6.10. Action by Members without a Meeting. Any action required or permitted to
be taken at a meeting of Members may be taken without a meeting if the action is evidenced
by one or more written consents describing the action taken, circulated to all the Members
with an explanation of the background and reasons for the proposed action, signed by that
percentage or number of the Members required to take or approve the action. Any such
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written consent shall be delivered to the Members of the Company for inclusion in the
minutes or for filing with the Company records. Action taken by written consent under this
Section shall be effective on the date the required percentage or number of the Members
have signed and delivered the consent to all Members unless the consent specifies a
different effective date. The record date for determining whether Members are entitled to
take action without a meeting shall be the date the written consent is circulated to the
Members.

6.11. Telephonic Communication. Members may participate in and hold a meeting
by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in such
meeting shall constitute attendance and presence in person, except where the Member
participates in the meeting for the express purpose of objecting to the transaction of any
business on the ground the meeting is not lawfully called or convened.

6.12. Waiver of Notice. When any notice is required to be given to any Member, a
waiver thereof in writing signed by the Person entitled to such notice, whether before, at, or
after the time stated therein, shall be equivalent to the giving of such notice.

Section VII
Transfers and Withdrawals

71.  Transfers. Except as otherwise provided in this Section VII, no Member may
Transfer all, or any portion of, or any interest or rights in the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest
or rights in, any Interest without the prior written consent of the other Members, which
consent may be withheld in the Members’ sole and absolute discretion. Any sale or
foreclosure of a security interest will itself constitute a Transfer independent of the grant
of security. Each Member hereby acknowledges the reasonableness of this prohibition in
view of the purposes of the Company and the relationship of the Members. The Transfer
of any Membership Rights or Interests in violation of the prohibition contained in this
Section shall be deemed invalid, null, and void and of no force or effect. Any Person to
whom Membership Rights or an Interest are attempted to be transferred in violation of this
Section 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 allocations or
distributions from the Company, or have any other rights in or with respect to the
Membership Rights or Interest.

72. Withdrawal. Except as otherwise provided in this Agreement, no Member
shall have the right to withdraw from the Company. Any such withdrawal shall constitute
a material breach of this Agreement, and the Company shall have the right to recover
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damages from the withdrawn Member and to offset the damages against any amounts
otherwise distributable to such Member under this Agreement.

73. Option on Death, Bankruptcy, or Involuntary Transfer. On the death,
bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest
Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such
Person’s estate) shall offer, or shall automatically be deemed to have offered, to sell the
Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval
of a Majority of the Members other than the offering Member, the Company or its nominee
shall have the right and option, within seventy-five (75) days after the Members’ actual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
purchase price and on the terms set forth in Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be
transferred to the assignee of the Interest but shall remain fully subject to and bound by the
terms of this Agreement.

74.  No Transfer of Membership Rights. The Transfer of an Interest shall not
result in the Transfer of any of the Transferring Member’s other Membership Rights, if
any, and unless the transferee is admitted as a Member pursuant to Section VII of this
Agreement, the transferee shall only be entitled to receive, to the extent transferred, the
share of distributions, including distributions representing the return of contributions, and
the allocation of Profits and Losses (and other items of income, gain, or deduction), to
which the Transferring Member would have otherwise been entitled with respect to the
Transferring Member’s Interest. The transferee shall have no right to participate in the
management of the business and affairs of the Company or to become or to exercise any
rights of a Member.

75 Substitute Members. Notwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be admitted as a substitute Member upon the
written consent of a Majority of the non-transferring Members, which consent may be
withheld in the Members’ sole and absolute discretion.

76.  Additional Members. The Company shall not issue additional Interests after
the date of formation of the Company without the written consent or approval of a Majority
of the Members, which consent may be withheld in the Members’ sole and absolute
discretion.

71. Expenses. Expenses of the Company or of any Interest Holder occasioned by
transfers of Interests shall be reimbursed to the Company or Interest Holder, as the case
may be, by the transferee.

8. Distributions on Withdrawal. Upon the occurrence of an Event of
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Withdrawal with respect to a Member, the withdrawn Member shall not be entitled to
receive a withdrawal distribution, but the withdrawn Member (or the withdrawn Member’s
personal representatives, successors, and assigns) shall be entitled to receive the share of
distributions, including distributions representing a return of Capital Contributions, and the
allocation of Profits and Losses, to which the withdrawn Member otherwise would have
been entitled if the Event of Withdrawal had not occurred, during the continuation of the
business of the Company and during and on completion of winding up. If the Event of
Withdrawal violated this Agreement, the distributions paid to the withdrawn Member shall
be offset by any damages suffered by the Company or its Members as a result of the Event
of Withdrawal.

Section VIII
Dissolution and Termination

8.1. Dissolution.

8.1.1. Events of Dissolution. The Company will be dissolved upon the
occurrence of any of the following events:

8.1.1.1. Upon the written consent of a Majority of the Members;

8.1.1.2. Upon the entry of a decree of dissolution under Section
10.50.405 of the Act or an administrative dissolution under Section 10.50.408 of the Act;

8.1.1.3. Upon the sale or other disposition of all or substantially all of
the Company’s assets and receipt by the Company of the proceeds therefrom; or

8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last
remaining Member, unless within ninety (90) days, all assignees of Interests in the Company
consent in writing to admit at least one Member to continue the business of the company.

8.2.  Continuation. An Event of Withdrawal with respect to a Member shall not
cause dissolution, and the Company shall automatically continue following such an Event
of Withdrawal.

8.3.  Distributions and Other Matters. The Company shall not terminate until its
affairs have been wound up and its assets distributed as provided herein. Promptly upon
the dissolution of the Company, the Members shall cause to be executed and filed a Notice
of Winding Up with the Alaska Department of Commerce, Community, and Economic
Development, and will liquidate the assets of the Company and apply and distribute the
proceeds of such liquidation, or distribute the Company’s assets in kind, as follows and in

the following order:
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8.3.1. Ordinary Debts. To payment of the debts and liabilities of the Company,
including debts owed to Interest Holders, in the order of priority provided by law, provided
that the Company shall first pay, to the extent permitted by law, liabilities with respect to
which any Interest Holder is or may be personally liable;

8.3.2. Reserves and Distributions. To the setting up of such reserves as the
Members may deem reasonably necessary for any contingent or unforeseen liabilities or
obligations of the Company arising out of or in connection with the Company business;

8.3.3. Remainder. The balance of the proceeds shall be distributed to the
Interest Holders in accordance with the positive balance in their Capital Accounts,
determined as though all of the Company assets were sold for cash at their fair market value as
of the date of distribution. Any such distributions shall be made in accordance with the timing
requirements of Treasury Regulation Section 1.704-1(b)(2)(ii)(b)(2).

8.4.  Deficit Capital Accounts. Notwithstanding anything to the contrary in this
Agreement, if any Interest Holder’s Capital Account has a deficit balance (taking into account
all contributions, distributions, and allocations for the year in which a liquidation occurs), the
Interest Holder shall not be obligated to make any contribution to the capital of the Company
and the negative balance of such Interest Holder’s Capital Account shall not be considered a
debt owed by the Interest Holder to the Company or any other person for any purpose
whatsoever.

8.5.  Rights of Interest Holders—Distributions of Property. Except as otherwise
provided in this Agreement, each Interest Holder shall look solely to the assets of the
Company for the return of his or her Capital Contribution and shall have no right or power to
demand or receive property other than cash from the Company. No Interest Holder shall have
priority over any other Interest Holder for the return of his or her Capital Contributions,
distributions, or allocations.

8.6.  Articles of Termination. When all the assets of the Company have been
distributed as provided herein, the Members shall cause to be executed and filed Articles of
Termination as required by the Act.

Section IX
Other Interests of an Interest Holder

Any Interest Holder may engage in or possess interests in other business ventures of
every nature and description, independently or with others. Neither the Company nor any
Interest Holder shall have any right to any independent ventures of any other Interest Holder
or to the income or profits derived therefrom. The fact that an Interest Holder, a member of
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his or her family, or an Affiliate is employed by, owns, or is otherwise directly or indirectly
interested in or connected with any person, Firm, or corporation employed or retained by the
Company to render or perform services, including without limitation, management,
contracting, mortgage placement, financing, brokerage, or other services, or from whom the
Company may buy property or merchandise, borrow money, arrange financing, or place
securities, or may lease real property to or from the Company, shall not prohibit the Company
from entering into contracts with or employing that person, Firm, or corporation or otherwise
dealing with him or it. Neither the Company nor any of the Interest Holders as such shall
have any rights in or to any income or Profits derived therefrom.

Section X
Indemnity

101.  Indemnity Rights. The Company shall indemnify each Interest Holder who was
or is a party or is threatened to be made a party to any threatened, pending, or completed
action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason
of his or her actions as an Interest Holder or by reason of his or her acts while serving at the
request of the Company as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses, including attorneys’
fees, and against judgments, fines, and amounts paid in settlement actually and reasonably
incurred by him or her in connection with such action, suit, or proceeding, provided that the
acts of such Interest Holder were not committed with gross negligence or willful misconduct,
and, with respect to any criminal action or proceeding, such Interest Holder had no reasonable
cause to believe his or her conduct was unlawful. The termination of any action, suit, or
proceeding by judgment, order, settlement, or conviction, or upon a plea of no contest or its
equivalent, shall not, in and of itself, create a presumption that the Interest Holder acted with
gross negligence or willful misconduct, or with respect to any criminal action or proceeding,
had reasonable cause to believe that his or her conduct was unlawful.

102.  Notice and Defense. Any Interest Holder who is or may be entitled to
indemnification shall give timely written notice to the Company, the Interest Holders, that a
claim has been or is about to be made against him or her, shall permit the Company to defend
him or her through legal counsel of its own choosing, and shall cooperate with the Company
in defending against the claim. The Interest Holder shall have the sole power and authority to
determine the terms and conditions of any settlement of the claim.

103.  Other Sources. The indemnification provided for herein shall apply only in the
event and to the extent that the person is not entitled to indemnification, or other payment,
from any other source (including insurance), and the Company’s indemnity obligations
hereunder shall be in excess of any indemnification or other payment provided by such other
source.
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104, Survival. The indemnification provided for herein shall continue as to a person
who has ceased to be an Interest Holder and shall inure to the benefit of the heirs, executors,
and administrators of such person.

Section XI
Miscellaneous

1L1.  Notices. Any notice, demand, offer, or other communication which any person
is required or may desire to give to any other person shall be delivered in person or by United
States mail, electronic mail, facsimile, or overnight or next-day delivery service. If mailed,
such notice shall be deemed to be delivered two (2) days after being deposited in the United
States mail, postage prepaid, addressed to the person at his or her address as it appears on the
books of the Company. If transmitted by way of electronic mail or facsimile, such notice
shall be deemed to be delivered on the date of such electronic mail or facsimile transmission
to the electronic mail address or facsimile number, if any, for the person which has been
supplied by such person and identified as such person’s electronic mail address or facsimile
number. If transmitted by overnight or next-day delivery, such notice shall be deemed to be
delivered on the next business day after deposit with the delivery service addressed to the
person at his or her address as it appears on the books of the Company.

112. 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.

113. Partial Invalidity. The invalidity of any portion of this Agreement will not
affect the validity of the remainder hereof.

114 Governing Law; Parties in Interest. This Agreement will be governed by and
construed according to the laws of the State of Alaska without regard to conflicts of law
principles and will bind and inure to the benefit of the parties' heirs, successors, assigns, and
personal representatives.

115.  Executionin Counterparts. This Agreement may be executed in counterparts, all
of which taken together, shall be deemed one original.

116.  Titles and Captions. All article, section, or paragraph titles or captions
contained in this Agreement are for convenience only and are not deemed part of the context
thereof.

11.7. Pronouns and Plurals. All pronouns and any variations thereof are deemed to
refer to the masculine, feminine, neuter, singular, or plural as the identity of the person or
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persons may require.

118 Waiver of Action for Partition. Each of the Interest Holders irrevocably waive
any right that he or she may have to maintain any action for partition with respect to any of
the Company Property.

119.  Entire Agreement. This Agreement contains the entire understanding between
the parties and supersedes any prior understandings and agreements between or among them
with respect to the subject matter hereof.

1110. Estoppel Certificate. Each Member shall, within ten (10) days after written
request by any Member or the Members, deliver to the requesting Person a certificate stating,
to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b) this
Agreement has not been modified except by any instrument or instruments identified in the
certificate; and (c) there is no default hereunder by the requesting Person, or ifthere is a
default, the nature, and extent thereof.

Section XII
Arbitration

If the parties are unable to resolve any dispute arising out of this Agreement either
during or after its term informally, including the question as to whether any particular matter
is arbitrable, the parties agree to submit the matter to binding arbitration. In the event the
parties have not agreed upon an arbitrator within twenty (20) days after either party has
demanded arbitration, either party may file a demand for arbitration with an Alaska regional
office of the American Arbitration Association (“AAA”) and a single arbitrator shall be
appointed in accordance with the then existing Commercial Arbitration Rules of the AAA.
At all times during arbitration, the arbitrator shall consider that the purpose of arbitration is
to provide for the efficient and inexpensive resolution of disputes, and the arbitrator shall limit
discovery whenever appropriate to ensure that this purpose is preserved. The dispute between
the parties shall be submitted for determination within sixty (60) days after the arbitrator has
been selected. The decision of the arbitrator shall be rendered within thirty (30) days after the
conclusion of the arbitration hearing. The decision of the arbitrator shall be in writing and
shall specify the factual and legal basis for the decision. Upon stipulation of the parties or
upon a showing of good cause by either party, the arbitrator may lengthen or shorten the time
periods set forth herein for conducting the hearing or for rendering a decision. The decision
of the arbitrator shall be final and binding upon the parties. Judgment to enforce the decision
of the arbitrator, whether for legal or equitable relief, may be entered in any court having
jurisdiction thereof, and the parties hereto expressly and irrevocably consent to the
jurisdiction of the Alaska Courts for such purpose. The arbitrator shall conduct all
proceedings pursuant to the then-existing Commercial Arbitration Rules of the AAA, to the
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extent such rules are not inconsistent with the provisions of this Article III. The AAA
Uniform Rules of Procedure shall not apply to any arbitration proceeding relating to the
subject matter or terms of the documents. In the event a dispute is submitted to arbitration
pursuant to this Section, the prevailing party shall be entitled to the payment of its reasonable
attorneys’ fees and costs, as determined by the arbitrator. Each of the parties shall keep all
disputes and arbitration proceedings strictly confidential, except for disclosures of
information required by applicable law or regulation.

Section XIII - Agreement of Spouses of Members

By executing the Spousal Consent to this Agreement, attached hereto as Exhibit
D, the spouse of each Member acknowledges and consents to the terms and conditions
of this Agreement and agrees, for himself or herself and for the community of himself
and herself and the Member, to be bound hereby. Each spouse of a Member, for himself
or herself and the community of which he or she is a member, hereby irrevocably
appoints the Member as attorney-in-fact with an irrevocable proxy coupled with an
Interest to vote on any matter to come before the Members or to agree to and execute
any amendments of this Agreement without further consent or acknowledgment of the
spouse and to execute proxies, instruments, or documents in the spouse’s name as may
be required to effect the same. This power of attorney is intended to be durable and
shall not be affected by disability of the spouse.

Section XIV — Representation -

The parties all acknowledge that the JDW, LLC (“Firm” and/or “Counsel”) prepared
this Agreement as a courtesy but that currently, the Firm only represents Managing Member
Smadar Warden in her individual capacity. In the event that the company desires to engage
the Firm’s representation in the future, all members agree and have been advised of the
following:

The Firm representation of the Company, its subsidiaries, Smadar Warden (Member /
Manager) in their respective individual capacities creates conflicts of interest;

The Members hereby are advised by the Firm that conflicts may exist among the
Company, the subsidiaries, and/or Members’ and/or Managers' individual interests;

The Members hereby are advised by Counsel to seek the advice of independent
counsel;

The Members are afforded and encouraged to seek the advice of independent counsel;

The Members have received no representations from Counsel or Firm about this
Agreement, including, without limitation, the tax consequences of this Agreement;

The Members are hereby advised by Counsel that this Agreement may have tax
consequences;

The Members hereby are advised by Counsel to seek the advice of independent tax
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counsel; and
The Members have had the opportunity to seek the advice of independent tax counsel.
The Members hereby agree and understand that if the Company and its subsidiaries
engage the Firm as counsel, then the Members will need to consent to the Firm’s joint
representation of the Company, its subsidiary, Smadar Warden (Manager/Member), and are
greatly encouraged to seek independent legal counsel prior to waiving said conflicts,
consistent with Alaska’s RPC 1.13(g), RPC 1.6, and RPC 1.7.

IN WITNESS WHEREOF, the Members have executed this Operating Agreement,
effective as of the date first set forth above.

naging Member
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EXHIBIT A

Members. Capital Contributions. and Interest

Full Required

Contribution
Smadar Warden $
TOTALS: S

WNDJ, LLC OPERATING AGREEMENT

Paid Contribution

Total Remaining Percentage
Ownership
$ 100%
$ 100%
21
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EXHIBIT B
Tax Matters

1. Definitions. The capitalized words and phrases used in this Exhibit B shall have the
following meanings:

1.1.  “Adjusted Book Value” means, with respect to Company Property, the
Property’s Initial Book Value with the adjustments required under this Agreement.

1.2.  “Adjusted Capital Account Deficit” means, with respect to any Interest
Holder, the deficit balance, if any, in the Interest Holder’s Capital Account as of the end of
the relevant Fiscal Year, after giving effect to the following adjustments:

121. the Capital Account shall be increased by the amounts which the
Interest Holder is obligated to restore under this Agreement or is deemed obligated to
restore pursuant to Regulation Sections 1.704-2(g)(1) and (i)(5) (i.e., the Interest Holder’s
share of Minimum Gain and Member Minimum Gain); and

122. the Capital Account shall be decreased by the items described in
Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5), and (6).

This definition of Adjusted Capital Account Deficit is intended to comply with Section
1.704-1(b)(2)(ii)(d) of the Treasury Regulations and shall be interpreted and applied in a
manner consistent with that Regulation.

1.3.  “Capital Account” means the account maintained by the Company for each
Interest Holder in accordance with the following provisions:

131. An Interest Holder’s Capital Account shall be credited with the
amount of money contributed by the Interest Holder to the Company; the fair market value
of the Property contributed by the Interest Holder to the Company (net of liabilities secured
by such contributed Property that the Company is considered to assume or take subject to
under Section 752 of the Code); the Interest Holder’s allocable share of Profit and items of
income and gain; and the amount of Company liabilities that are assumed by the Interest
Holder under Regulation Section 1.704-1(b)(2)(iv)(c);

132.  An Interest Holder’s Capital Account shall be debited with the amount
of money distributed to the Interest Holder; the fair market value of any Company property
distributed to the Interest Holder (net of liabilities secured by such distributed Property that
the Interest Holder is considered to assume or take subject to under Section 752 of the
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Code); the Interest Holder’s allocable share of loss and items of deduction; and the amount

of the Interest Holder’s liabilities that are assumed by the Company under Regulation
Section 1.704-1(b)(2)(iv)(c);

133.  If Company Property is distributed to an Interest Holder, the Capital
Accounts of all Interest Holders shall be adjusted as if the distributed Property had been
sold in a taxable disposition for the gross fair market value of such Property on the date of
distribution (taking into account Section 7701 of the Code) and the Profit or Loss from
such disposition allocated to the Interest Holders as provided in this Exhibit B.

134, If money or other Property (other than a de minimis amount) is (a)
contributed to the Company by a new or existing Interest Holder in exchange for an interest
in the Company; or (b) distributed by the Company to a retiring or continuing Interest
Holder as consideration for an interest in the Company; then if the Members deem such an
adjustment to be necessary to reflect the economic interests of the Interest Holders, the
Book Value of the Company’s Property shall be adjusted to equal its gross fair market
value on such date (taking into account Section 7701(g) of the Code) and the Capital
Accounts of all Interest Holders shall be adjusted in the same manner as if all the Company
Property had been sold in a taxable disposition for such amount on such date and the Profit
or Loss allocated to the Interest Holders as provided in this Exhibit B.

135, To the extent an adjustment to the tax basis of any Company asset
pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to Regulation
Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts,
the Book Value of the Company’s Property and the Capital Account of the Interest Holders
shall be adjusted in a manner consistent with the manner in which the Capital Accounts are
required to be adjusted pursuant to that Section of the Regulations.

136.  If any Interest is transferred pursuant to the terms of this Agreement,
the transferee shall succeed to the Capital Account of the transferor to the extent the Capital
Account is attributable to the transferred Interest. It is intended that the Capital Accounts
of all Interest Holders shall be maintained in compliance with the provisions of Regulation
Section 1.704-1(b), and all provisions of this Agreement relating to the maintenance of
Capital Accounts, or the Adjusted Book Value of Company Property shall be interpreted
and applied in a manner consistent with that Section of the Regulations.

1.4, “Code” means the Internal Revenue Code of 1986, as amended, or any
corresponding provision of any succeeding law.

1.5.  “Company Minimum Gain” has the meaning set forth in Regulation Section
1.704-2(b)(2) for “partnership minimum gain.”
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1.6.  “Initial Book Value” means, with respect to Property contributed to the
Company by an Interest Holder, the Property’s fair market value at the time of contribution
and, with respect to all other Property, the Property’s adjusted basis for federal income tax
purposes at the time of acquisition.

1.77.  “Member Nonrecourse Debt” has the meaning set forth in Section 1.704-
2(b)(4) of the Treasury Regulations for “partner nonrecourse debt.”

1.8.  “Member Nonrecourse Debt Minimum Gain” has the meaning set forth in
Regulation Section 1.704-2(i) for “partner nonrecourse debt minimum gain.”

1.9.  “Member Nonrecourse Deductions” has the meaning set forth in Regulation
Section 1.704-2(i) for “partner nonrecourse deductions.”

1.10. “Nonrecourse Deductions” has the meaning set forth in Regulation Section
1.704-2(b)(1). The amount of Nonrecourse Deductions shall be determined according to
the provisions of Regulation Section 1.704-2(c).

1.11. “Nonrecourse Liability” has the meaning set forth in Regulation Section
1.704-2(b)(3).

1.12.  “Profit” and “Loss” means, for each Fiscal Year of the Company (or any
other period for which Profit or Loss must be computed), the Company’s taxable income
or loss determined in accordance with Code Section 703(a), with the following
adjustments:

1.121.  All items of income, gain, loss, deduction, or credit required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in computing taxable
income or loss;

1.122. Any tax-exempt income of the Company, not otherwise taken into
account in computing Profit or Loss, shall be included in computing Profit or Loss;

1.123. Any expenditures of the Company described in Code Section
705(a)(2)(B) (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and
not otherwise taken into account in computing Profit or Loss, shall be included in
computing Profit or Loss;

1.124.  If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then gain or loss resulting from any taxable
disposition of Company Property shall be computed by reference to the Adjusted Book
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Value of the Property disposed of rather than the adjusted basis of the property for federal
income tax purposes;

1.125.  If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then in lieu of the depreciation,
amortization, or cost recovery deductions allowable in computing taxable income or loss,
the depreciation, amortization (or other cost recovery deduction) shall be an amount that
bears the same ratio to the Adjusted Book Value of such Property as depreciation,
amortization (or other cost recovery deduction) computed for federal income tax purposes
for such period bears to the adjusted tax basis of such Property. If the Property has a zero
adjusted tax basis, the depreciation, amortization (or other cost recovery deduction) of such
Property shall be determined under any reasonable method selected by the Company; and

1.126.  Any items that are specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

1.13. “Treasury Regulations” or “Regulations” means the income tax regulations,
including any temporary regulations, promulgated under the Code as such regulations may
be amended from time to time (including corresponding provisions of succeeding
regulations).

2. Allocations. After making any special allocations contained in Section 2.5,
remaining Profits and Losses shall be allocated for any Fiscal Year in the following
manner:

2.1.  Profits.

211.  First, Profits shall be allocated among the Interest Holders in
proportion to the cumulative Losses previously allocated to the Interest Holder under
Section 2.2.3 until the cumulative Profits allocated to each Interest Holder under this
subparagraph equal the cumulative Losses previously allocated to each Interest Holder
under Section 2.2.3;

212, Second, Profits shall be allocated proportionately among the Interest
Holders until the cumulative Profits allocated to each Interest Holder under this
subparagraph equal the cumulative Priority Return each Interest Holder has received
through the end of the Fiscal Year plus Losses, if any, allocated to the Interest Holder under
Section 2.2.2; and

213. Third, Profits shall be allocated to the Interest Holders in accordance
with their Percentage Interests.
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2.2.  Losses.

22). First, Losses shall be allocated to the Interest Holders in proportion to
the cumulative Profits previously allocated to the Interest Holders under Section 2.1.3 until
the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder are
equal to the cumulative Profits previously allocated to each Interest Holder under Section
2.13.

222. Second, Losses shall be allocated to the Interest Holders in proportion
to the cumulative Profits previously allocated to the Interest Holders under Section 2.1.2
until the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder
are equal to the cumulative Profits previously allocated to each Interest Holder under
Section 2.1.2; and

223. Third, Losses shall be allocated to the Interest Holders in accordance
with their Percentage Interests.

2.3. Loss Limitations.

231. Adjusted Capital Account Deficit. No Losses shall be allocated to any
Interest Holder pursuant to Section 2.1 if the allocation causes the Interest Holder to have
an Adjusted Capital Account Deficit or increases the Interest Holder’s Capital Account
Deficit. All Losses in excess of the limitations set forth in this Subsection shall be allocated
to the other Interest Holders in accordance with the other Interest Holders’ Percentage
Interests until all Interest Holders are subject to the limitation of this Subsection, and
thereafter, in accordance with the Interest Holders interest in the Company as determined
by the Members. If any Losses are allocated to an Interest Holder because of this
Subsection, then notwithstanding any other provision of this Agreement, all subsequent
Profits shall be allocated to the Interest Holders pro rata based on Losses allocated to them
pursuant to this Subsection until each Interest Holder has been allocated an amount of
Profits pursuant to this Subsection equal to the Losses previously allocated to that Interest
Holder under this Subsection.

232.  Cash Method Limitation. If the Company is on the cash method of
accounting and more than 35% of the Company’s Losses in any year would be allocable to
Interest Holders who are limited entrepreneurs (within the meaning of § 464(e)(2) of the
Code), then except as otherwise provided in Section 2.2.1, the Losses in excess of 35%
otherwise allocable to those Interest Holders shall be specially allocated among the other
Interest Holders in the ratio that each shares in Losses. If any Losses are allocated to an
Interest Holder under this Subsection, then notwithstanding any other provision of this
Agreement, all subsequent Profits shall be allocated to the Interest Holders pro rata based
on Losses allocated to them pursuant to this Subsection until each Interest Holder has been
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allocated an amount of Profits pursuant to this Subsection in the current and previous Fiscal

Years equal to the Losses allocated to that Interest Holder pursuant to this Subsection in
previous Fiscal Years.

24. Section 704(c) Allocations.

241.  Contributed Property. In accordance with Code Section 704(c) and
the Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income,
gain, loss, and deduction with respect to any property contributed (or deemed contributed)
to the Company shall, solely for tax purposes, be allocated among the Interest Holders so
as to take account of any variation between the adjusted basis of the property to the
Company for federal income tax purposes and its fair market value at the date of
contribution (or deemed contribution).

242, Adjustments to Book Value. If the Adjusted Book Value of any
Company asset is adjusted as provided in clause (iv) of the definition of Capital Account,
subsequent allocations of income, gain, loss, and deduction with respect to the asset shall,
solely for tax purposes, take account of any variation between the adjusted basis of the
asset for federal income tax purposes and its adjusted book value in the manner as provided
under Code Section 704(c) and the Regulations thereunder.

2.5.  Regulatory Allocations. The following allocations shall be made in the
following order:

251. Company Minimum Gain Chargeback. Except as set forth in
Regulation Section 1.704-2(£)(2), (3), (4), and (5), if during any Fiscal Year, there is a net
decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation
pursuant to this Section IV, shall be specially allocated items of gross income and gain for
such taxable year (and, if necessary, succeeding taxable years) in an amount equal to that
Interest Holder’s share of the net decrease of Company Minimum Gain, computed in
accordance with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain
pursuant to this Subsection shall be made first from gain recognized from the disposition
of Company assets subject to Nonrecourse Liabilities to the extent of the Minimum Gain
attributable to those assets and, thereafter, from a pro-rata portion of the Company’s other
items of income and gain for the taxable year. It is the intent of the parties hereto that any
allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under
Regulation Section 1.704-2(f).

252. Member Nonrecourse Debt Minimum Gain Chargeback. Except as set
forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year, there is a net decrease
in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share of that
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Member Nonrecourse Debt Minimum Gain (determined under Regulation Section 1.704-
2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of income
and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an amount
equal to that Interest Holder’s share of the net decrease in Member Nonrecourse Debt
Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro-rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

253.  Qualified Income Offset. If an Interest Holder unexpectedly receives
an adjustment, allocation, or distribution described in Regulation Section 1.704-
1(b)(2)(ii)(d)(4), (5), or (6), then to the extent required under Regulations Section 1.704-
1(b)(2)(d), such Interest Holder shall be allocated items of income and gain of the Company
(consisting of a pro rata portion of each item of Company income, including grossincome
and gain for that Fiscal Year) before any other allocation is made of Company items for
that Fiscal Year, in the amount and in proportions required to eliminate the Interest
Holder’s Adjusted Capital Account Deficit as quickly as possible. This Subsection is
intended to comply with, and shall be interpreted consistently with, the “qualified income
offset” provisions of the Regulations promulgated under Code Section 704(b).

254. Nonrecourse Deductions. Nonrecourse Deductions for a Fiscal Year
or other period shall be allocated among the Interest Holders in proportion to their
Percentage Interests.

255. Member Nonrecourse Deductions. Any Member Nonrecourse
Deduction for any Fiscal Year or other period attributable to a Member Nonrecourse
Liability shall be allocated to the Interest Holder who bears the risk of loss for the Member
Nonrecourse Debt in accordance with Regulation Section 1.704-2(i).

256. Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible, the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to each Interest Holder if the allocations contained in Section 2.4 had not been made.

2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other items shall be calculated on a monthly, daily, or other basis permitted
under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred
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in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attributable to such Interest for such period shall be divided and allocated

between the transferor and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company.

27. Tax Matters Partner. The Members shall select one Member to be the
Company’s tax matters partner (“Tax Matters Partner”) unless the Members designate a
different Person to serve in this capacity. The Tax Matters Partner shall have all powers
and responsibilities provided in Code Section 6221, et seq. The Tax Matters Partner shall
keep all Members informed of all notices from government taxing authorities which may
come to the attention of the Tax Matters Partner. The Company shall pay and be responsible
for all reasonable third-party costs and expenses incurred by the Tax Matters Partner in
performing those duties. The Company shall be responsible for any costs incurred by any
Member with respect to a tax audit or tax-related administrative or judicial proceeding
against the Member. The Tax Matters Partner shall not compromise any dispute with the
Internal Revenue Service without the approval of the Members.

2.8.  Returns and Other Elections. The Members shall cause the preparation and
timely filing of all tax returns required to be filed by the Company pursuant to the Code
and all other tax returns deemed necessary and required in each jurisdiction in which the
Company does business.

29.  Annual Accounting Period. The annual accounting period of the Company
shall be its Fiscal Year. The Company’s Fiscal Year shall be selected by the Members,
subject to the requirements and limitations of the Code.

2.10. Knowledge. The Interest Holders acknowledge that they understand the
economic and income tax consequences of the allocations and distributions under this
Agreement and agree to be bound by the provisions of this Exhibit B in reporting their
taxable income and loss from the Company.

2.11. Amendment. The Members are hereby authorized, upon the advice of the
Company’s tax counsel, to amend this Exhibit B to comply with the Code and the
Regulations promulgated under Code Section 704(b), provided, however, that no
amendment shall materially affect the distributions to an Interest Holder without the
Interest Holder’s prior written consent.
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EXHIBIT C

Formula For Determining The Purchase Price Of A Member’s Interest And
Payment Terms Pursuant To Section VII

When required pursuant to Section VII of this Agreement, the value of an Interest
will be determined by a valuation professional accredited in business valuation by the
AICPA or American Society of Appraisers (“Appraiser”). Such Appraiser shall be jointly
selected by the Company and the offering Member, Interest Holder, or such Person’s estate
(the “Offering Member”) within fifieen (15) days after the other Members’ actual
knowledge of the Offering Member’s death or bankruptcy. The cost of the Appraiser shall
be borne equally by the Company and the Offering Member. If a mutually satisfactory
Appraiser cannot be selected, then the Company and the Offering Member each shall select
and pay for its own Appraiser, and the two Appraisers shall attempt to reconcile their
valuations to arrive at a single valuation. If they are unable to do so, they shall jointly select
a third Appraiser to value the Offering Member’s Interest. The cost of the third Appraiser
shall be borne equally by the Company and the Offering Member. The three Appraisers
shall attempt to reconcile their valuations to arrive at a single valuation. If they are unable
to do so, then the middle of the three appraisals shall be used as the valuation. The standard
of value shall be fair market value.

If applicable, each party shall appoint its Appraiser within seven (7) days after the
parties determine they cannot agree on a single Appraiser. The two Appraisers appointed
shall select a third Appraiser within seven (7) days after they determine they cannot agree
on a single valuation. The Appraisers shall be instructed to provide their valuations within
thirty (30) days after their appointment.

Payment of the Offering Member’s Interest shall be due and payable by the
Company as follows: ten percent (10%) in cash within sixty (60) days after acceptance by
the Company of the offer to purchase the Offering Member’s Interest and the balance in
ten (10) equal semi-annual installments commencing on the six (6) month anniversary of
the initial down payment, together with interest on the unpaid balance from time to time
outstanding until paid at the prime rate of interest reported by The Wall Street Journal -
Western Edition (such rate to be determined and fixed as of the date of the initial payment
hereunder), payable at the same time as and in addition to the installments of principal.
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EXHIBIT D
SPOUSAL CONSENT

I , being the spouse of , hereby acknowledge that I have read
and agree and consent to all of the terms and conditions of the foregoing Limited Liability C ny Operating
Agreement (“Agreement”). I understand that said Agreement may affect certain ri {fﬁnﬁzy have in the
equity of WNDJ, LLC (the “Company™), held of record by my spouse, and-that in the event of my spouse’s
death or the dissolution of our marriage or in certain other events;my spouse, the Company or the other
members of the Company, as the case may be, may have the-option under said Agreement to purchase from
me any portion of the Interest in which I may have a marital property Interest, notwithstanding the provisions
of any will, property settlement agreement, court order or decree of dissolution of marriage to the contrary.

Signature

Print Name
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Alcohol and Marijuana Control Office
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AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

b%m oS Form MJ-00: Application Certifications

Why is this form needed?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.

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

Section 1 - Establishment Information

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

Licensee: WNDJ, LLC License Number: |35546

License Type: Standard Marijuana Cultivation Facility

Doing Business As: No Limit

Premises Address: 300 W. Tudor Road

City: Anchorage state: |Alaska | ZIP: |99503

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Smadar Warden
Title: Member, Manager

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in D
another marijuana establishment license?

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

10236 Retail, 10254 Retail, 25205 Concentrate Manufacturing, 10237 Cultivation, 35550 Product Manufacturing,
35545 Retail
[Form M1-00] (rev 3/1/2022) Page10f3
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Alcohol and Marijuana Control Office

R &'MA'?{,( 550 W 7th Avenue, Suite 1600
Cf') E . Anchorage, AK 99501
'? v marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
_ Alaska Marijuana Control Board
o v » L] L} - L]
Wi of™ Form MJ-00: Application Certifications
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials

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

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

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

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

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

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

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

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

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

| certify that all proposed licensees (as defined in 3 AAC 306.020(b){2})) have been listed on my online marijuana
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my
application with the Division of Corporations.

I'/ = =2 |
| certify that | understand that providing a false statement on this form, the online application, or any other form provided s
by AMCO is grounds for denial of my application.

[Form MJ-00] (rev 3/1/2022) Page2of 3
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

e Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce t@\,
Development’s laws and requirements pertaining to employees. .

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code BI/U
and ordinance of this state and the local government in which my premises is located.

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

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

cultivation facility, or a marijuana products manufacturing facility. N

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana ?‘ﬁ?)

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

-
| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. (E_[ ',l" /

All marijuana establishment license applicants:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

Smadar Warden e ;5 7& /\

Printed name of licensee Slgnature of ligensee

_._~

[Form MJ-00] (rev 3/1/2022) Page3of3
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e Form MJ-01: Marijuana Establishment Operating Plan

Why is this form needed?

An operating plan is required for all marijuana establishment license applications. Applicants should review Title 17.38 of Alaska
Statutes and Chapter 306 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet
the requirements of those statutes and regulations. If your business has a formal operating plan, you may include a copy of that
operating plan with your application, but all fields of this form must still be completed per 3 AAC 306.020(c).

What must be covered in an operating plan?

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

Control plan for persons under the age of 21

Security

Business records

Inventory tracking of all marijuana and marijuana product on the premises
Employee qualification and training

Health and safety standards

Transportation and delivery of marijuana and marijuana products

Signage and advertising

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or
Form MJ-06) to meet the additional operating plan requirements for each license type.

Section 1 - Establishment & Contact Information

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

T WNDJ. LLC MJ License #: 35546
License Type: Standard Marijuana Cultivation Facility

Doing Business As: No Limit

Premises Address: 300 W. Tudor Road

City: Anchorage Soer | TR | 2™ [e@503

Mailing Address: 300 W. Tudor Road
ity Anchorage State: Alaska 2IP; 99503

Designated Licensee: Smadar Warden

MainlPhone: 907-903-3534 CellPhone: 1907-903-3534
Email: Smadi@cannabaska.com
[Form MJ-01] (rev 3/1/2022) Page 10f 11
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Section 2 - Control Plan for Persons Under the Age of 21

2.1. Describe how the marijuana establishment will prevent persons under the age of 21 from gaining access to any portion of the
licensed premises and marijuana items:

No Limit's entire cultivation licensed area will be designated as a restricted access area and not
open to the public. No Limit will train all employees on procedures and policies to prevent persons
under the age of twenty-one (21) from accessing the premises. No Limit will post a sign at all entries
stating, "No one under 21 years of age allowed," and "Restricted Access Area," "Visitors Must Be
Escorted." The signs will be at least twelve inches long and twelve inches wide (12"x12"). The
letters will be at least 1/2 inch (0.5") in height and will contrast with the sign's background. Video
surveillance cameras will operate 24/7 and capture all activity in the interior and exterior of the
premises. Doors will be equipped with audible alarms to prevent illegal or unauthorized access to
the facility. Signs will be posted informing the public that they are under video surveillance.

Section 3 - Security
Restricted Access Areas (3 AAC 306.710):

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

No Limit will post a sign at all entries to the restricted access area of the facility "No one under 21
years of age allowed," and "Restricted Access Area," "Visitors Must Be Escorted." All doors will
have commercial-grade locks and will remain locked at all times. All employees will have their
employee ID badge clearly displayed in a readily accessible location on the licensed premises, and
any visitors will be required to wear visitor badges.

All visitors must be escorted by the licensee, employee, or agent of the licensee throughout their
visit. Surveillance cameras will continuously monitor all activities in the restricted access areas, as
well as the exterior of the premises. Any unauthorized individuals discovered on the premises will be
requested to vacate the premises immediately, or law enforcement will be contacted for assistance.

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

All visitors must be pre-approved and pre-scheduled to enter the facility except for regulatory
agents, AMCO enforcement, or law enforcement. Visitors must show valid, government-issued
photo identification showing they are 21 or older. Valid forms of identification are an unexpired,
unaltered passport; unexpired, unaltered driver's license, instruction permit, and ID card of any U.S
state or territory, the District of Columbia, or Canadian province; ID cards issued by a state or
federal agency authorized to issue driver's licenses or ID cards and tribal ID as outlined in the
regulations. All visitors will be given a visitor badge, which they must always display on their person.
All employees will have their employee ID badge clearly displayed in a readily accessible location on
the licensed premises, and any visitors will be required to wear visitor badges. Visitors will sign into
a Visitors log, which will show the date, time in and out, and the purpose of their visit (if necessary).
All visitors will be escorted by the licensee or an employee at all times, with no more than five (5)
visitors per staff member or licensee. Immediately after the visit, visitors must return their badges
and leave the premises. Visitor logs will be stored as official business records and will be readily
available for review by AMCO enforcement and law enforcement.

[Form MJ-01] (rev 3/1/2022) 3 5 5 46 Page2of 11
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Form MJ-01: Marijuana Establishment Operating Plan

3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

Smadar Warden
Standard Marijuana Cultivation
Facility
LICENSE # 35546
EMPLOYEE

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

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

No Limit will ensure that adequate exterior lighting is installed throughout the property and will be
sufficient to facilitate video surveillance. Commercial LED lights with extremely bright bulbs will be
used in all exterior light fixtures and motion detection sensors. The licensee or manager will ensure
light fixtures are installed in such a way as to keep the exterior of the premises, signs, and doors
well-lit and to allow surveillance cameras to clearly record individuals that are within twenty (20) feet
from the entrance. Exterior lighting, video surveillance recordings, and cameras will be inspected
frequently by the licensee or manager to ensure that each light is functioning and that there is
sufficient lighting for surveillance. Additional lighting will be installed as/if needed.

Page3of11
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« Form MJ-01: Marijuana Establishment Operating Plan

3.5. An alarm system is required for all license types that must be activated on all exterior doors and windows when the licensed
premises is closed for business. Describe the security alarm system for the proposed premises, explain how it will meet all
regulatory requirements, and outline your policies and procedures regarding the actions to be taken by a licensee, employee, or
agent when the alarm system alerts of an unauthorized breach:

No Limit will contract with a third-party security company that will install the alarm system, maintain its
equipment, test the devices, and continuously monitor the facility to ensure the property's safety and detect
unauthorized activity. The alarm system will be set up to monitor for intrusions with motion detectors in all
building areas during closed hours. The licensee or manager will be educated on the alarm system and panic
buttons by the third-party company. No Limit will train all employees on the alarm system's functions, such as
arming and disarming the alarm, police response, and proper system use. Troubleshooting any issues will
remain the responsibility of the licensee or manager. Each morning, the first employee to arrive at the store will
disable the overnight alarm system and check the surveillance cameras and recordings to ensure the system is
functioning as expected. The last employee to leave the store in the evening will activate the overnight devices
and sensors and lock all doors that are not self-locking. Sensors will be installed and maintained on all potential
entry points, including all doors, to monitor for motion, intrusion, or activity when the alarm system is activated.
The alarm system will be active at all times when the store is closed, and any attempted intrusion will initiate an
immediate and electronic notification to the off-site security center and the licensee and manager's cell phones.
In the event of an unauthorized breach, the licensee or manager will direct all persons in the retail store to vacate
immediately and await law enforcement. No Limit will comply with all law enforcement directives. The licensee
and manager will enter the retail store and inspect for damages and/or missing property when deemed safe.
Additionally, any event on the licensed premises involving local law enforcement will be promptly reported to
AMCO Enforcement via email. In the case of the establishment's knowledge of evidence or circumstances that
reasonably indicate theft, diversion, or unexplained disappearance of marijuana, marijuana products, or money
from the licensed premises; or any unauthorized access to the licensed premises, the licensee will notify AMCO,
and AMCO Enforcement, electronically, within 24 hours.

3.6. Describe your policies and procedures for preventing diversion of marijuana or marijuana product, including by employees:

Video surveillance cameras will continuously monitor all activities inside and outside the licensed premises. The
licensee, facility manager, or a designated employee will be required to complete weekly inventory counts to ensure all
business records match Metrc-generated reports. Weekly counts are documented and maintained as business records
and will be available to AMCO enforcement or law enforcement.

If it is suspected that a theft, inversion, or diversion has occurred, employees will notify the licensees immediately.
Employees will be trained in spotting theft, diversion, and inversion of marijuana. If an employee has been determined to
be stealing marijuana or marijuana product, No Limit will contact local law enforcement and AMCO immediately. Theft
will be recorded in Metrc and kept as an official business record

3.7. Describe your policies and procedures for preventing loitering:

No Limit will abide by a strict no-loitering policy. A designated employee will perform frequent but
random perimeter checks to ensure no loiterers are on the premises. All loiterers will be asked to
leave and escorted off the premises. If loiterers do not comply, law enforcement will be contacted for
backup. The exterior of the building will be well-lit and equipped with 24/7 video surveillance and
signs that state "No Loitering." Signs will also be posted that brings notice to the video surveillance.
Visitors will not be permitted to remain on the premises after their escorted visit and must leave the
premises immediately.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right; Initials
3.8. I certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress, LAY\
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures
describing their use.
[Form MJ-01] (rev 3/1/2022) Page4of11
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Video Surveillance (3 AAC 306.720):

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

3.9. The video surveillance and camera recording system for the licensed premises covers each restricted access area,
and both the interior and exterior of each entrance to the facility.

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately
displays the time and date; and is archived in a format that does not permit alteration of the recorded image.

232

3.11. The surveillance room or area is clearly defined on the Form MJ-02; Premises Diagram that is submitted with this
application.

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized
employee, and law enforcement personnel {(including an agent of the Marijuana Control Board).

Sl

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

Outdoor lighting will be positioned along the building to assist video surveillance in capturing a twenty-foot (20°)
radius around the exterior of the licensed premises. The cameras will be checked regularly for obstructions and to
ensure that the twenty-foot (20') line of sight on all entry points to the building remains unencumbered. Anyone
withing 20" of any entry point to the facility will recognized and identified via surveillance. Continuous-recording
video surveillance cameras will be placed strategically to record all restricted access areas of the facility, including
all areas where marijuana is grown, harvested, trimmed, packaged, stored, wasted, received, and shipped.

The facility's exterior will also have 24-hour video surveillance which will monitor all persons who enter and exit the
facility. All doors, safes, and marijuana storage areas will have video surveillance coverage to identify the faces of
those accessing the areas clearly.

A failure notification system will be installed to provide audible and visual notification of any failure in the
surveillance system so that it will be promptly addressed. All video surveillance systems will have a backup battery
so that in the event of a power outage, all cameras will continue operation for at least one (1) hour. If a power
outage lasts longer than one (1) hour, the licensee will contact AMCO enforcement.

3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance records
will be housed and stored, and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an
agent of the Marijuana Control Board. If you will be using an offsite monitoring service and offsite storage of video surveillance
records, your response must include how the offsite facility will meet these security requirements:

All surveillance records will be stored on-site in a locked cabinet for at least six (6) months. Original
copies of surveillance records will be kept for a minimum of five (5) years. Video recordings will be
stored as official business records for no less than forty (40) days. Surveillance and business
records will be managed as official business records, ready to be made available to law

enforcement or agents of the Marijuana Control Board.

All surveillance footage will be accessible for upload to a separate hard drive if it must be stored
longer for criminal, civil, or administrative investigations. All recordings will be date-stamped,
time-stamped, and archived in a format that prevents data tampering. Only the licensees will have
access to business records; all official business records will be stored separately from any
marijuana or currency.
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Section 4 - Business Records

Review the requirements under 3 AAC 306.755. All licensed marijuana establishments must maintain, in a format that is readily
understood by a reasonably prudent business person, certain business records.

4.1. I certify that the following business records will be maintained and kept on the licensed premises: Initials

\

a. all books and records necessary to fully account for each business transaction conducted under my license for the éJ\J

current year and three preceding calendar years (records for the last six months must be maintained on the licensed
premises; older records may be archived on or off-premises);

b. a current employee list setting out the full name and marijuana handler permit number of each licensee,
employee, and agent who works at the marijuana establishment;

c. the business contact information for vendors that maintain video surveillance systems and security alarm
systems for the licensed premises;

d. records related to advertising and marketing;

e. acurrent diagram of the licensed premises, including each restricted access area;
f. alog recording the name, and date and time of entry of each visitor permitted into a restricted access area;
g. all records normally retained for tax purposes; Ca/\J
h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity from 1\
seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a consumer, to
another marijuana establishment, or destroyed; A
\
i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and @;\5

j- registration and inspection reports of scales registered under the Weights and Measures Act, as required m
by 3 AAC 306.745.

4.2. A marijuana establishment is required to exercise due diligence in preserving and maintaining all required records. Describe
how you will prevent records and data, including electronically maintained records, from being lost or destroyed:

6 month of business records, including operational and regulatory documents, forty (40) days of
video recordings & surveillance, financial books, inventory and employment records, logs,
manifests, and communications and marketing documents, will be stored on-site in the office and
backed up every six to twelve (6-12) months on an off-site external hard drive to protect from loss
and destruction and to allow ownership and designated authorities access at any time.

Paper business records will be kept in the facility office in a locked cabinet accessible only to the
licensee and manager. Authorized agents will manage facility records in accordance with standard
retention policies to ensure that business records are stored in a consistent and searchable manner.
Every six (6) months, the company will do a manual backup to an external hard drive. No Limit does
not intend to destroy electronic records. Hard copies of documents will be kept for a minimum of five
(5) years, after which documents may be destroyed.

[Form M1-01] (rev 3/1/2022) 3 5 5 46 Page 6 of 11
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirements under 3 AAC 306.730. All licensed marijuana establishments must use a marijuana inventory tracking
system capable of sharing information with Metrc to ensure all marijuana cultivated and sold in the state, and each marijuana
product processed and sold in the state, is identified and tracked from the time the marijuana is propagated from seed or cutting,
through transfer to another licensed marijuana establishment, or use in manufacturing a marijuana product, to a completed sale of
marijuana or marijuana product, or disposal of the harvest batch of marijuana or production lot of marijuana product.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

5.1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of
sharing information with Metrc.

5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with

=

3 AAC 306.745.
5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures | /U\)
Act), as required by 3 AAC 306.745. 6

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. All licensees, and every employee or agent of the marijuana establishment who
sells, cultivates, manufactures, tests, or transports marijuana or a marijuana product, or who checks the identification of a
consumer or visitor, must obtain a marijuana handler permit from the board before being licensed or beginning employment at a
marijuana establishment.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

6.1. All licensees, and each employee or agent of the marijuana establishment who sells, cultivates, manufactures,
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or visitor,

shall obtain a marijuana handler permit from the board before being licensed or beginning employment at the
marijuana establishment.

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s
marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed
premises) when on the licensed premises.

6.3. Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that that
person’s marijuana handler permit card is valid and has not expired.

2l

6.4. Describe any in-house training that will be provided to employees and agents (apart from a marijuana handler course):

No Limit training will include but is not limited to internal policies and procedures, employee safety
measures, diversion, theft and inversion prevention, cultivation techniques, sanitation, using Metrc
software, state statutes and regulations, and Municipality of Anchorage ordinances. Training will
commence upon initial employment and will be refreshed as needed.

[Form mJ-01] {rev 3/1/2022) 3 5 5 46 Page7 of 11
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

7.1.1 understand that a marijuana establishment is subject to inspection by the local fire department, building
inspector, or code enforcement officer to confirm that health or safety concerns are not present.

7.2. 1 have policies regarding health and safety standards (including: ensuring a person with an illness or infection , \
does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and /“W
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and O

proper handling of marijuana and marijuana product) and will take all reasonable measures and precautions to
ensure that they are met or exceeded.

7.3. I have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or f \)\)
was stored improperly, is not salvaged and returned to the marketplace.

7.4.1 have policies to ensure that in the event information about the age or storage conditions of marijuana or (\
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with

3 AAC 306.735(d).

Answer “Yes” or “No” to each of the following questions:

Yes No
7.5. Adequate and readily accessible toilet facilities that are maintained and in good repair and sanitary condition D
are clearly indicated on my Form MJ-02: Premises Diagram.

7.6. Convenient handwashing facilities with running water at a suitable temperature are clearly indicated on my D
Form MJ-02: Premises Diagram.

7.7. If you answered “No” to either 7.5 or 7.6 above, describe how toilet and/or handwashing facilities are made accessible, as
required by 3 AAC 306.735(b)(2):

Section 8 - Transportation and Delivery of Marijuana and Marijuana Products
Review the requirements under 3 AAC 306.750.

8.1. Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment. Include a description of
the type of locked, safe, and secure storage compartments to be used in vehicles transporting marijuana or marijuana product:

Metrc will generate a transport manifest accompanying all marijuana in a shipment. The manifest
will document the strain name, batch number, weight, name of the transporter, their marijuana
handler's ID, time of departure, expected delivery time, and the transport vehicle's make, model, and
license plate number. The transport vehicle will travel directly between the two destinations without
making unnecessary stops. Marijuana will be sealed in containers stored inside the vehicle or in the
bed of a truck in a locked storage compartment. The containers will contain no more than ten (10)
pounds of marijuana for wholesale transactions. At no time will marijuana be visible outside the
vehicle. Continued on Page 11...

[Form miI-01] (rev 3/1/2022) 35546 Page 8 of 11
License #

AMCO Received 2.22.2024





%  Alaska Marijuana Control Board

"+ Form MJ-01: Marijuana Establishment Operating Plan

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700.

8.3. The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
marijuana inventory tracking system to record the type, amount, and weight of marijuana or marijuana product
being transported, the name of the transporter, the time of departure and expected delivery, and the make,
model, and license plate number of the transporting vehicle.

8.4. The marijuana establishment that originates the transport of any marijuana or marijuana product will ensure that l
a complete printed transport manifest on a form prescribed by the board must be kept with the marijuana or
marijuana product at all times during transport.

8.5. During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe,
and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed
package will not be opened during transport.

/@{/ @7 %’ (%’(g

8.6. Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in between
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment.

8.7. When the marijuana establishment receives marijuana or marijuana product from another licensed marijuana
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type,
amount, and weight of marijuana or marijuana product received.

D
|

8.8. The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that is not
accompanied by the transport manifest.

—

Section 9 - Signage and Advertising
Review the requirements under 3 AAC 306.770.

9.1. Describe any signs that you intend to post on your establishment, including quantity, dimensions, graphics, and location on your
establishment (photos or drawings may be attached):

No Limit will not be posting any signs with a business name or logo on the exterior of the cultivation
facility however, signs for the co-owned and co-located retail store with the DBA No Limit will be on
the exterior of the retail facility.

[Form MI-01] (rev 3/1/2022) 3 5 5 46 Page9of 11
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9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or
drawings may be attached):

No Limit may utilize the following medium types when distributing advertisements:

- Newspaper Ads

- Radio Ads

- Social Media to feature specific strains

- Magazine Ads

- Sponsorships and fundraisers

- Website

- Platforms such as LeafLinks, WeedMaps, etc.

All advertisements will contain the five AMCO required warning statements verbatim.

application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete gpt/

Smadar Warden

Printed name of licensee L};Ws\ae/ N —

[Form M1-01] (rev 3/1/2022) 3 5 5 46 Page 10 of 11
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(Additional Space as Needed):

8.1 Continued: The shipping container will have a label that shows that a licensed testing
facility has tested each batch in the shipment and list (1) the date of final testing; (2) the
cannabinoid potency profile expressed as a range of percentages that extends from the lowest
percentage to highest percentage of concentration for each cannabinoid listed from every test
conducted on that strain of marijuana from the same marijuana cuitivation facility within the
last three months; (3) a statement listing the results of microbial testing; and (4) a statement
listing the contaminants for which the marijuana was tested, including molds, mildew, filth,
herbicides, pesticides, fungicides, and harmful chemicals. Any packaging done at the facility
will be performed in an area specifically set aside for packaging and monitored with 24-hour
surveillance. The facility will use certified scales in compliance with the Alaska Weights and
Measures Act and will maintain registration and inspection reports at the facility. After agents
package marijuana, it will be placed in sanitized, air-tight containers, labeled with all compliant
labeling information, and given a bar code for the inventory control system. Plastic packaging
will be heat-sealed without an easy-open tab dimple corner or flap. Packaged marijuana will
be stored in a secured area until ready for transport. All packaging will be inspected, accepted,
or rejected and recorded in the log, and the on-site manager wiil check all final packages to
ensure that they will secure marijuana from contamination and not impart toxic or deleterious
substances. Labels will include (1) the name and license number of the cultivation facility; (2)
the date the marijuana was harvested; (3) the harvest batch number assigned to the
marijuana; (4) the date the marijuana was packaged; (5) the net weight and the quantity of
usable marijuana packaged in a standard of measure compatible with the inventory tracking
system; and (6) a complete list of all pesticides, fungicides, and herbicides used in the
cultivation of the marijuana. No Limit may contract with a third-party transport company and
will ensure they have their marijuana handler permits.

[Form MJ-01] (rev 3/1/2022) 3 5 5 46 Page 110f 11
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Alaska Marijuana Control Board

Do""l‘nm.of“& Form MJ-02: Premises Diagram

Why is this form needed?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous. All diagrams must have
the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable):

Diagram 1:
A diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary

inspection and license issuance;

Diagram 2:
If different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or

deed), and clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change must be
submitted and approved before any planned expansion area may be added to the licensed premises);

Diagram 3:

A site plan or as-built of the entire lot, showing all structures on the property and clearly indicating which area(s) will be
part of the licensed premises;

Diagram 4:
An aerial photo of the entire lot and surrounding lots, showing a view of the entire property and surrounding properties,
and clearly indicating which area(s) will be part of the licensed premises (this can be obtained from sources like Google

Earth); and

Diagram 5:

A diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from
unlicensed areas and/or premises of other licenses within the building. If your proposed licensed premises is located within a
building or building complex that contains multiple business and/or tenants, please provide the addresses and/or suite
numbers of the other businesses and/or tenants (a separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

This form, and all necessary diagrams that meet the requirements on Page 2 of this form, must be completed and
submitted to AMCO’s Anchorage office before any new or transfer license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: WNDJ. LLC Ml License #: 35546

License Type: Standard Marijuana Cultivation Facility

Doing Business As: No Limit

Premises Address: 300 W. Tudor Road

City:

Anchorage State: | Alaska | ZIP: ggg503

[Form M1-02] (rev 11/8/2022)
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Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.
Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are also applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

Licensed Premises Area Labeled and Shaded, or Outlined as appropriate
Dimensions

Labels

True north arrow

I o

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specificlicense or endorsement types
** Serving area(s)

**Employee monitoring area(s)

**Ventilation exhaust points, if applicable

(o [

The following additional details must be included in Diagram 2:

[] Areas of ingress and egress
[] Entrances and exits
[] walls and partitions

The following additional details must be included in Diagrams 3 and 4:

[] Areas of ingress and egress
[O Cross streets and points of reference

The following additional details must be included in Diagram 5:

[[] Areas of ingress and egress
Entrances and exits
Walls and partitions
] Cross streets and points of reference Initial:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response
in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an
application and commit the crime of unsworn falsification.

Smadar Warden W
Printed name of licensee /‘:ﬁﬁyure of licénsee
[Form M1-02] (rev 11/8/2022) Page 2 of 3
License #:_35546
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Section 3 - Cultivation Applicants ONLY
Review the requirements under 3 AAC 306.420 and 3 AAC 306.430.

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

No Limit will have the following rooms under cultivation:

- Growroom 1 -1,993.74 sqft
- Growroom 2 - 1,107.04 sqft
- Grow room 3 - 1,107.04 sqft
- Grow room 4 - 1,107.04 sqft
- Irrigation - 394.80 sqft

Total area under cultivation - 5,709.66

[Form MJ-02] (rev 11/8/2022) 3 5 5 46 Page3of 3
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1 Floor Plan - Premises - Diagrams 1,2 & 5
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LICENSEE: WNDJ, LLC LICENSE NUMBER/TYPE: 35546 - MARIJUANA CULTIVATION 6,185 SF
DOING BUSINESS AS: No Limit LICENSE NUMBER/TYPE: 35545 - MARIJUANA RETAIL STORE/ON-SITE| 3,118 SF
THIS SHEET INCLUDES THE REQUIREMENTS FOR: PREMISES ADDRESS: 300 WEST TUDOR AVE SHARED FACILITIES - OFFICE/MULTI-PURPOSE ROOM/UTILITY ROOM | 1,804 SF
DIAGRAM 1 CITY: ANCHORAGE TOTAL: 11,107 SF
DIAGRAM 2 STATE: ALASKA
DIAGRAM 5 ZIP: 99503
DRAWINGS AT 8.5x11 ARE 1/2 SCALE ﬂNDH@A‘TED/
COPYRIGHT 2024 FAULKENBERRY & ASSOC, INC.
sheet_n_ame ;
FAULKENBERRY cannabaska Marijuana Premises
Marijuana Plan
& ASSOCIATES, INC. Facility

P.0.Box 230083 - Anchorage, Alaska 99523-0083 - (907)522-9193

ARCHITECTS

Lots 1A and 2A, Block 1
Anchorage Business Park Subdivision
300 West Tudor

Anchorage, Alaska

Release Date: 01-2

6-2024
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Why is this form needed?

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Form MJ-04: Marijuana Cultivation Facility

This operating plan supplemental form is required for all applicants seeking a marijuana cultivation facility license and must accompany
Form MJ-01: Marijuana Establishment Operating Plan, per 3 AAC 306.020(b)(11). Applicants should review Chapter 306: Article 4 of
the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the requirements of the

statutes and regulations.

If your business has a formal operating plan, you may include a copy of that operating plan with your application, but all fields of this

form must still be completed per 3 AAC 306.020 and 3 AAC 306.420(2).

What additional information is required for cultivation facilities?

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

Prohibitions

Odor controf

Cultivation plan
Waste disposal

Testing procedure and protocols

e Packaging and labeling

This form must be completed and submitted to AMCO’s Anchorage office before any new or transfer application for a
standard marijuana cultivation facility or limited marijuana cuitivation facility license will be considered complete.

Section 1 - Establishment Information

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

T WNDJ. LLC M License #: 35546

License Type: Standard Marijuana Cultivation Facility

Doing Business As: No Limit

Premises Address: 300 W. Tudor Road

City: Anchorage Smer | Ml | 7 99503

[Form MJ-04] (rev 11/8/2022)
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Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the flow of marijuana from seed or
clone to harvest and transfer from your premises:

All marijuana cultivated at No Limit will be tracked from seed or clone to sale or destruction in Metrc. All plants that
reach eight (8) inches (or per the regulations as they evolve) will be tagged and assigned a tracking number. Marijuana
will be harvested and grouped into batches of up to ten (10) pounds of individual strains and assigned a Metr¢ harvest
batch number. A harvest batch representative will be collected from each batch and sent to a licensed testing facility.
The remainder of the batch will be segregated until the testing results are received.

A transport manifest generated from Metrc will be sent with each transfer of marijuana to another licensed facility.
Marijuana will be sealed in not more than (10) ten-pound containers inside a locked storage compartment within the
vehicle for wholesale transactions and up to one-ounce containers for resale by retailers without repackaging.
Package labels will include (1) the name and license number of the cultivation facility; (2) the date the marijuana was
harvested; (3) the harvest batch number assigned to the marijuana; (4) the date the marijuana was packaged, (5) the
net weight and the quality of usable marijuana packaged in a standard of measure compatible with the inventory
tracking system; and (6) a complete list of all pesticides, fungicides, and herbicides used in the cultivation of the
marijuana.

Section 3 - Prohibitions
Review the requirements under 3 AAC 306.405 and 3 AAC 306.410.

3.1. | certify that the marijuana cultivation facility will not: Initjals

a. Sell, distribute, or transfer any marijuana or marijuana product to a consumer, with or without compensation;

b. Allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product on the '
licensed premises or within 20 feet of the exterior of any building or outdoor cultivation facility; or N )

¢. Treat or otherwise adulterate marijuana with any organic or nonorganic chemical or compound to alter the ‘?W
color, appearance, weight, or odor of the marijuana.

Section 4 - Cultivation Plan
Review the requirements under 3 AAC 306.420 and 3 AAC 306.430.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials

4.1. The proposed area(s) for cultivation are clearly identified on the Form MJ-02: Premises Diagram that is submitted ‘
with this application. I

Answer “Yes” or “No” to the following question:

Yes No
4.2. Will the marijuana cultivation facility include outdoor production? D

If “Yes”, describe the outdoor structure(s) or the expanse of open or clear ground and how it is fully-enclosed by a physical barrier:

[Form MJ-04] (rev 11/8/2022) 3 5 5 46 Page2of 7
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4.3. Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility, whether indoors or
outdoors, cannot be observed by the public from outside the facility:

No Limit will ensure that marijuana cannot be visible to the public from any door or window to the
cultivation areas. All entrances and exits will not have a direct view of any marijuana. All movement
of marijuana will be discreet. All growing, processing, curing, drying, packaging, and labeling
activities will be done inside the facility in a dedicated space not visible from outside. All marijuana

will be securely packaged, labeled, and organized for transport within the facility before being moved
to the transport vehicle.

4.4. Describe the marijuana cultivation facility’s growing medium(s) to be used:

No Limit will be using organic soil consisting of: Sunshine Number 4 and OMRI Pro-Mix organic

original soil which consists of: sphagnum peat moss, coir - horticulture grade, perlite, limestone,
mycorrhizae.

4.5. Provide the complete product name and EPA registration # (if applicable) for each of the cultivation facility’s pesticide
and pest control product to be used. All proposed products must be on DEC’s list of approved pesticides in the state of Alaska:

No Limit may utilize any of the approved for use on cannabis pesticides found on DEC's website at
any given time, if the need arises.

4.6. Describe all other fertilizers, chemicals, gases, and delivery systems, including carbon dioxide management, to be used at
the marijuana cultivation facility:

The cultivation facility will use a blend of liquids and dry soil amendments (fertilizers) for plant
nutrition. These nutrients consist of nitrogen, potassium and phosphorous in both liquid and solid
forms.No Limit will use OMRI certified fungicides.CO2 will also be utilized during the growing cycle
of the marijuana plants in order to promote and simulate healthy growth and productivity. A refillable
CO2 tank will be used and CO2 will be delivered through the ventilation system (via hoses)
specifically for the grow areas as set forth above and distributed to the plants.

[Form M1-04] (rev 11/8/2022)
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4.7. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

Watering will all be done by hand and collected from a nutrient tank withing the facility into smaller handheld
containers. Large overflow trays will be placed under all plants to catch any potential overflow that may occur.
This unlikely overflow, should it occur, will be reabsorbed into the container or evaporated into the air. There
will be no wastewater from the operation, all water is utilized, this is not a hydroponic gardening system. Any
other water used will be for toilets, hand washing and drinking. This water will be disposed of via the city
sewer as the building is plumbed for Anchorage sewer service. No water from the cultivation will be placed
down the drain to the city sewers.

Section 5 - Waste Disposal

5.1. Describe how you will store, manage, and dispose of any solid or liquid marijuana waste, including wastewater generated
during marijuana cultivation, in compliance with any applicable laws. Include details about the material(s) you will mix with ground

marijuana waste and the processes that you will use to make the marijuana waste unusable for any purpose for which it was grown:

No Limit will be disposing of (1) marijuana that is identified as contaminated, infested, or is
otherwise rejected for quality or fails to meet quality testing; (2) waste from marijuana flower, plant
material, and trimmings; (3) run off water from cultivation and processing; (4) any other materials or
containers in contact with marijuana that risks contamination; (5) any other marijuana deemed as
waste by the MCB or director. Marijuana waste will be stored away from all other marijuana under
video surveillance. No Limit will be rendering any waste unusable by grinding and then mixing with
other compost able such as; food waste, yard waste and soil until the final mixture is no more than
fifty (50) percent marijuana waste. Management will maintain a log on the status of all marijuana
waste, tracking the type, date of disposal, reason for disposal, date it was rendered unusable, and
final destination. Waste information will be recorded in the disposal log and securely stored as a
business record, available to AMCO upon request. Waste water will be disposed of as indicated in
section 4.7.

[Form MJ-04] (rev 11/8/2022) Paged4of7
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Section 6 - Odor Control
Review the requirements under 3 AAC 306.430.

Answer “Yes” or “No” to the following question: Yes No

6.1. Have you received an exemption from your local government for the odor control requirement set forth in I:I

3 AAC 306.430{c)(2)?
If “Yes”, you must be able to certify the statement below. Read the following and then sign your initials in the box: Initials
5
I am attaching to this form documentation of my odor control exemption from the local government. @J

If “No” to question 6.1., describe the odor control method(s) to be used and how the marijuana cultivation facility will ensure that
any marijuana at the facility does not emit an odor that is detectable by the public from outside the facility:

No Limit will install consistent fans that contain charcoal filters, and each temperature control fan will have
independent scrubbers attached. A "smell log" will also be a standard business practice where an employee will
walk the property line while attempting to smell marijuana odor; the employee will note if any smell is present, the
wind direction, date/time, and if action is taken.

If any odor is detected, filters will be replaced, and added odor control methods will be installed (if needed). Smell
logs will be kept as an official business record.

Section 7 - Testing Procedure and Protocols
Review the requirements under 3 AAC 306.455 and 3 AAC 306.465.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

7.1. 1 understand and agree that the board or director will, from time to time, require the marijuana cuitivation facility
to provide samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water

for random compliance checks.

7.2.1 will ensure that any individual responsible for collecting random, homogenous samples for required laboratory
testing under 3 AAC 306.455 will prepare the necessary accompanying signed statement, provide the signed

N
S

statement to the marijuana testing facility, and maintain a copy as a business record under 3 AAC 306.755.

7.3. Describe the testing procedures and protocols the marijuana cultivation facility will follow:

All harvested marijuana will be processed into ten (10) pounds batches. No Limit will collect a harvest
batch representative from each batch. The individual responsible for collection will prepare a signed
statement showing that each sample is representative of the harvest batch package and provide the
signed statement to the marijuana testing facility and maintain a copy as a business record.

No Limit will transport all samples to a licensed testing facility in compliance with state regulations and
the company's transport policies. No Limit will ensure that any individual transporting marijuana has a
valid marijuana handler permit issued by AMCO. While awaiting the testing results, the remainder of the
batch will be segregated in a secured quarantine area. No Limit will maintain all testing results as part of
its official business records.

Al testing results will be entered into Metrc. No Limit will comply with any request from AMCO for a
random sample from any growing medium, soil amendment, fertilizer, crop production aid, pesticide, or
water and shall bear the expense for all such requests.

[Form MJ-04] (rev 11/8/2022) 3 5 5 46 Page5of 7
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Section 8 - Packaging and Labeling
Review the requirements under 3 AAC 306.470 and 3 AAC 306.475.

Answer “Yes” or “No” to the following question: Yes No

8.1. Will the marijuana cultivation facility be packaging marijuana for a retail marijuana store to sell to a I:,
consumer without repackaging?

If “Yes”, describe how the marijuana cultivation facility will ensure that the marijuana sold will meet the packaging requirements in
3 AAC 306.470, and provide a sample label that the facility will use to meet the labeling requirements set forth in 3 AAC 306.475:

Marijuana that is packaged for retail sales without repackaging shall not exceed one ounce for resale to
consumers, the retail marijuana store shall add the retail stores own identifying name or logo and license
number. The individual units for retail sale shall not have any cartoon images or other images that target
persons under the age of 21. The required warnings as set out in 3 AAC 306.475 -shall be on each retail
unit. The shipping container will have a label stating that a licensed testing facility has tested each batch in
the shipment, and list: (1) the date of final testing; (2) the cannabinoid potency profile, expressed as a range
of percentages that extends from the lowest percentage to highest percentage of concentration for each
cannabinoid listed from every test conducted on that strain of marijuana from the same cultivation facility
within the last three months; (3) a statement listing the results of microbial testing; (Cont on Page 7)

Answer “Yes” or “No” to the following question: Yes No

8.2. Will the marijuana cultivation facility be packaging marijuana in wholesale packages? I:I

if “Yes”, describe how the marijuana cultivation facility will ensure that the marijuana sold will meet the packaging requirements in
3 AAC 306.470, and provide a sample label that the facility will use to meet the labeling requirements set forth in 3 AAC 306.475:

Wholesale packages of marijuana will be sold to other licensed facilities in packages up to ten (10) pounds consisting of a
single strain or a mixture of strains with strain names identified on the label. Plastic packaging will be heat-sealed without an
easy-open tab, dimple, comer, or flap. Packaged marijuana will be stored in a secured area until ready for transport. All
packaging will be inspected, accepted, or rejected and recorded in the log, and the licensee or manager will check all final
packages o ensure they will secure marijuana from contamination and not impart toxic or deleterious substances. Wholesale
labels will be checked for (1) the date of final testing; (2) the cannabinoid potency profile, expressed as a range of
percentages that extends from the lowest percentage to the highest percentage of concentration for each cannabinoid listed
from every test conducted on that strain of marijuana from the same marijuana cultivation facility within the last three months.

Continued on Page 7 ...

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right:

I certify that as a marijuana cultivation facility, | will submit monthly reports to the Department of Revenue B \
and pay the excise tax required under AS 43.61.010 and AS 43.61.020 on all marijuana sold or provided as a ng\d

sample to a marijuana establishment, as required under 3 AAC 306.480.

application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in [+
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to faisify an application

and commit the crime of unsworn falsification.

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete 5 V\)

Smadar Warden

Printed name of licensee

[Form MJ-04] (rev 11/8/2022) Page6of 7
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(Additional Space as Needed):

8.1 Continued:

and (4) a statement listing the contaminants for which the marijuana was tested, including
molds, mildew, filth, herbicides, pesticides, fungicides, and harmful chemicals. Any packaging
done at the facility will be performed in an area specifically set aside for packaging and
monitored with 24 hour video surveillance. Packaging will be uniform with labels secure and
prominently displayed. The facility will use certified scales in compliance with the Alaska
Weights and Measures Act, and will maintain registration and inspection reports at the facility.
After agents package marijuana, they will be placed in sanitized, air-tight containers, labeled
with all compliant labeling information, and given a bar-code for the inventory control system.
Plastic packaging will be heat-sealed without an easy-open tab, dimple, comer, or flap
Packaged marijuana will be stored in a secured area until ready for transport. All packaging
will be inspected, accepted or rejected and recorded in the log. The licensee or manager will
check all final packages to ensure that they will secure marijuana from contamination and not
impart toxic or deleterious substances, and no images that appeal to children, such as
cartoons or similar images will be on the packaging. Labels will include: (1) the name and
license number of the cultivation facility; (2) the date the marijuana was harvested; (3) the
harvest batch number assigned to the marijuana; (4) the date the marijuana was packaged,
(5) the net weight and the quantity of usable marijuana packaged in a standard of measure
compatible with the inventory tracking system; (6) a complete list of all pesticides, fungicides,
and herbicides used in the cultivation of the marijuana. No Limit will use certified scales in
compliance with the Alaska Weights and Measures Act and will maintain registration and
inspection reports at the facility.

8.2 Continued:

(3) a statement listing the results of microbial testing; and (4) a statement listing the
contaminants for which the marijuana was tested, including molds, mildew, filth, herbicides,
pesticides, fungicides, and harmful chemicals. A Metrc-generated tracking label will be affixed
to each package. The shipping container will have a label stating that a licensed testing facility
has tested each batch in the shipment and list: (1) the date of final testing; (2) the cannabinoid
potency profile, expressed as a range of percentages that extends from the lowest percentage
to highest percentage of concentration for each cannabinoid listed from every test conducted
on that strain of marijuana from the same marijuana cultivation facility within the last three
months; (3) a statement listing the results of microbial testing; and (4) a statement listing the
contaminants for which the marijuana was tested, including molds, mildew, filth, herbicides,
pesticides, fungicides, and harmful chemicals. If a wholesale shipment sold to another
licensed facility is from a harvest batch not tested for contaminants, a label will be affixed
identifying each contaminant.
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Wingror Form MJ-07: Public Notice Posting Affidavit

Why is this form needed?

A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon as
practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the public
by posting a true copy of the application for ten (10) days at the location of the proposed licensed premises and one other

conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b){1).

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

Section 1 - Establishment Iinformation
Enter information for the business seeking to be licensed, as identified on the license application.

WNDJ, LLC License Number: (35546

Licensee:

License Type: Standard Marijuana Cultivation Facility

Doing Business As: No Limit
Premises Address: 300 W. Tudor Road
City: Anchorage

state: (Alaska | 2P: |99503

Section 2 - Certification

| certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the
following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the

proposed premises:
start Date: JaNUary 29th, 2024 EndThte! February 7th, 2024

Carrs/Safeway bulletin Board - 1650 W Northern Lights Bivd, Anchorage, AK 99517

Other conspicuous location:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete application,
and [ know the full content thereof. | declare that all of the information contained herein, and evidence or other documents
submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in this application, or
any attachment, or documents to support this application, is sufficient grounds for denying or revoking/a license/permit. | further
understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsi lication afd commit the grime of

. unswarrrféliiﬂc“aﬁon.\
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Printed name of licensee
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Why is this form needed?

A local government notice is required for all marijuana establishment license applications with a proposed premises that is located
within a local government, per 3 AAC 306.025(b)(3). As soon as practical after initiating a marijuana establishment license
application, an applicant must give notice of the application to the public by submitting a copy of the application to each local
government and any community council in the area of the proposed licensed premises. For an establishment located inside the

boundaries of city that is within a borough, both the city and the borough must be notified.

This form must be completed and submitted to AMCO’s Anchorage office before any new or transfer license application will be

considered complete.

Section 1 - Establishment Information

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

Licensee: WNDJ, LLC License Number: |355406
License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |No Limit

Premises Address: 300 W. Tudor Road
City: Anchorage state: |Alaska | ZIP: |99503

Section 2 - Certification

| certify that | have met the local government notice requirement set forth under 3 AAC 306.025(b){(3) by submitting a copy of my
application to the following local government (LG) official(s) and community council {if applicable):

Municipality of Anchorage oate submitieg. 0170972024

ir n ,
Name/Title of LG Official 1: Miranda Ho eSt/CIty Clerk Name/Title of LG Official 2:

community counci:._ SP€NArd Community Council e submitteg. 0170972024

(Municipality of Anchorage and Matanuska-Susitna Borough only)
You must be able to certify the statement below. Read the following and then sign your initials in the box to the right:  Initials

Local Government(s):

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete [
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or W
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute
11.56.210 to falsify an application and commit the crime of unsworn falsificati

Smadar Warden

Printed name of licensee Signature of Hcen
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Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

Local Government:
Local Government 2:
Community Council:
Latitude, Longitude:
Physical Address:

Licensee #1

Entity

10222984

WNDJ, LLC
907-903-3534
smadi@cannabaska.com

521 W. Tudor Road
Anchorage, AK 99503
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

License #35546
Initiating License Application
3/7/2023 3:49:16 PM
35546
New
Standard Marijuana Cultivation Facility
No Limit
2175910
Smadar Warden
smadi@cannabaska.com

Anchorage (Municipality of)

Midtown
61.180310, -149.887610

300 W. Tudor Road
Anchorage, AK 99503
UNITED STATES

Entity Official #1
Type: Individual

Name: Smadar Warden

Phone Number: 907-903-3534
smadi@cannabaska.com

521 W. Tudor Road
Anchorage, AK 99503
UNITED STATES

Email Address:

Mailing Address:

Note: No affiliates entered for this license.
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STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1.  BasicProvisions ("Basic Provisions").

1.1 Parties. This Lease (“Lease”), dated for reference purposesonly _ February 24, 2023 | ismade byand between 300 Tudor Rd,
LLC  ("Lessor")and WNDJ. LLC (“Lessee"), (collectively the "Parties," or individually a "Party").

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this Lease, commonly known as
(street address, city, state, zip): 300 Tudor Rd, Anchorage, AK 99503 ("Premises"). The Premises are located in the County of

Anchorage ,andare generally described as {describe briefly the nature of the property and , if applicable, the "Project,” if the property islocated within a

Project): Approximately 11,943 rentable square feet of space within a building of
approximately 11,943 rentable square feet . (See alsoParagraph 2)

13 Term: _Two (2) vyearsand _zero (0)  months("Original Term”) commencing _March 1, 2023 ("Commencement Date") and
ending February 28, 2025 ("Expiration Date"). (See also Paragraph 3)

1.4 Early Possession: If the Premises are available Lessee may have non-exclusive possession of the Premises commencing _n./a (“Early Possession
Date"). (See also Paragraphs 3.2 and 3.3)

15 BaseRent: _512,000.00 per month({"Base Rent"), payableonthe 13t day of each month commencing _ February 1,
2023 . (see also Paragraph 4)

m If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 53 g
1.6 Base Rentand Other Monies Paid Upon Execution:
{a) BaseRent: _512,000.00 fortheperied 03/01/2023 - 03/31/2023
(b) SecurityDeposit: _ 50.00  ("Security Deposit"). (See also Paragraph 5)
(c) Association Fees: for the period
(d) Other: _S5100,000.00 for Non-re fundable purchase deposit to be applied toward
purchase price if Buyer closes on or before March 1, 2025 .
() Total Due Upon Execution of this Leasa:

1.7 Agreed Use: _Any business use permltted under applicable atatutes i codes . ordinances,
tions of any munici
limited to, any city, county, state or federal law, ordinance or regulation . (See alsoParagraph 6)
1.8 Insuring Party. Lessoris the "Insuring Party” unless otherwise stated herein. (See also Paragraph 8)
1.9 Real Estate Brokers. (See also Paragraph 15 and 25)
(a) Representation: Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents to the following
agency relationships in this Lease with the following real estate brokers ("Broker(s)") and/or their agents ("Agent(s)"):

Lessor's Brokerage Firm _GTK Commercial Real Estate, LLC License Ne. Is the broker of (check ene): m the Lessor;

or l—_-l both the Lessee and Lessor (dual agent).

Lessor'sAgent _Tammy Krous License No. is [check one): 3& the Lessor's Agent (salesperson or broker associate); or D both the
Lessee's Agent and the Lessor's Agent (dual agent).

Lessee's Brokerage Firm _Real Broker Alaska  License No. Is the broker of {check one): [E the Lessee; or L] both the Lessee
and Lessor (dual agent).
Lessee'sAgent _Billy Hughes LcenseNo. 168092 s (check one): m the Lessee's Agent (salesperson or broker associate); or ]:l both

the Lessee's Agent and the Lessor's Agent (dual agent).
(b) Payment to Brokers. Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toin a

separate written agreement (or if there is no such agreement, the sum of or % of the total Base Rent) for the brokerage services rendered
by the Brokers.
1.10 Guarantor. The obligations of the Lessee under this Lease are tobe guaranteed by _n/a (*Guarantor”). (See also Paragraph 37)

1.11 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
l an Addendum consisting of Paragraphs 51 through 65 :

a plot plan depicting the Premises;

a current set of the Rules and Regulations;

a Work Letter;
-ﬂ other (specify): _Addendum Two; Option to Purchase .

2. Premises.

INITIALS
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2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,
cavenants and conditions set forth in this Lease. While the approximate square footage of the Premises may have been used in the marketing of the Premises for
purposes of comparison, the Base Rent stated hereinis NOT tied to square footage and is not subject to adjustment should the actual size be determined to be
different. NOTE: Lessee is advised to verify the actual size prior to executing this Lease.

2.2 Cendition. Lessee accepts the premises "AS IS” without any warranty as to the condition any building systems,

including HVAC, roof, bearing walls and foundation, electrical or plumbing systems. Lessocshall deliver the Pramises 1o Lesses broom.
MMWMMMMWMMWMW

thanthose constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the roof, bearingwalls and foundation of any.
buildings on the Premises {the "Bullding”) chall be free ofmatecial defacts, and that the Rremises donotcontain hazardous levels of any mold or fungl defined as toxic
underapplicable stateor fadaral law. £ a non-compliance with sald warranty exists 2 of tha Start Date, orif one ofsuch systems orelements should malfunction-or
failwithin the appropriate wasranty perled, Lessorshall, as Lessor's sole abligation with respect to such-mattes, exceptas othenwise provided inthis Lease, promptly.
afterreceipt-of wiillen-notice frem Lessea selling forth-with specificity the nalure and-extent-of such non-compliance, malfunction-orfailure,veclify same-at-lessor's

; aimaipisgoptensand-otharolamantieftha

expanse.—Thewarranty periodschall bo acfollows: (i} 6 monthe-ac to the HVAC syctems,and-(ii} 30 dayc acto- thar

Bullding—IfFLessee-does not give Lessor the required notice within the appropriste-warranty.pericd, correction of any-such-non-compliancemslfunction-orfailura-
shallba theobligation of Lecses at Lessee's sola cost and axpense.- Lessor alsowarrants, that unless otherwise specified in writing, Lessor is unaware of (i) any
recorded Notices of Default affecting the Premise; (i) any delinquent amounts due under any loan secured by the Premises; and (i) any bankruptey proceeding
affecting the Premises.

2.3 Compliance. Lessor warrants that to the best of its knowledge the improvements on the Premises comply with the building codes, applicable laws,
covenants or restrictions of record, regulations, and ordinances ("Applicable Requirements”) that were in effect at the time that each improvement, or portion
thereof, was constructed. Said warranty does not apply to the use to which Lessee will put the Premises, modifications which may be required by the Americans with
Disabllities Act or any similar laws as a result of Lessee's use (see Paragraph 50), or to any Alterations or Utility Installations (as defined in Paragraph 7.3(a)) made or to
be made by Lessee. NOTE: Lessee is responsible for determining whether or not the Applicable Requirements, and especially the zoning, are appropriate for
Lessea's intended use, and acknowledges that past uses of the Premises may ne longer be allowed. If the Premises do net comply with said warranty, Lessor shall,
except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and extent of such nan-compliance, rectify
the same at Lessor's expense. If Lessee does not give Lessor written notice of a non-compliance with this warranty within 16 months following the Start Date,
correction of that non-compliance shall be the obligation of Lessee at Lessee’s sole cost and expense. 1Ethe Applicable Requirements-are hereafter changed soas to-
require during-the term of this Lease the construction ol an-addition to or analteration of the Premises and/or Building, the remaediation of any Hazardous Substance,
WMWWMMMMMMMWW%MM

HMWM;MMWMKM%QMMMMWWMM

WMWWMWWM&WMWMMMMNWMMM

WWWMMWM}thW.hEMMMMdMM
may-ba-nacessangto-eliminate therequirement for such Capital Expenditure, or (i} complete-such Capital Expenditure atits own expense.—Lesseachall not, however,
havaanydghttoterminatethislease,

2.4 Acknowledgements. Lessee acknowledges that: (a)it has been given an opportunity to inspect and measure the Premises, (b) it has been advised by
Lessor and/or Brokers to satisfy itself with respect to the size and condition of the Premises (including but not limited to the electrical, HVAC and fire sprinkler
systems, security, environmental aspects, and compliance with Applicable Requirements and the Americans with Disabilities Act), and their suitability for Lessee's
intended use, (c) Lessee has made such Investigation as It deems necessary with reference to such matters and assumes all responsibllity therefor as the same relate
toits occupancy of the Premises, (d) itis not relying on any representation as to the size of the Premises made by Brokers or Lessor, (e) the square footage of the
Premises was not material to Lessee's decision to lease the Premises and pay the Rent stated herein, and (f) neither Lessor, Lessor's agents, nor Brokers have made
any oral or written representations or warranties with respect to said matters other than as set forth in this Lease. In addition, Lessor acknowledges that: (i) Brokers
have made no representations, promises or warranties concerning Lessee's ability to honor the Lease or suitability to occupy the Premises, and (ii) it is Lessor's sole
responsibility to investigate the financial capability and/or suitability of all proposed tenants,

3. Term.
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3.2 Early Possession. Any provision herein granting Lessee Early Possession of the Premises is subject to and conditioned upon the Premises being available for
such possession prior to the Commencement Date. Any grant of Early Possession only conveys a non-exclusive right to occupy the Premises. If Lessee totally or
partially occuples the Premises prior to the Commencement Date, the obligation to pay Base Rent shall be abated for the period of such Early Possession. All other
terms of this Lease (including but not limited to the abligations to pay Real Property Taxes and insurance premiums and to maintain the Premises) shall be in effect
during such period. Any such Eary Possession shall not affect the Expiration Date.

3.3 Delay InPossession. Lessor agrees to use commercially reasonable efforts to deliver exclusive possession of the Premises to Lessee by the
Commencement Date. If, despite said efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liability therefor, nor shall such
failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent or perform its other obligations until Lessor
delivers possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continue for a period equal to what Lessee would otherwise have enjoyed under the terms hereof, but minus any days of delay caused by the acts oromissions of

Lessee. If possession s not delivered within 600 O days after the Commencement Date, as-the samemay-be extended underthe-tarms ofany- Work Letter executed.

by Parties, Lessee may, at its option, by notice in writing within 10 days after the end of such 8000 day period, cancel this Lease, in which event the Parties shall be
discharged from all obligations hereunder. If such written notice is not received by Lessor within said 10 day peried, Lessee's right to cancel shall terminate. If
possession of the Premises is not delivered within 120 days after the Commencement Date, this Lease shall terminate unless other agreements are reached between
Lessor and Lessee, in writing.

3.4 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee until Lessee complies with its obligation to provide
evidence of insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of its obligations under this Lease from and after the
Start Date, including the payment of Rent, notwithstanding Lessor's election to withhold possession pending receipt of such evidence of insurance. Further, if Lessee
Is required to perform any other conditiens prior to or concurrent with the Start Date, the Start Date shall occur but Lessor may elect to withhold possession until such
conditions are satisfied.

4. Rent.

4.1 Rent Defined. All monetary obligations of Lessee te Lessor under the terms of this Lease (except for the Security Deposit) are deemed ta be rent ("Rent”).

4.2 Payment. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or deduction (except as
specifically permitted in this Lease), on or before the day on which it is due. All monetary amounts shall be rounded to the nearest whole dollar. Inthe event that any
invoice prepared by Lessor is inaccurate such inaccuracy shall not constitute a waiver and Lessee shall be obligated to pay the amount set forth in this Lease. Rent for
any peried during the term hereof which is for less than one full calendar month shall be prorated based upon the actual number of days of sald menth. Payment of
Rent shall be made to Lessor at its address stated herein or to such other persons or place as Lessor may from time to time designate in writing. Acceptance of a
payment which is less than the amount then due shall not be a waiver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check
sostating. In the event that any check, draft, or other instrument of payment given by Lessee to Lessor Is dishonored for any reason, Lessee agrees to pay to Lessor
the sum of $25 in addition to any Late Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Payments will be applied first to accrued
late charges and attorney's fees, second to accrued interest, then to Base Rent, Insurance and Real Property Taxes, and any remaining amount to any other
outstanding charges or costs.

4.3  Asseciationfees—naddiion-totheBase Rent-lesseeshall pay-to-lessareach-month-an-amount equal to-any owner's assodiation o condominium-fees
levied orassessed against-the Premises.Sald monlesshall be paid st the same time and inthe samemanner as the Base fant.

5.— Security Deposit.—Lesses shall deposit with-Lessor upon-execution-herecfthe Security Depositas-security forLessee’s faithful performance-of its-obligations.
underthis-lease~Hlesseafaileto pay-Rent, orothenwise Defaults underthis Lease, Lessor mayuse, appl i i i

paymentof any amount already due Lessor, for Rents which will be due in the future, and/ orto relmburse or compensate Lessor for any llability, expense, lossor
damagawhich-lessormaysuffecotincur-byreasontheraol i lessor uses orappliesallorany portion-ofthe Security Deposit, Lessee shall within 10 day: after
writtenrequest therefor deposit-monierwith-Lascorsufficlontto restorecald Security Depocit-to-the full amountrequired by-thic Leasa.—lithe-Bate Rent-incroacas-
dusingthetermobthisleate, Lesten shall cuponweittenrequest-from Lessor deposit-additional monies with Lessor so that the total amount of the Secusity Deposit-
shallatallimesbearthe same-preportion-te- theind reased-Base Rentas thednitial-Secusity Depesitbore to the inidal Bose RentShould-the Agreed Use beamended-
to-accommaodale-a-materalchangeinthe-businessof lessesorto accommodate asublessesor assignes, Lessorshall have tha right taincrease the Secusity Daposit.
tothe extentnecessary-inlessor's reasonable judgmant o accountforanyincreased waar and tear that the Premises may suffer as aresult thereof M a changein-

shall deposit such additional monieswith-Le
MMMM“MWMMFWMMMWMWWMM

6. Use.

6.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which is reasonably comparable thereto, and for no other
purpose. Lessee shall not use or permit the use of the Premises in a manner that is unlawful, creates damage, waste or a nuisance, or that disturbs sccupants of or
causes damage to neighboring premises or properties. Othecthanguide signaland seeing eyedogs, lessee shall not keepor allow in the Premisesany pets animals.
birds, fish, orraptilas. Lessor shall not unreasonably withhold or delay its consent to any written request for a modification of the Agreed Use, so long as the same will
not impair the structural integrity of the improvements on the Premises or the mechanical or electrical systems therein, and/or is not significantly more burdensome
to the Premises. If Lessor elects to withhold consent, Lessor shall within 7 days after such request give written notification of same, which notice shall include an
explanation of Lessor's objections to the change in the Agreed Use.

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term "Hazardous Substance” as used in this Lease shall mean any product, substance, or waste whose
presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials expected to be on the Premises, is either: (i)
potentially injurious to the public health, safety or welfare, the environment or the Premises, (ii) regulated or monitored by any governmental authority, or (iii) a basis
for potential liability of Lessor to any governmental agency or third party under any applicable statute or common law theory. Hazardous Substances shall include, but
not be limited to, hydrocarbons, petroleum, gasoline, and/or crude oil or any products, byproducts or fractions thereof. Lessee shall not engage in any activityin oron
the Premises which constitutes a Reportable Use of Hazardous Substances without th ress prior written consent of Lessor and timely compliance (at Lessee's
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expense) with all Applicable Requirements. "Reportable Use” shall mean (i) the installation or use of any above or below ground storage tank, (ii) the generation,
possession, storage, use, transportation, or disposal of a Hazardous Substance that requires a permit from, or with respect to which a report, notice, registration or
business plan Is required to be filed with, any governmental authority, and/er (iii) the presence at the Premises of a Hazardous Substance with respect to which any
Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties. Notwithstanding the foregoing,
Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the Agreed Use, ordinary office supplies [copier toner,
liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and
does not expose the Premises or neighboring property to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition,
Lessor may condition its consent to any Reportable Use upon receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public,
the Premises and/or the environment against damage, contamination, injury and/eor liability, including, but not limited to, the installation (and removal on or before
Lease expiration or termination) of protective modifications (such as concrete encasements) and/or increasing the Security Depasit.

(b) Dutyte Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located in, on, under or
about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give written notice of such fact to Lessor, and provide Lessor with a
copy of any report, notice, claim or other documentation which it has eoncerning the presence of such Hazardous Substance.

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about the Premises
(ineluding through the plumbing or sanitary sewer systern) and shall promptly, at Lessee's expense, comply with all Applicable Requirements and take all investigatory
and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamination of, and for the maintenance,
security and/or menitoring of the Premises or neighboring properties, that was caused or materially contributed to by Lessee, or pertaining to or involving any
Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lessee, or any third party.

([d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, ifany, harmless from and
against any and all loss of rents and/or damages, liabilities, judgments, claims, expenses, penalties, and attorneys' and consultants’ fees arising out of or involving any
Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however, that Lessee shall have no liability under this Lease with
respect to underground migration of any Hazardous Substance under the Premises from adjacent properties not caused or contributed to by Lessee). Lessee’s
obligations shall include, but not be limited to, the effects of any contamination or injury to person, property or the environment created or suffered by Lessee, and
the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease. No termination,
cancellation or release agreement entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous
Substances, unless specifically so agreed by Lessor in writing at the time of such agreement.

{e) Lesser Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall indemnify, defend, reimburse and
hold Lessee, its employees and lenders, harmless from and against any and all environmental damages, including the cost of remediation, which result from
Hazardous Substances which existed on the Premises prior to Lessee's occupancy or which are caused by the gross negligence or willful misconduct of Lesser, its
agents or employees. Lessor’s obligations, as and when required by the Applicable Requirements, shall include, but not be limited to, the cost of investigation,
removal, remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation measures required by
governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy, unless such remediation
measure is required as a result of Lessee’s use (including "Alterations”, as defined in paragraph 7.3(a) below) of the Premises, In which event Lessee shall be
respansible for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor, including allowing Lessor and Lessor's agents to have
reasonable access to the Premises at reasonable times Iin order to carry out Lessor's investigative and remedial responsibilities.

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) eccurs during the term of this Lease, unless Lessee is legally
responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the Applicable Requirements and this Lease shall continue
in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lessor may, at Lessor's option, either (i) investigate and remediate such
Hazardous Substance Condition, if required, as soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if
the estimated cost o remediate such condition exceeds 12 times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within
30 days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60
days following the date of such notice. In the event Lessor elects to give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of
Lessee's commitment to pay the amount by which the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the then
monthly Base Rent or $100,000, whichever is greater. Lessee chall provide Lessor with said funds or satisfactory assurance thereof within 30 days following such
commitment. Insuch event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably possible after
the required funds are available. If Lessee does not give such notice and provide the required funds or assurance thereof within the ime provided, this Lease shall
terminate as ofthe date specified in Lessor's notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall, at Lessee's sole expense, fully, diligently and
in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance underwriter or rating bureau, and the
recommendations of Lessor's engineers and/or consultants which relate in any manner to the Premises, without regard to whether said Applicable Requirements are
now in effect or become effective after the Start Date. Lessee shall, within 10 days after receipt of Lessor's written request, provide Lessor with copies of all permits
and other documents, and other information evidencing Lessee's compliance with any Applicable Requirements specified by Lessor, and shall immediately upon
receipt, notify Lessor in writing (with copies of any documents involved) of any threatened or actual claim, notice, citation, warning, complaint or report pertaining to
or involving the failure of Lessee or the Premises te comply with any Applicable Requirements. Likewise, Lessee shall immediately give written notice to Lessor of: (i)
any water damage to the Premises and any suspected seepage, pooling, dampness or other condition conducive to the production of mold; or (i) any mustiness or
other odors that might indicate the presence of mold inthe Premises. In addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to
Lessor within 10 days of the receipt of a written request therefor. In addition, Lessee shall provide Lessor with coples of its business license, certificate of occupancy
and/for any similar document within 10 days of the receipt of a written request therefor.

6.4 Inspection; Compliance. Lessor and Lessor's “Lender” (as defined in Paragraph 30) and consultants authorized by Lessor shall have the right te enter into
Premises at any time in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of inspecting and/or testing the
condition of the Premises and/or for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor, unless a violation of
Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1(e)) is found to exist or be imminent, or the inspection is requested or ordered by a
governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such inspection is reasonably related to
the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data sheets (MSDS) to Lessor within 10 days of the receiptof a
written request therefor. Lessee acknowledges that any failure on its part to allow such inspections or testing will expose Lessor torisks and potentially cause Lessor
toincur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the Lessee fail to allow such inspections
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and/or testing in a timely fashion the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever is greater for the remainder to the Lease. The Parties agree that such increase in Base Rent represents fair and reasonable
eompensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to allow such inspection and/or testing. Suchincrease in Base Rent shall
in no event constitute a waiver of Lessee’s Default or Breach with respect to such failure nor prevent the exercise of any of the other rights and remedies granted
hereunder.

7. Maintenance; Repairs; Utility Installations; Trade Fixtures and Alterations.
7.1 Lessee's Obligations.

] {a) In General. Subject tothe provisions of Paragraph 2.2 {Coadition), 2.3 (Compliance), 6.3 (Lessee's Compliance with Applicable Requirements), 7.2
(Lessor’s Obligations), 9 (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole expense, keep the Premises, Utility Installations (intended for
Lessee's exclusive use, no matter where located), and Alterations in good order, condition and repair (whether or not the portion of the Premises requiring repairs, or
the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any
prior use, the elements or the age of such portion of the Premises), including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment,
electrical, lighting facilities, boilers, pressure vessels, fire protection system, fixtures, walls (interior and exterior), foundations, ceilings, roafs, roof drainage systems,
floors, windows, doors, plate glass, skylights, landscaping, driveways, parking lots, fences, retaining walls, signs, sidewalks and parkways located in, on, or adjacent to
the Premises. Lessee, in keeping the Premises in good order, conditien and repair, shall exercise and perform good maintenance practices, specifically including the
procurement and maintenance of the service contracts required by Paragraph 7.1(b) below. Lessee's obligations shall include restorations, replacements or renewals
when necessary to keep the Premises and all improvements thereon or a part thereof in good order, condition and state of repair. Lessee shall, during the term of this
Lease, keep the exterior appearance of the Building in a first-class condition (including, e.g. graffiti removal) consistent with the exterior appearance of other similar
facilities of comparable age and size in the vicinity, including, when necessary, the exterior repainting of the Building.

(b} Service Contracts. Lessee shall, at Lessee's sole expense, procure and maintain contracts, with copies to Lessor, in customary form and substance for,
and with contractors specializing and experienced in the maintenance of the following equipment and imprevements, if any, if and when installed on the Premises: (i)
HVAC equipment, (i) boiler, and pressure vessels, (iii) fire extinguishing systems, including fire alarm and/or smoke detection, (iv) landscaping and irrigation systems,
(v) roof covering and drains, and (vi) clarifiers. However, Lessor reserves the right, upon natice to Lessee, to procure and maintain any or all of such service contracts,
and Lessee shall reimburse Lessor, upon demand, for the cost thereof.

(c) Failure te Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the Premises after 10 days' prier
written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such obligations on Lessee's behalf, and put the
Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor asum equal to 115% of the cost thereof.

{d)—Raplacamant.—Subjectto Lesses’s Indemnification-of Lessoras set forth in Paragraph 8.7 below, and withaut relisving Lesses ofliability resulting from-
Lessee's failluce to exercise and perform good malntenance practices, if an ltam describad in Paragraph 7 1(b) cannot be repaired other than at a cost which is In axcess.
ol 50%-olthe-costalreplacing-suchitem,-thensuch-itemchallbe_replaced by Lessor and the cost thereol shallbe prorated betweenthe Parties and Lesseashall only
becbligated to pay,each-month-durng the remainderof the term ofthis Lease oranyextension thereof-on-the date.onwhich-Base Rent is due,-anamount-equal-to.
the product-of multiplying-the cost-of such replacement by a fraction, the numerator of which is oneand the denominator of whichis 144 {i.e. 1/144th of the cost per
maenth).—Lesses shall payInterest enthe unamortized balance but-may prepayitsoblipation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2-{Condition), 2.3 (Compliance), 9 (Damage or Destruction) and 14 (Condemnation), it is
intended by the Parties hereto that Lessor have no obligation, in any manner whatsoever, to repair and maintain the Premises, or the equipment therein, all of which
obligations are intended to be that of the Lessee. It is the intention of the Parties that the terms of this Lease govern the respective obligations of the Parties as to
maintenance and repair of the Premises.

7.3 Utlity Installations; Trade Fixtures; Alterations.

(a) Definitions. The term "Utility Installations” refers to all floor and window coverings, air and/or vacuum lines, power panels, electrical distribution,
security and fire protection systems, communication eabling, lighting fixtures, HVAC equipment, plumbing, and fencing in or on the Premises. The term "Trade
Fixtures® shall mean Lessee’s machinery and equipment that can be removed without doing material damage to the Premises. The term "Alterations” shall mean any
modification of the improvements, other than Utility Installations or Trade Fixtures, whether by addition or deletion. "Lessee Owned Alterations and/or Utility
Installations" are defined as Alterations and/or Utility Installations made by Lessee that are not yet owned by Lessor pursuant to Paragraph 7.4(a).

(b) Consent. Lessee shall not make any Alterations ar Utility Installations to the Premises without Lessor's prior written consent which shall not be
unreasonably withheld or delayed. Lessee may, however, make non-structural Alterations or Utility Installations to the interior of the Premises (excluding
the roof) without such consent but upon notice to Lessor, as long as they are not visible from the outside, do not involve puncturing, relocating or removing the roof
or any existing walls, will not affect the electrical, plumbing, HVAC, and/or life safety systems, do not trigger the requirement for additional modifications and/or

improvements to the Premises resulting from Applicable Requirements, such as compliance with Title 24., and the cumulative cost thereaf during this Lease.as.

extended does potexceed a sumequal 1o 3 month's Bace Rentin the agpregate or a sumequal toone month's Base Rent In any oneyear. Notwithstanding the

foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor which shall not

be 1“11'!':.‘&13011?(1)1)' withheld or del II_\'E‘d. Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or
approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in
written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, {ii) furnishing Lessor with
copies of both the permits and the plans and specifications prior to commencement of the work, and (iii) compliance with all conditions of said permits and other
Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with good and
sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amount in excess of one
month's Base Rent, Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal to 150% of the estimated cost of such
Alteration or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor.

{¢) Liens;Bonds. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been fumnished to or for Lessee at or for use on
the Premises, which claims are or may be secured by any mechanic's or materialmen’s lien against the Premises or any interest therein. Lessee shall give Lessor not
less than 10 days notice prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to post notices of non-responsibility. If
Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the
same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish
a surety bond in an amount equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects
to participate in any such action, Lessee shall pay Lessor's attorneys' fees and costs.

7.4 Ownership; Removal; Surrender; and Restoration. Fo—

.\
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(a) Ownership. Subject toLessor's right to require removal or elect ownership as hereinafter provided, all Alterations and Utility Installations made by
Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect in writing to be the owner of all or any specified part of
the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee Owned Alterations and Utility Installations
shall, at the expiration or termination of this Lease, become the property of Lessor and be surrendered by Lessee with the Premises unless Lessee exercises
its option to purchase and closes thereon.

(b) Removal. By delivery to Lessee of written notice from Lessor not earlier than S0 and not later than 30 days prior to the end of the term of this Lease,
Lessor may require that any or all Lessee Owned Alterations or Utility Installations be removed by the expiration or termination of this Lease. Lessormay-raguire the-
removalat anytime-ofallorany part ofany Lesses Owned Alterations-or Utility Installations made without-the required consent.

(e) Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of the improvements,
parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repalr, ordinary wearand tear excepted. "Ordinary
wear and tear” shall not include any damage or deterioration that would have been prevented by good maintenance practice. Notwithstanding the foregoing and the
provisions of Paragraph 7.1(a), if the Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered
to Lessee on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation, maintenance or removal of
Trade Fixtures, Lessee owned Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee.
Lessee shall also completely remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third party (except
Hazardous Substances which were deposited via underground migration from areas outside of the Premises) to the level specified in Applicable Requirements. Trade
Fixtures shall remain the property of Lessee and shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any
earlier termination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire. The failure by Lessee
to timely vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of
Paragraph 26 below.

8.  Insurance; Indemnity.

8.1 Payment For Insurance. Lessee shall pay for all insurance required under Paragraph 8 except to the extent of the cost attributable to liability insurance
carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence. Premiums for policy periods commencing prior to or extending beyond the Lease
term shall be prorated to correspond to the Lease term. Payment shall be made by Lessee to Lessor within 10 days following receipt of an invoice.

8.2 thﬂhy Insurance.

(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability policy of insurance protecting Lessee and Lessor (300

Tudor Rd, LLC) and Lessor's agents (STG Asset Management Inc. and GTK Commercial Real Estate)

as an additional insured against claims for bodily injury, personal injury and property damage based upon or arising out of the ownership, use, occupancy or
maintenance of the Premises and all areas appurtenant thereto. Such insurance shall be on an oceurrence basis providing single limit coverage In an amount not less

than $1,000,000 per occurrence with an annual aggregate of not less than $2,000,000. Lessee shall add Lessor (3 00 Tudor Rd, LLC) and
Lessor's agents (STG Asset Management Inc. and GTK Commercial Real Estate)asan additional insured by means

of an endorsement at least as broad as the Insurance Service Organization's "Additional Insured-Managers or Lessors of Premises” Endorsement. The policy shall not
contain any intra-insured exclusions as between insured persons or organizations, but shall include coverage for liability assumed under this Lease as an "insured
contract” for the performance of Lessee's indemnity obligations under this Lease. The limits of said insurance shall not, however, limit the liability of Lessee nor
relieve Lessee of any obligation hereunder. Lessee shall provide an endorsement on its liability policy({ies) which provides that its insurance shall be primary to and
not contributory with any similar insurance carried by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maintain liability insurance as described in Paragraph 8.2(a), in addition 1o, and not in lieu of, the insurance required to

be maintained by Lessee. Leszee shall not be named as an additional insured therein. .
8.3 Property Insurance - Building, Improvements and Rental Value.

{a) Building and Improvements. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor, with loss payable to Lessor,
any ground-lessor, and to any Lender insuring loss or damage to the Premises. The amount of such insurance shall be equal to the fullinsurable replacement cost of
the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event more than the commercially reasonable and available
insurable value thereof. Lessee Owned Alterations and Utility Installations, Trade Fixtures, and Lessee's personal property shall be insured by Lessee not by Lessor. If
the coverage Is available and commercially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of flood
and/or earthquake unless required bya Lender), including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading,
demolition, reconstruction or replacement of any portion of the Premises as the result of a covered loss. Said policy or policies shall also contain an agreed valuation
provision in lieu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual property insurance coverage
amount by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers for the city nearest to where the Premises
are located. Afsuchinsurance coverage hasa deductible clause, the deductible amount-shall not-suceed $5,000 peroccurrence,and Lessesshall be liable for such.
deductiblesmount-inthe-eventolanineuredloss. The cost of Lessor's insurance shall be at borne by Lessee. Lessor shall invoice

Lessee periodically for the eost thereof and Lessee shall remit pawnent wﬂhm 14 days of lecelpt of such invoice.
insusing-theloss of the full Rent-foroneyearwith-an-extended period-ofindemnity-foran-additional- 180 days [“Rental Value insurance”).-Sald-nsurance-shall contaln-
anagreed valuation provision-inleuof any coinsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected Rent-othenwise payable.
by Lessee, forthe.n. i

{c}—Adjacent Premises—l{the Premites are-partofa largecbuilding,or of-a group of buildings owned by Lessorwhich areadjacant-tothe-Premises the-
Lessea chall pay for anyincreasein the premiumsforthe propertyinsurance ol such building or buildings if sald increase s caused by Lessea’s acls omissians, use or.
occupancyof the Premises,

8.4 Lessee’s Property; Business Interruption Insurance; Worker's Compensation Insurance.

(a) Property Damage. Lessee shall obtain and maintain insurance coverage on all of Lessee's personal property, Trade Fixtures, and Lessee Owned
Alterations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed 51,000 per occurrence. The proceeds
from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned Alterations and Utility Installations.

(b) BusinessInterruption. Lessee shall obtain and maintain loss of income and extra expense insurance in amounts as will reimburse Lessee for direct or
indirect loss of earnings attributable to all perils commonly insured against by prudent_-lg-s_g‘e_e_\s in the business of Lessee or attributable to prevention of access to the
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Premises as a result of such perils.

(c) Woerker'sCompensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as may be required by
Applicable Requirements. Such policy shall include a 'Waiver of Subrogation' endorsement. Lessee shall provide Lessor with a copy of such endorsement along with
the certificate of insurance or copy of the policy required by paragraph 8.5,

(d) NoRepresentation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage ofinsurance specified herein are
adequate to cover Lessee's property, business operations or obligations under this Lease.

8.5 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a "General Policyholders Rating” of atleast A-, VII,
as set forth in the most current issue of "Best's Insurance Guide®, or such other rating as may be required by a Lender. Lessee shall not do or permit to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified copies of policies of such insurance or
certificates with copies of the required endorsements evidencing the existence and amounts of the required insurance. Nosuch policy shall be cancelable or subject
to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to the expiration of such policies, furnish Lessor with evidence of
renewals or "insurance binders” evidencing renewal thereof, or Lessor may Increase his liability insurance coverage and charge the cost thereof to Lessee, which
amount shall be payable by Lessee to Lessor upon demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease,
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
and maintain the same.

8.6 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the other, and waive their entire
right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be insured against herein. The
effect of such releases and walvers is not limited by the amount of insurance carried or required, or by any deductibles applicable hereto. The Parties agree to have
their respective property damage insurance carriers waive any right to subrogation that such companies may have against Lessor or Lessee, as the case may be, so
long as the insurance is not invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or willful misconduct, Lessee shallindemnify, protect, defend and hold harmless the Premises, Lessor and
its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages, liens, judgments, penalties,
attorneys' and consultants’ fees, expenses and/or liabilities arising out of, involving, or in connection with, a Breach of the Lease by Lessee and/or the use and/or
occupancy of the Premises and/or Project by Lessee and/or by Lessee's employees, contractors or invitees. If any action or proceeding is brought against Lessor by
reason of any of the foregoing matters, Lessee shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall
cooperate with Lessee in such defense. Lessor need not have first paid any such claim in order to be defended orindemnified.

8.8 Exemption of Lessor and its Agents from Liability. Notwithstanding the negligence or breach of this Lease by Lessor or its agents, neither Lessor nor its
agentsshall be liable under any circumstances for: (i) injury or damage to the person or goods, wares, merchandise or other property of Lessee, Lessee's employees,
contractors, invitees, customers, or any other person in or about the Premises, whether such damage or injury is caused by or results from fire, steam, electricity, gas,
water or rain, indoor air quality, the presence of mold or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wires, appliances, plumbing,
HVAC or lighting fixtures, or from any other cause, whether the said injury or damage results from conditions arising upon the Premises or upon other portions of the
building of which the Premises are a part, or from other sources or places, (ii) any damages arising from any act or neglect of any other tenant of Lessor or from the
failure of Lessor or its agents to enforce the provisions of any other lease in the Project, or (iii) injury to Lessee's business or for any loss of income or profit therefrom.
Instead, it is intended that Lessee's sole recourse In the event of such damages or injury be tofile a claim on the insurance policy(ies) that Lesseels required to
maintain pursuant to the provisions of paragraph 8.

8.9 Failure to Provide Insurance. Lessee acknowledges that any failure on its part to obtain or maintain the insurance required herein will expose Lessor to
risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, for any month
or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders or certificates evidencing the
existence of the required insurance, the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever is greater. The parties agree that such increase in Base Rent represents fair and reasonable compensation for the
additional risk/costs that Lessor will incur by reason of Lessee’s failure to maintain the required insurance. Such increase in Base Rent shallin no event constitute a
walver of Lessee's Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the other rights and remedies granted
hereunder, nor relieve Lessee of its obligation to maintain the insurance specified in this Lease.

9. Damage or Destruction.

9.1 Definitions.

(a) "Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than Lessee Owned Alterations and Utility
Installations, which ean reasonably be repaired in 6 months or less from the date of the damage or destruction. Lessor shall notify Lessee in writing within 30 days
from the date of the damage or destruction as to whether or not the damage is Partial or Total.

{(b) "Premises Total Destruction” shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and Utility Installations and
Trade Fixtures, which cannot reasonably be repaired in 6 months or less from the date of the damage or destruction. Lessor shall notify Lessee in writing within 30
days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

{e} “Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and Utility Installations and
Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), irrespective of any deductible amounts or
coverage limits involved.

(d) “Replacement Cost” shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence to their condition
existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable Requirements, and without deduction
for depreciation.

(e) “"Hazardous Substance Condition” shall mean the occurrence or discovery of a condition involving the presence of, ora contamination by, a
Hazardous Substance, in, on, or under the Premises which requires restoration.

9.2 Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair such damage (but
not Lessee’s Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible and this Lease shall continue in full force and effect;
pravided, however, that Lessee shall, at Lessor's election, make the repair of any damage or destruction the total cost to repair of which is $10,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds
[except as to the deductible which is Lessee's responsibility) as and when required to complete said repairs. Inthe event, however, such shortage was due to the fact
that, by reason of the unique nature of the improvements, full replacement costinsurance coverage was not commercially reasanable and available, Lessor shall have
no obligation to pay for the shortage in insurance proceeds or to fully restore the uni ..‘.‘.5.%‘“5 of the Premises unless Lessee provides Lessor with the funds to cover
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same, or adequate assurance thereof, within 10 days following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or
adequate assurance thereof within said 10 day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease
shall remain in full force and effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter
to: (i) make such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full force
and effect, or (i) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee to repair any such
damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some insurance
coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a negligent or willful act of Lessee (in
which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as soon as reasonably possible at Lessor's expense, in which
event this Lease shall continue in full force and effect, or (i} terminate this Lease by giving written notice to Lessee within 30 days after receipt by Lessor of knowledge
of the oceurrence of such damage. Such termination shall be effective 60 days following the date of such notice. In the event Lessor elects to terminate this Lease,
Lessee shall have the right within 10 days after receipt of the termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of such
damage without reimbursement from Lessor. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such
commitment. Insuch event this Lease shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the
required funds are available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice.

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 60 days following such
Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lessor shall have the right to recover Lessor's damages
from Lessee, except as provided in Paragraph 8.6.

9.5 Damage Near End of Term. If at any ime during the last 6 months of this Lease there is damage for which the cost to repair exceeds one month's Base
Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of such damage by giving a written
termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the feregoing, if Lessee atthat time has an exercisable
option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such option and (b) providing Lessor with any shortage
in insuranee proceeds (or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date which is 10 days after Lessee's receipt of
Lessor's written notice purporting to terminate this Lease, or (ii) the day prior to the date upon which such option expires. If Lessee duly exercises such option during
such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially
reasonable expense, repair such damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and
provide such funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be
extinguished,

9.6 Abatement of Rent; Lessee's Remedies.

[a) Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance Condition for which Lessee is not
respansible under this Lease, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such damage shall be abated in
proportion to the degree to which Lessea’s use of the Premises is impaired, but not to exceed the proceeds received from the Rental Value insurance. All other
obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage, destruction, remediation, repair or restoration
except as provided herein.

[b) Remedies. If Lessor is obligated to repair or restore the Premises and does not commence, ina substantial and meaningful way, such repair or
restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or restoration, give written notice to
Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this Lease on a date not less than 60 days following the giving of such
natice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days thereafter, this Lease shall terminate as of the date specified in said
notice. If the repair or restoration Is commenced within such 30 days, this Lease shall continue in full force and effect. "Commence” shall mean either the
unconditional authorization of the preparation of the required plans, or the beginning of the actual work on the Premises, whichever first occurs.

9.7 Termination; Advance Paymants. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made
concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return to Lessee so much of Lessee's Security
Deposit as has not been, or is not then required to be, used by Lessor.

10. Real Property Taxes.

10.1 Definition. Asused herein, the term "Real Property Taxes” shall include any form of assessment; real estate, general, special, ordinary or extraordinary, or
rental levy or tax (other than inheritance, personal income or estate taxes); improvement bond; and/or license fee imposed upon or levied against any legal or
equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, and/or Lessor's business of leasing, by any authority having the
direct or indirect power to tax and where the funds are generated with reference to the Building address. Real Property Taxes shall also include any tax, fee, levy,
assessment or charge, or any increase therein: (i) imposed by reason of events eccurring during the term of this Lease, including but not limited to, a change in the
ownership of the Premises, and [ii) levied or assessed on machinery or equipment provided by Lessor to Lessee pursuant to this Lease.

10.2 Payment of Taxes. In addition to Base Rent, Lessee shall pay to Lessor an amount equal to the Real Property Tax installment due at least 20 days prior to
the applicable delinquency date. If any such installment shall cover any period of time prior to or after the expiration or termination of this Lease, Lessee's share of
such installment shall be prorated. In the event Lessee incurs a late charge on any Rent payment, Lessor may estimate the current Real Property Taxes, and require
that such taxes be paid in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such monthly payments shall be an amount equal to
the amount of the estimated installment of taxes divided by the number of months remaining befere the month in which said installment becomes delinquent. When
the actual amount of the applicable tax bill is known, the amount of such equal monthly advance payments shall be adjusted as required to provide the funds needed
to pay the applicable taxes. If the amount collected by Lessor is insufficient to pay such Real Property Taxes when due, Lessee shall pay Lessor, upon demand, such
additional sum asis necessary. Advance payments may be intermingled with other moneys of Lessor and shall not bear interest. Inthe event of a Breach by lesseein
the performance of its obligations under this Lease, then any such advance payments may be treated by Lessor as an additional Security Depasit.

10.3Joint Assessment.—if the Premises are-not separately assessed, Lessea's liability shallbe an equitable proportionof tha Real Property Taxes forallofthe
land and improvemantsincluded withinthe tax parcel assessed, such-proportion-to be conclusively datermined by Lessor from therespective valuations-assigned in-
the assessor's-work sheetiorsuch otherinformation as-may be reazonably svailable.

10.4 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned Alterations, Utility Installations,
Trade Fixtures, furnishings, equipment and all personal property of Lessee. When possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations,
Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real property of Lessor. Ifany of Lessee's said
property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee's property within 10 days after receipt of a written
statement setting forth the taxes applicable to Lessee's property.

Arme
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11. Utilities and Services.

11.1 Lessee shall pay for all water, gas, heat, light, power, telephone, trash dispesal and other utilities and services supplied to the Premises, together with any
taxes thereon. If any such services are not separately metered or billed to Lessee, Lessee shall pay a reasonable proportion, to be determined by Lessor, of all charges
jointly metered or billed. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever for the inadequacy, stoppage, interruption or
discontinuance of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor's reasonable control or in
cooperation with governmental request or directions.

11.2 Within fifteen days of Lessor's written request, Lessee agrees to deliver to Lessor such information, documents and/or authorization as Lessor needs in
order for Lessor to eomply with new or existing Applicable Requirements relating to commercial building energy usage, ratings, and/or the reporting thereof.

12. Assignment and Subletting.
12.1 Lessor's Consent Required.

{a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, “assign or assignment”) or sublet all or any
part of Lessee's interest in this Lease or in the Premises without Lessor's prior written consent.

(b)—Unless Lessee isa corporation-and its-stockis-publicly traded on-a nationalstock-exchange,a-change in-the controlof Lessee shall constitute an.
assignmentrequiding consant, Thatrandern ona cumulative basis, of 25% or more ofthe voting control of Lessea shall constitute a chanpo incontrol for this purpose,

(c}—Thelnvelvement of Lessea orits assetsinany transaction, or-series of transactions by way-of merger sale, acquisition, financing, transfer leveraged
buyout or otherwise) whetherornota-formal assignment-or hypothecation-ofthis Lease-or Lessea’s assels occurs, which-results or willresult In-a reduction-of the-
NetWorth-of Lessea-by-anamount greaterthan-25% of such Net Worth-as it-was-represented at-the time-of the execution-of this-Lease orat the-time-of the-most-
recant-assignment-to.which-Lessorhasconsented,-orasitexists-immediately priorto-sald transaction-or transactions constitutingsuch raduction, whicheverwas or-ls-
greatar, shall be considerad an assignment of this Lease to which lessor maywithhold its consent. "Net Worth of Lessee” shall mean the net worth of Lessee
{excluding any guarantors) established under generally accepted accounting principles.

(d) Anassignment or subletting without eonsent shall, at Lessor's aption, be a Default curable after notice per Paragraph 13.1(d), or a non-curable Breach
without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a non-curable Breach, Lessor may either:
(i) terminate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base Rent then in effect. Further, in the event of such
Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previously in effect, and (i) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.

(e) Lessee's remedyfor any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunctive relief.

{f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee is in Default at the time consent is requested.

{g) Notwithstanding the foregoing. allowing a de minimis portion of the Premises, i.e. 20 square feet or less, to be used by a third party vendor in
connection with the installation of a vending machine or payphone shall not constitute a subletting.

12.2 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor’s consent, no assignment or subletting shall : (i) be effective without the express written assumption by such assignee or
sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (iii) alter the primary liability of Lessee for the payment of
Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee's obligations from any person other than Lessee pending approval or disapproval of an assignment.
Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a walver or estoppel of Lessor's right to
exercise its remedies for Lessee's Default or Breach.

(¢) Lessor'sconsent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

(d) Inthe event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the
performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's remedies against any other person or
entity responsible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's determination as to the
financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use and/or required
madification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and processing said request. Lessee agrees to provide Lessor
with such other or additional information and/or documentation as may be reasonably requested. (See also Paragraph 36)

(f)  Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease, orentering into possession
of the Premises or any portion thereof, be deemed to have assumed and agreed to conform and comply with each and every term, covenant, condition and obligation
herein to be observed or performed by Lessee during the term of said assignment or sublease, other than such obligations as are contrary to or inconsistent with
provisions of an assignment or sublease to which Lessor has specifically consented to In writing.

(g) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to the original Lessee by this Lease
unless such transfer is specifically consented to by Lessor in writing. (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shall apply to any subletting by Lessee of all or any part of
the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:

{a) Lessee hereby assigns and transfers to Lessor all of Lessee's interestin all Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee’s obligations under this Lease; provided, however, that until a Breach shall oceur in the performance of Lessee’s obligations, Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations any such excess shall be refunded to Lessee. Lessor shall
not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee
to perform and comply with any of Lessee's obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a
written notice from Lessor stating that a Breach exists in the performance of Lessee’s obligations under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.

(b) In the event of a Breach by Lessee, Lessor may, at its option, require sublessee to attorn to Lessor, in which event Lessor shall undertake the
obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided, however, Lessor shall not be
liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of such sublessor.

(c) Anymatter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

{d) Nosublessee shall further assign or sublet allor any part of the Premises without Lessor's prior written consent.

(e} Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default of Lessee within

Fr
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the grace period, if any, specified in such natice. The sublessee shall have a right of reimbursement and offset from and against Lessee for any such Defaults cured by
the sublessee.

13, Default; Breach; Remedies.

13.1 Default; Breach. A "Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, conditions or Rules and
Regulations under this Lease. A "Breach" is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee to cure such Default within
any applicable grace period:

(a) The abandonment of the Premises; the vacating of the Premises prior to the expiration or termination of this Lease without providing a commercially
reasonable level of security, or where the coverage of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing
reasonable assurances to minimize potential vandalism; or failure to deliver to Lessor exclusive possession of the entire Premises in accordance herewith prior to the
expiration or termination of this Lease.

(b) The failure of Lessee to make any payment of Rent or any Security Depesit required to be made by Lessee hereunder, whether to Lessor or to a third
party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which endangers or threatens life or
property, where such failure continues for a period of 3 business days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE
PREMISES.

(c) The failure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts constituting public or private
nuisance, and/for an illegal activity onthe Premises by Lessee, where such actions continue for a period of 3 business days following written notice to Lessee. In the
event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to treat such conduct as a non-curable Breach rather than a
Default.

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (i) the service contracts, (iii) the
rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested subordination, (vi) evidence concerning any
guaranty and/for Guarantor, (vii) any document requested under Paragraph 42, (viii) material safety data sheets (MSDS), or (ix) any other documentation or
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written
notice to Lessee.

(e) A Default by Lessee asto the terms, covenants, conditions or provisions of this Lease, or of the rules adepted under Paragraph 40 hereof, other than
those described in subparagraphs 13.1(a), (b), (c) or (d). above, where such Default continues for a period of 30 days after written notice; provided, however, that if
the nature of Lessee's Defaultis such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences
such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

() The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors; (i) becoming a
“debtor” as defined in 11 U5.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Lessee, the same is dismissed within 60 days); (iii)
the appointment of a trustee or receiver to take possession of substantially all of Lessee’s assets located at the Premises or of Lessee’s interest in this Lease, where
possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure of substantially all of Lessee's assets located at the
Premises or of Lessee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this
subparagraph is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions.

(g) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

(h) If the performance of Lessee's obligations under this Lease is guaranteed: (i)the death of a Guarantor, (i) the termination of a Guarantor's liability
with respect to this Lease other than in accordance with the terms of such guaranty, (ili) a Guarantor's becoming insolvent or the subject of a bankruptcy filing, (iv) a
Guarantar's refusal to honor the guaranty, or (v) a Guarantor's breach of its guaranty obligation on an anticipatory basis, and Lessee's failure, within 60 days following
written notice of any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources of Lessee, equals or
exceeds the combined financial resources of Lessee and the Guarantors that existed at the lime of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an emergency, without
notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of reasonably required bonds,
insurance policies, or governmental licenses, permits or approvals. Lessee shall pay to Lessor an amount equal to 115% of the costs and expenses incurred by Lessor
in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor
in the exercise of any right or remedy which Lessor may have by reason of such Breach:

(a) Terminate Lessee'sright to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee shallimmediately
surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which had been earned at the time of termination;
(ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after termination until the time of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; (iii) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its obligations under this Lease or which in the ordinary
course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including
necessary renovation and alteration of the Premises, reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this
Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred to in provision (iii) of the immediately preceding
sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the
time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damagesto
which Lessor is otherwise entitled. If termination of this Lease is obtained through the pravisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a
notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or quit given to Lessee under the unlawful
detainer statute shall also constitute the notice required by Paragraph 13.1. [nsuch case, the applicable grace period required by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall constitute both an unlawful
detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.

(b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee may sublet or assign, subject only
to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiver to protect the Lessor's interests, shall not constitute a
termination of the Lessee’s right to possession.

{c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are located. The expiration
or termination of this Lease and/or the termination of Lessee's right to possession shal!;r_igg i_':.\lleve Lessee from liability under any indemnity provisions of this Lease
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as to matters occurring or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, the costof tenant improvements for Lessee paid for or performed by
Lessor, or for the giving or paying by Lesser to or for Lessee of any cash or other bonus, inducement or consideration for Lessee’s entering into this Lease, all of which
concessions are hereinafter referred to as "Inducement Provisions," shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms,
covenants and conditions of this Lease. Upon Breach of this Lease by Lessee, any such Inducement Provision shall automatically be deemed deleted from this Lease
and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of sald Breach by Lessee. The acceptance by
Lessor of rent or the cure of the Breach which initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
unless specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contemplated by this Lease, the exact
amount of which will be extremely difficult to ascertain. Such costs include, but are not limited to, processing and accounting charges, and late charges which may be
imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days after such amount shall be due, then, without any
requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time late charge equal to 10% of each such overdue amount or $100, whichever is
greater. The Parties hereby agree that such late charge represents a fairand reasonable estimate of the costs Lessor will incur by reason of such late payment.
Acceptance of such late charge by Lessor shallin no event constitute a waiver of Lessee's Default or Breach with respect to such overdue amount, nor prevent the
exercise of any of the other rights and remedies granted hereunder. In the event that a late charge Is payable hereunder, whether or not collected, for 3 consecutive
installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, al Lessor's option, become due and payable quarterly in
advance.

13.5 Interast. Anymonetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due shall bear interest from the 31st day
after it was due. The interest ("Interest”) charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is
payable in addition to the potential late charge provided for in Paragraph 13.4.

13.6 Breach by Lessor.

(a) Notice of Breach. Lessor shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to perform an obligation required to
be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after receipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed;
provided, however, that if the nature of Lessor's obligation is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in
breach if performance is commenced within such 30 day period and thereafter diligently pursued to completion.

(b) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 days after receipt of said notice,
or if having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said breach at Lessee's expense and offset from Rent
the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an amount equal to the greater of one month’s Base Rent or
the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor for any such expense in excess of such offset. Lessee shall document the cost of said
cure and supply sald documentation to Lessor.

14, Condemnation. If the Premisesor any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of said power
[collectively "Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or possession, whichever first occurs.
If more than 10% of the Building, or more than 25% of that portion of the Premises not occupied by any building, is taken by Condemnation, Lessee may, at Lessee's
option, to be exercised in writing within 10 days after Lessor shall have given Lessee written notice of such taking (or in the absence of such notice, within 10 days
after the condemning authority shall have taken possession) terminate this Lease as of the date the condemning autharity takes such possession. If Lessee does not
terminate this Lease in accordance with the foregoing, this Lease shall remain in full foree and effect asto the portion of the Premises remaining, except that the Base
Rent shall be reduced in proportion to the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the
property of Lessor, whether such award shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance
damages; provided, however, that Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodwill
and/or Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility Installations
made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be entitled to any and all
compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor shall repair any damage to the
Premises caused by such Condemnation.

15. Brokerage Fees.

15.1-Additional Commission.—ln-addition to the paymants owed pursuant to Paragraph 1.9 above, Lessor agrees-that: [a) if Lessee exerclses any Option,{b)}if-
Lesses oranyone-affiliated-with-lessee acquires-any rightstothe Premisesorotherpremizes owned-by Lessorand-located.within the same Projsct-ifany within.
which-the Pramisas islocated (c}iF Lessea ramains-in-possession-of the Pramisas, with tha consent of Lassor,after tha axpiration-of this Lease,or [d} if Basa Rentis-
Wmnhmmmmwwmwm
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Beokersshall bethind pady beasliciaresof the provisions of Paragraphs1.9,15,22 and 31. Hlessorfails to_pay to Brokes-any-amounts dueas-and for brokerage fees
pertalningto-this Lease-when-due then-such-amounts-shallaccruetnterest In-addition il Lessorfails to-pay-any-amountsto Lessee’s Brokerwhen-due,Lessea’s-
Biokermay-sendwritten-notice to Lessor and Lessee of such failure and if Lessor falls to pay such amounts within 10 days after said notice, Lessee shall paysaid-
monies to its Broker and offset such amounts against Rent.In addition, Lessee's Broker shall be deemed to be a third party beneficiary of any commission agreemant.
entered-into-by-andfor-betwesen Lesserand Lessor's Brokerfor the limited purposeof collecting any brokesage fes owed.

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it has had no dealings with any
person, firm, broker, agent or finder (other than the Brokers and Agents, if any) in connection with this Lease, and that no one other than said named Brokers and
Agentsis entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other
harmless frem and against liability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any
dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably Incurred with respect thereto.

16. Estoppel Certificates.

(a) Each Party (as "Responding Party”) shall within 10 days after written notice from the other Party (the "Requesting Party”) execute, acknowledge and
deliver to the Requesting Party a statement in writing in form similar to the then most current "Estoppel Certificate” form published by AIR CRE, plus such additional
information, confirmation and/or statements as may be reasonably requested by the esting Party.
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(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party may execute an
Estoppel Certificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the Requesting Party, (i) there are no
uncured defaults in the Requesting Party's performance, and (iii) if Lessor Is the Requesting Party, not more than one month's rent has been paid in advance.
Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from denying the
truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure on its part to provide such an Estoppel Certificate will expose Lessor
to risks and potentially cause Lessor to Incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the
Lessee fail to execute and/or deliver a requested Estoppel Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without any
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parties
agree that such increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee’s failure to
provide the Estoppel Certificate. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the failure to provide
the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder.

{c) IfLessor desires 1o finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days after written notice
from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender or purchaser,
including but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall be received by Lessor and such lender or purchaser in
confidence and shall be used only for the purposes herein set forth.

17. Definition of Lessor. The term "Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or, if thisis a
sublease, of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's title or interest in the Premises or this Lease, Lessor shall deliver to the
transferee or assignee (in cash or by eredit) any unused Security Depaosit held by Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as
aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations andfor covenants under this Lease thereafter to be performed by the Lessor.
Subject to the foregoing, the obligations and/or cavenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabave defined.

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the validity of any other
provision hereof,

19. Days. Unless otherwise specifically indicated to the contrary, the word "days” as used in this Lease shall mean and refer to calendar days.

20. Limitation on Liability. The obligations of Lessor under this Lease shall not eonstitute personal obligations of Lessor, or its partners, members, directors, officers
or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liability of Lessor with respect to this Lease, and
shall not seek recourse against Lessor’s partners, members, directors, officers or shareholders, or any of their personal assets for such satisfaction.

21. Time of Essence. Time is of the essence with respect to the performance of all obligations to be performed or ohserved by the Parties under this Lease.

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with respect to any matter mentioned herein, and no
other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and warrants to the Brokers that it has made, and
is relying solely upon, its own investigation as to the nature, quality, character and financial responsibility of the other Party to this Lease and as to the use, nature,
quality and character of the Premises. Brokers have no responsibility with respect thereto or with respect to any default or breach hereof by either Party.

23. Notices.

23.1 Notica Requirements. All notices required or permitted by this Lease or applicable law shall be in writing and may be delivered in person (by hand or by
courier) or may be sent by regular, certified or registered mail or U.S, Postal Service Express Mail, with postage prepaid, or by facsimile transmission, or by email, and
shall be deemed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a Party's signature on this Lease shall be that
Party's address for delivery or mailing of notices. Either Party may by written notice to the other specify a different address for notice, except that upon Lessee's
taking possession of the Premises, the Premises shall constitute Lessee’s address for notice. A copy of all notices to Lessor shall be concurrently transmitted to such
party or parties at such addresses as Lessor may from time to time hereafter designate in writing.

23.2 Date of Notice. Any notice sent by registered or certified mail, return receipt requested, shall be deemed given on the date of delivery shown on the
receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the notice shall be deemed given 72 hours after the same is addressed as
required herein and mailed with postage prepaid. Notices delivered by United States Express Mail or avernight courier that guarantees next day delivery shall be
deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices delivered by hand, or transmitted by facsimile transmission or by email
shall be deemed delivered upon actual receipt. If notice is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.

23.3 Options. Notwithstanding the foregoing, in order to exercise any Options (see paragraph 39), the Notice must be sent by Certified Mail (return receipt
requested), Express Mail (signature required), courier (signature required) or some other methodology that provides a receipt establishing the date the notice was
received by the Lessor,

24. Waivers.

(a) Mo waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term,
covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor's consent to,
or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor's consent to, or approval of, any subsequent or similar act by Lessee, or be
construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent.

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessoron
account of menies or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, which such statements
and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of such payment.

(¢} THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED THERETO AND HEREBY WAIVE THE
PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS INCONSISTENT WITH THIS LEASE.

25. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

(a) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should from the outset understand
what type of agency relationship er representation it has with the agent or agents in the transaction. Lessor and Lessee acknowledge being advised by the Brokers in
this transaction, as follows:

(i) Lessor'sAgent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care.-_!p_tt_*\griw. honesty, and loyalty in dealings with the Lessor. To the Lessee and
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the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's duties. (b) A duty of honest and fair dealing and good faith. (c) Aduty to
disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Parties. Anagent is not obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the
affirmative duties set forth above.

(i) Lessee'sAgent. Anagent can agree to act as agent for the Lessee only. In these situations, the agent is not the Lessor's agent, even if by
agreement the agent may receive compensation for services rendered, either in full or in part from the Lessor. An agent acting only for a Lessee has the following
affirmative obligations. To the lessee: A fiduclary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessee. To the lessee and the Lessor: (a)
Diligent exercise of reasonable skills and care in performance of the agent's duties. (b) A duty of honest and fair dealing and good faith. (c) A duty to disclose all facts
known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and observation of, the Parties.
An agent is not obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the affirmative duties set forth
above.

(iii) Agent Representing Both Lessor and Lessee. Areal estate agent, either acting directly or through one or more associate licensees, can legally be
the agent of both the Lessor and the Lessee In a transaction, but only with the knowledge and consent of both the Lessor and the Lessee. In a dual agency situation,
the agent has the following affirmative obligations to both the Lessor and the Lessee: (a) A fiduciary duty of utmaost care, integrity, honesty and leyalty in the dealings
with either Lessor or the Leszee. (b) Other dutiesto the Lessor and the Lessee as stated above in subparagraphs (i) or (ii). In representing both Lessor and Lessee, the
agent may not, without the express permission of the respective Party, disclose to the other Party confidential information, including, but not limited to, facts relating
1o either Lessee's or Lessor's financial position, motivations, bargaining position, or other personal information that may impact rent, including Lessor's willingness to
accept a rent less than the listing rent or Lessee's willingness to pay rent greater than the rent offered. The above duties of the agent in a real estate transaction do
not relieve a Lessor or Lessee from the responsibility to protect their own interests. Lessor and Lessee should carefully read all agreements to assure that they
adequately express their understanding of the transaction. A real estate agent is a person qualified to advise about real estate. Iflegal or tax advice is desired, consult
a competent professional. Both Lessor and Lessee should strongly consider obtaining tax advice from a competent professional because the federal and state tax
consequences of a transaction can be complex and subject to change.

{b) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no lawsuit or other legal
proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one year after the Start Date and that the
liability (including court costs and attorneys' fees), of any Broker with respect to any such lawsuit and/or legal proceeding shall not exceed the fee received by such
Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful
misconduct of such Broker.

{c) Lessorand Lessee agree to identify to Brokers as "Confidential* any communication or information given Brokers that s considered by such Party to
be confidential.

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of this Lease. Ator
prior to the expiration or termination of this Lease Lessee shall deliver exclusive possession of the Premises to Lessor. For purposes of this provision and Paragraph
13.1(a), exclusive possession shall mean that Lessee shall have vacated the Premises, removed all of its personal property therefrom and that the Premises have been
returned in the condition specified in this Lease. Inthe event that Lessee does not deliver exclusive possession to Lessor as specified above, then Lessor’s damages
during any holdover period shall be computed at the amount of the Rent (as defined in Paragraph 4.1) due during the last full month before the expiration or
termination of this Lease (disregarding any temporary abatement of Rent that may have been in effect), but with Base Rent being 150% of the Base Rent payable
during such lastfull month. Nothing contained herein shall be construed as consent by Lessor to any holding over by Lessee.

27. Cumulative Remedies. Noremedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies at law or
in equity.

28. Covenants and Conditions; Construction of Agreement. All provisions of this Lease to be ebserved or performed by Lessee are both covenants and conditions.
In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a part of this Lease. Whenever required by the
context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of the Parties, but rather according to its fair
meaning as awhole, asif bath Parties had prepared it.

29. Binding Effect; Choice of Law. This Lease shall be binding upon the Parties, their personal representatives, successors and assigns and be governed by the laws
of the State in which the Premises arelocated. Any litigation between the Parties hereto concerning this Lease shall be initiated In the county in which the Premises

are located. Signatures to this Lease accomplished by means of electronic signature or similar technology shall be legal and binding.

30. Subordination; Attornment; Non-Disturbance.

30.1 Suberdination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed of trust, or other
hypothecation or security device (collectively, “Security Device"), now or hereafter placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease together referred to as "Lender”)
shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option granted
hereby superior to the lien of its Security Device by giving written notice thereof to Lessee, whereupon this Lease and such Options shall be deemed prior to such
Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or termination of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, attorn to such new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of the term hereof, or, at the election
of the new owner, this Lease will automatically become a new lease between Lessee and such new owner, and (ii) Lessor shall thereafter be relieved of any further
obligations hereunder and such new owner shall assume all of Lessor's obligations, except that such new owner shall not: (a) be liable for any act or omission of any
prior lessor or with respect to events occurring prior to acquisition of ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior
lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the return of any security deposit paid te any prior lessor which was not paid or
eredited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's subordination of this Lease shall be
subject to receiving a commercially reasonable non-disturbance agreement (a "Non-Disturbance Agreement”) from the Lender which Non-Disturbance Agreement
provides that Lessee's possession of the Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so long as Lessee isnot in
Breach hereof and attorns to the record owner of the Premises. Further, within 60 days after the execution of this Lease, Lessor shall, if requested by Lessee, useits
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commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder of any pre-existing Security Deviee which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee’s option, directly contact Lender and attempt
to negotiate for the execution and delivery of a Non-Disturbance Agreement.

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective without the execution of any further documents; provided, however, that,
upon wrilten request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor shall execute such further writings
as may be reasonably required to separately document any subordination, atternment and/or Non-Disturbance Agreement provided for herein.

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involving the Premises whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys’ fees. Such fees may
be awarded in the same suit or recovered In a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term, "Prevailing
Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief sought, asthe case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorneys' fees award shall not be computed in accordance with
any court fee schedule, but shall be such as to fully reimburse all attorneys' fees reasonably incurred. In addition, Lessor shall be entitled to attorneys' fees, costs and
expenses incurred in the preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently
commenced in connection with such Default or resulting Breach ($200is a reasonable minimum per occurrence for such services and consultation).

32. Lessor's A ; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premises at any time, in the case of an emergency, and
otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, lenders, or tenants, and making such
alterations, repairs, improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using and maintaining of utilities,
services, pipes and conduits through the Premises and/or other premises as long as there is no material adverse effect on Lessee’s use of the Premises. All such
activities shall be without abatement of rent or liability to Lessee.

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor’s prior written consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auction.

34. Signs. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary “For Lease” signs during the last 6 months of the term hereof. Except
for ardinary “for sublease” signs, Lessee shall not place any sign upon the Premises without Lessor’s prior written consent. All signs must comply with all Applicable
Requirements.

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the mutual termination
or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate in the Premises; provided,
however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's failure within 10 days following any such event to elect to the contrary by
written natice to the holder of any such lesser interest, shall constitute Lessor's election to have such event constitute the termination of such interest.

36. Consents. All requests for consent shall be in writing. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by
or for the other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to
architects, attorneys’, engineers' and other consultants' fees) incurred in the consideration of, er response to, a request by Lessee for any Lessor consent, including
but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon receipt of an invoice and
supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach by Lessee
of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or Breach, except as may be otherwise specifically stated in writing by
Lessor at the time of such consent. The fallure to specify herein any particular condition to Lessor's consent shall not preclude the imposition by Lessor at the time of
consent of such further or other conditions as are then reasonable with reference to the particular matter for which consent is being given. In the event that either
Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish
its reasons inwriting and in reasonable detail within 10 business days following such request.

37. Guarantor.

37.1 Execution. The Guarantors, if any, shall each execute a guaranty in the form most recently published by AIR CRE, and each such Guarantor shall have the
same obligations as Lessee under this Lease,

37.2 Default. It shall constitute a Default of the Lessee If any Guarantor fails or refuses, upon request to provide: (a) evidence of the execution of the guaranty,
including the authority of the party signing on Guaranter's behalf to ebligate Guarantor, and in the case of a corporate Guarantor, a certified copy of a resolution of its
board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an Estoppel Certificate, or (d) written confirmation that the guaranty is
still in effect.

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee’s part to be observed
and performed under this Lease, Lessee shall have quiet possession and quiet enjoyment of the Premises during the term hereof.

39. Options. If Lessee is granted any Option, as defined below, then the following provisions shall apply.

39.1 Definition. "Option” shall mean: (a) the right to extend or reduce the term of or renew this Lease or to extend or reduce the term of or renew any lease
that Lessee has on other property of Lessor; (b) the right of first refusal or first offer to lease either the Premises or other property of Lessor; (c) the right to purchase,
the right of first offer to purchase or the right of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, If requested by Lessor, with Lessee certifying that
Lessee has no intention of thereafter assigning or subletting.

39.3 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a later Option cannot be exercised unless the prior
Options have been validly exercised.

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and continuing until said
Defaultis cured, (ii) during the period of time any Rent is unpaid (witheut regard to whether notice thereof is given Lessee), (iii) during the time Lessee Is in Breach of
this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not the Defaults are cured, during the 12 month period
immediately preceding the exercise of the Option.

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to exercise an Option
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because of the provisions of Paragraph 39.4(a).

{c) AnOption shall terminate and be of no further force or effect, notwithstanding Lessee’s due and timely exercise of the Option, if, after such exercise
and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a period of 30 days after such Rent becomes due
(without any necessity of Lessor to give notice thereof), or (i} if Lessee commits a Breach of this Lease.

40.—Multiple-Buildings.If the Premises are 3 part of 3 groupof buildings controlled by Lessor, Lesses agrees thatitwill abide by and conformteall reasonable rules-
andegulationswhichlessormay makefrom-timetotime forthe management, safety,and care-of caid propecties rincluding the care and dleanlinessolihe grounds-
andincluding the parking, loading and unloading of vehiclas, and to cause itramployaes, suppliars, shippars, customers, contractors and invitees to so abide and-
conform—Lessesalioagresstopay its falishare of common expansesincurrad-inconnectionwithsuchrules and regulations.

41. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does notinclude the cost of guard service or other security
measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of the Premises, Lessee, its
agents and invitees and their property from the acts of third parties.

42. Reservations. Lessor reserves to itself the right, from time to time, to grant, without the consent or joinder of Lessee, such easements, rights and dedications
that Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so long as such easements, rights, dedications, maps and restrictions do
not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requested by Lessor to effectuate any such
easement rights, dedication, map or restrictions.

43. Performance Under Protest. Ifat any time a dispute shall arise as to any amount or sum of meney to be paid by one Party to the other under the provisions
hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest” and such payment shall not be
regarded as a voluntary payment and there shall survive the right on the part of said Party ta institute suit for recovery of such sum. Ifit shall be adjudged that there
was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be entitled to recover such sum or so much thereof as it was not
legally required to pay. A Party who does not initiate suit for the recovery of sums paid "under protest” within 6 months shall be deemed to have waived its right to
protest such payment,

44. Authority; Multiple Parties; Execution.

(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual executing this Lease on behalf of
such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. Each Party shall, within 30 days after request,
deliver to the other Party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one person or entity as "Lessea", each such person or entity shall be jointly and severally liable hereunder. itis
agreed that anyone of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary thereto and bind all of the
named Lessees, and Lessor may rely on the same asif all of the named Lessees had executed such document.

(c) ThisLease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which together shall constitute ene
and the same instrument.

45. Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the typewritten or
handwritten provisions,

46. Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer to lease to the other
Party. ThisLease is notintended to be binding until executed and delivered by all Parties hereto.

47. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. Aslong as they do not materially
change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be reasonably required by a Lender
in connection with the abtaining of nermal financing or refinancing of the Premises.

48. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIALBY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
OR ARISING OUT OF THIS LEASE.

49, Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease D is [- isnot
attached to this Lease.

50. Accessibility; Americans with Disabilities Act.
(a) To Lessor's actual knowledge, The Premises:

ﬂ have not undergone an inspection by a Certified Access Specialist (CASp). Note: A Certified Access Specialist (CASp) can Inspect the subject premises and
determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not
require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the accupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASpinspection, and the cost of making any repairs necessary to
correct violations of eonstruction-related accessibility standards within the premises.

have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the Premises met all applicable construction-related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspection report at least 48 hours prior to
executing this Lease and agrees to keep such report confidential.

have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the Premises did not meet all applicable construction-related
accessibility standards pursuant to California Givil Code §55.51 et seq. Lessee acknowledges that it received a copy of the inspection report at least 43 hours prior to
executing this Lease and agrees to keep such report confidential except as necessary to complete repairs and corrections of violations of construction related
accessibility standards.

In the event that the Premises have been issued an inspection report by a CASp the Lessor shall provide a copy of the disability access inspection certificate to Lessee
within 7 days of the execution of this Lease.
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(b) Since compliance with the Americans with Disabilities Act (ADA) and other state and local accessibility statutes are dependent upon Lessee's specific
use of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the event that
Lessee's use of the Premises requires modifications or additions to the Premises in order to be in compliance with ADA or other accessibility statutes, Lessee agrees to
make any such necessary madifications and/or additions at Lessee's expense,

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF
THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, ORTAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD INCLUDE BUT NOT BE
LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF
AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE REVISED TO COMPLY WITH

THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.

The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures,

:::utgg at: [ =

By LESSOR:
300 Tudor LC
b

By:

Executed at:
on: 02/27/23

Name Printed: _ JO S. Ziegler
Title: _CEO Anchorage Distribution Center
Managing Member, Inc., Member Anchorage

Distribution Center, LLC
Phone: _707-569-9000
Fax: _ (707) 569-8582

Email;

By:

Name Printed:
Title:

Phone:

Fax:

Email:

Address:
Federal ID No.:

BROKER
GTK Commercial Real Estate, LLC

Attn: _Tammy Krous
Title:

Address:

Phone:

Fax:

Email:

Federal ID No.:
Broker DRE License #:
Agent DRE License #:

Name Printed: Smadar Warden
Title: CEOWNDJ, LLC
Phone: (907) 903-3534

Fax:
Email:

By:

Name Printed:
Title:
Phone:

Fax:
Email:

Address:
Federal ID No.:

BROKER

Real Broker Alaska

atn: _Billy Hughes
Title:

Address:

Phone:

Fax:

Email:

Federal ID No.:
Broker DRE License #:
Agent DRE License i#:

AIRCRE * https://www.alrere.com * 213-687-8777 * contracts@alrere.com

NOTICE: No part of these works may be reprod
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Addendum One to Lease-Net

Lessor: 300 Tudor Rd, LLC

Lessee: WNDJ, LLC.

Lease Date: February 24, 2023

Premises: 300 W Tudor Rd, Anchorage, AK. 99503

51. Mutual Execution. No agreement shall be deemed to exist unless and until
fully executed and delivered.

52. Lessee Taking Occupancy/Commencement of Construction. Prior to Lessee
taking possession of the Premises or the Commencement of Construction, if

any, Lessor must have in possession a fully executed Lease, a fully executed
Standard Offer, Agreement And Escrow Instructions For The Purchase of
Real Estate, and a Certificate of Liability Insurance per section 8.2 of the
Lease naming Lessor (300 Tudor Rd, LLC) and Lessor’s Agent (STG Asset
Management, Inc. and GTK Commercial Real Estate, LL.C) as additional
insured.

53. Rent Increases. Effective March 1, 2023, the Base Rent schedule shall be as

follows:
BASE RENT PER MONTH
PERIOD COVERED OF PERIOD COVERED MONTHS
03/01/2023 —02/28/2025 $12,000.00 1-24

54. Tenant Improvements. Lessee shall Lease the Premises in its As-Is condition.
Lessor shall not withhold unreasonably its consent and it shall not
unreasonably delay its consent.

Work Done by Lessee. Any work done by Lessee shall be done only with
Lessor’s prior written consent and in conformity with a valid building permit
and all applicable rules, regulations, laws and ordinances, and be done in a
good and workmanlike manner of good and sufficient materials.

Construction_Rules. The Lessee’s contractors and subcontractors are
required to check in with the Lessor’s Property Manager for instructions and
coordination prior to going on the site. All Lessee’s Contractors are to comply
with Project rules and regulations as set forth by Lessor.

Lessee’s Contractors will not be permitted to start work until they:

» Have all necessary building permits and have posted such permits on the
wall in the Lessee's space.

e Furnish proper evidence of required insurance coverage.
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e Sign for and take possession of keys to service doors of premises (if any)
and acknowledge proper installation and operation of said service door.

e Furnish names and phone numbers (office and home) of contractor’s
supervisory personnel.

e Have a set of Lessor approved drawings in the space at all times.
Acknowledge receipt of a copy of these Construction Rules.
Furnish proper evidence that all fees and/or deposits required to
commence work have been fully paid.

All confractors are required to fumish the Lessor's Property Manager with
certificates showing evidence of the following insurance coverage prior to
commencing any work.

The insurance shall: (1) be issued by insurance companies authorized to do
business in the State of Alaska with a current financial rating of at least an A-
Class XV or better as rated in the most recent edition of Best’s Key Rating
Guide; (i1) be issued as a primary policy; (iii) contain an endorsement
requiring thirty (30) days written notice from the insurance company to Lessor
before cancellation or material change and, (iv) shall be written with
minimum coverage’s and limits as required by law and the following:

o "All risk" builders' risk insurance in an amount equal to 100% of the
replacement cost of the Improvements on a non-reporting, completed
value basis, coverage against the perils or damage resulting from water
damage;

e Owner's Protective Liability Insurance in an amount of not less than
$1,000,000 naming Lessor (300 Tudor Rd, LLC) and Lessor’s Agent
(STG Asset Management, Inc. and GTK Commercial Real Estate,
LLC) as a Named Insured;

¢ Unless otherwise waived, in writing, by Lessor, a performance bond from
Lessee's general contractor in an amount equal to the contract sum or

contract amount set forth in the construction contract between Lessee and
its general contractor providing for the construction;

e Independent Contractors coverage; and

e All other insurance and is reasonably required by Lessor or as is
customarily carried by contractors in the Sonoma County, California area.

55. Intentionally Deleted.

56. Intentionally Deleted.

57. Lessee Responsibility for Common Area Operating Expenses. Lessee, at

oo
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Lessee’s sole cost and expense, shall be responsible for its own frash and
janitorial, data/telephone expenses and separately metered utilities within their
Premises and costs to maintain, repair or replace building systems such as
HVAC, plumbing, electrical, fire sprinklers and structural components such as
roof, walls and foundations.

58. Financials. Lessor reserves the right to request and review certified financials
from Lessee which shall not be more than once per year and at any time
Lessee is in default of any of the terms of the Lease.

59. Representations Regarding Square Footage. Unless otherwise provided herein,
any statement of square footage set forth in the Lease, or that may have been
used in calculating rent is an approximation which Lessor and Lessee agree is
reasonable and the rent based thereon is not subject to revision whether or not
the actual square footage is more or less.

60. Americans with Disabilities Act. Both Lessor and Lessee acknowledge that
the Premises may not be in compliance with current requirements of the
Americans with Disabilities Act (ADA). Lessee agrees that Lessor shall have
no responsibility pursuant to this Lease or otherwise to bring the Premises into
compliance with ADA. All compliance shall be the responsibility of the
Lessee. Lessor will under all Federal, State and Local guidelines as required
for ADA/ABAS requirements including service animals.

61. Limitations. The other provisions of this Lease notwithstanding, any claim,
demand, right or defense of any kind by Lessee which is based upon or arises
in any connection with this Lease, or the negotiations prior to its execution,
shall be barred unless Lessee commences an action thereon or poses in a legal
proceeding a defense by reason thereof, within six (6) months after the date of
the inaction or omission or the date of the occurrence of the event or of the
action to which the claim, demand, right or defense relates, whichever applies.

62. Mold Issues. Lessee hereby acknowledges and agrees that the presence of
mold at the premises can pose a significant hazard to the health and safety of
Lessee, its customers, employees and invitees. Lessee therefore agrees as
follows:

a. To maintain the premises in a manner that prevents the occurrence of an
infestation of mold or mildew.

b. Upon discovery of any leaks, moisture problems and or mold growth (in

addition to any and all repair obligations under the lease).

To keep the premises free of dirt and debris that can harbor mold.

To clean and dry any visible moisture on windows, walls and other

surfaces of the premises, including personal property as soon as

reasonably possible (in light of the fact that mold can grow on damp

surfaces within 24 to 48 hours).

e. To repair any problems with any air conditioning or heating systems that

e
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are discovered by Lessee.

f. To prevent moisture in any form from accumulating in any portion of the
premises.

g. To indemnify, defend with counsel of Lessor’s choice, and hold harmless
Lessor and its agents and employees from any and all actions, claims,
losses, damages and expenses, including, but not limited to attorneys’ fees
that Lessor may sustain or incur as a result of the negligence of Lessee or
any customer, employee or invitee of Lessee, resulting in the presence of
mold at the premises during the term of this Lease.

63. Third Party Charges. Each party shall be responsible for paying its own third
party charges associated with all lease extensions, renewals and/or
expansions, including, but not limited to, all legal costs, commissions and

brokerage fees.

64. Terms of Addendum Supersede. To the extent of any inconsistencies between
the terms of the Addendum and the terms of the Lease, the terms of this
Addendum shall control.

65. Indemnity.  Lessee shall indemnify, defend and hold Lessor and its
representatives and agents harmless against and from all liabilities,
obligations, damages, penalties, claims, actions, costs, charges and expenses,
including, without limitation, reasonable attorneys’ fees and other professional
fees which may be imposed upon, incurred by, or assessed against Lessor
arising out of, or in connection with, any damage or injury occurring at the
Premises, any acts or omissions of Lessee relating to violations of any
applicable statutes, codes, ordinances, orders, rules and regulations of any
municipal or governmental entity, including but not limited to, any City,
County, State or Federal law ordinance or regulation related to Lessee’s
business operation.

LESSOR: LESSEE:
300 Tudor WNDJ, LLC
By: By{“ﬂ]lf ZZ (L
Name Name
Printed: John S. Ziegler Printed: Smadar Warden
Title: Member Title: Manager / Member
Date: i \"2.7: Date: 02/27/23
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AIRCREZ

contracts

OPTION TO PURCHASE
| STANDARD LEASE ADDENDUM TWO

Dated:
By and Between
Lessor: 300 Tudor Road, LLC
Lessee: WNDJ, LLC

Property Address: 300 W Tudor Road, Anchorage, AK 99503
(street address, city, state, zip)

Paragraph: 66
{a) Lessor hereby grants to Lessee an option to purchase the Premises upon the terms and conditions herein set forth.

(b) Inorder toexercise this option to purchase, Lessee must give written notice of the exercise of the option to Lessor during the period from earlier of
February 1, 2023 to_February 25, 2025 (the"Option Period"), time being of the essence. If such notice is not so given, this option

shall automatically expire. Atthe-same timethe-optionis-exercisad, Lasseemust-deliverto-Lessoracashierscheckintheamount-of. -payableto.
ras-and-forthe-Depositraferred to-in-paragraph-4.1-of the Standard Offer,-Agreement-and-Escrow-lnstructions for-the Purchase-of Real Estate.

(¢) The provisions of paragraph 39, including those relating to Lessee's Default setforth in paragraph 39.4 of this Lease are conditions of this Option.

(d) If Lessee elects to exercise this option to purchase as provided above, the transfer of title to Lessee shall eceur on the close of escrow and until that time the
terms of this Lease shall remain in full force and effect.

(e) If Lessee elects to exercise this option to purchase, the purchase price to be paid by Lessee shallbe 52,780, 000.00 .

() Within 146-days after this option to purchase is exercised, Lessor and Lessee shall give instructions to consummate the saleto  Stewart Title of
Alaska ,locatedat 480 E. 36th Ave, Anchorage, AK 99503 ,who shall actas escrow holder, on the normal and usual escrow
forms then used by such escrow holder, as follows:

(i} Escrowshall close 40ae 5 days after the exercise of the option to purchase by Lesses;

(ii) Lessarshall deposit the check referted ta in pacagraph (b} inta escrow upon opening thereaf with Lessee shall dIE‘].JOSit the balance of the purchase
price tobe deposited-into escrow no later than 2:00 PM. on the last business day prior to the expected closing date;
(iii) The parties agree to execute any additional Instructions as are normal and usual;

(v) Thebalancecofthetermsandconditionsof saleshallbe assetforthin the AIRCRE "STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS FOR THE-
PURCHASL OEREALESIALE Sicopyobahich battachad heistorenceptforthadolloniape  asdparageaphed 2 5600 a b e b Bleoanad s nd 20,2
vhichdarotapphy.

{g)—EitherLessoror Lesseeshall, upon request of the other, exscute, acknowladge and deliver to the other ashort form memorandum of this Lease for recording-
purpases—The Party-requestingrecordationshallbesesponsible-forpayment-ofanyfeccapplicable-therato.

{b)—In the-event that this option-to purchase is not exercised by Lessee in-a timely fashion, the Lessee shall upon-requestof Lessor-execute, acknowledge-and.
deliverta Lessoraquitclaimdeed releasing Lostea’s intarast insuch option—Lessor shall be responsible for the preparation of such desd and the payment of anyfees
applicable to the recording thereof,

| warninG:

LESSEE SHOULD NOT EXERCISE THIS OPTION UNTIL LESSEE HAS COMPLETED SUCH INVESTIGATION AS MAY BE APPROPRIATE, OBTAINED ANY NECESSARY
FINANCING, AND IS OTHERWISE IN A POSITION TO COMPLETE SUCH PURCHASE.

AIRCRE * https://www.airere.com * 213-687-8777 * contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in writing.
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AIRCRZ

contracts

STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS
FOR PURCHASE OF REAL ESTATE

(Non-Residential)

Dated: _02/24/2023

B Buyer.
1.1 _WNDJ, LLC ,("Buyer”)hereby offersto purchase the real property, hereinafter described, from the owner thereof ("Seller”) (collectively, the
"Parties” or individually, a "Party"), through an escrow ("Escrow") toclose 30or _ 15 days after the Buyer's written notice exercising its waiver

orsatisfaction-of the Buyer's Option To Purchase contingencies, ("Expected Closing Date”)to beheldby Stewart Title of Alaska

("Escrow Holder") whose addressis _ 480 E 36th Avenue, Anchorage, AK ,PhoneNo. _(907) 274-2562 , FacsimileNo.

upon the terms and conditions set forth in this agreement (" Agreemant”). Buyer shall have the right to assign Buyer's rights hereunder, but any such
assignment shall not relieve Buyer of Buyer's obligations herein unless Seller expressly releases Buyer.
1.2 The term "Date of Agreement” as used herein shall be the date when by execution and delivery (as defined in paragraph 20.2) of this document or a
subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to purchase, the Property upon
terms accepted by both Parties.

2. Property.
2.1 The real property ("Property”) that is the subject of this offer consists of (insert a brief physical description) _approx. 11,943 square

foot single story free standing building islocated inthe MU county of _Anchorage , iscommonly known as (street

addmss.:tty,state,zip) 300 W Tudor Road, Anchoraqe, AK 99503 audlslegallydesl;rlbedas‘ Lots 1A and 2A, Block

Number 15-55, Records of the Anchoraqe Recordlnq DlStI‘lCt A Thlrd Judlc.tal District, State
of Alaska (apN: 009-151-20-000 ).

2.2 If the legal description of the Property is not ecomplete or s inaccurate, this Agreement shall not be invalid and the legal deseription shall be completed or
corrected to meet the requirementsof Stewart Title of Alaska ("Title Company”), which shall issue tha title policy hereinafter described.

2.3 The Property includes, at no additional cost to Buyer, the permanent improvements thereon, including those items which pursuant to applicable law are a
part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: electrical distribution systems (power panel, bus
ducting, conduits, disconnects, lighting fixtures); telephone distribution systems (lines, jacks and connections only); space heaters; heating, ventilating, air
conditioning equipment ("HVAC"); air lines; fire sprinkler systems; security and fire detection systems; carpets; window coverings; wall coverings; and
{collectively, the "Improvements”).

2.4 The fire sprinkler monitor: D Is owned by Seller and included in the Purchas.e. Price, l\fl is leased by Seller, and Buyer will need to negotiate a new lease

with the fire menitoring company, D ownership will be determined during Escrow, or U there is no fire sprinkler monitor.
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, fumiture and furnishings, and all of
which shall be removed by Seller prior to Closing.

3.  Purchase Price.
3.1 The purchase price ("Purchase Price”) to be paid by Buyer to Seller for the Property shallbe 52, 780, 000.00 , payable as follows:

{Strike any not applicable)
(a) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash transaction, the Purchase Price):
$2,780,000.00
(b) Amountof "New Loan" as defined in paragraph 5.1, ifany:
_N/A

(c) Buyershall take title to the Property subject to and/or assume the following existing deed(s) of trust ("Existing Deed(s) of
Trust”) securing the existing promissory note(s) (“Existing Note(s)"):
(i) AnExisting Note ("First Note") with an unpaid principal balance as of the Closing of approximately:

_N/A
Said First Note is payable at per month, including interest at the rate of % per annum
until paid {and/or the entire unpaid balance is due on ).
(i) AnExisting Note ("Second Note") with an unpaid principal balance as of the Closing of approximately:
N/A
Said Second Note s payable at per month, including interest at the rate of % per annum
until paid (and/or the entire unpaid balance is due on ).
(d) Buyer shall give Seller a deed of trust (“Purchase Money Deed of Trust®) on the property, to secure the premissory note
of Buyer to Seller described in paragraph 6 ("Purchase Money Note”) in the amount of:
N/A

$2,780,000.00

Total Purchase Price:
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offeosincluding, but-netlimited to points, processing-fees,and-appralsal feesasaconditionto the transferof the Propedy, Buyer agrees to paysuch fees up toa-
maximumof 1.5% of the unpaid principal balance of the applicable Existing Note.
4.  Deposits.

4.1 ‘—I Buyer has delivered to Broker a checkin the sum of , payable to Escrow Holder, to be delivered by Broker to Escrow Holder within 2 or

business days after both Parties have executed this Agreement and the executed Agreement has been delivered to Escrow Holder, or l‘tj within 2 or
business days after both Parties have executed this Agreement and the Standard Industrial/Commercial Single-Tenant -Net
Lease and the executed Agreements has been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a checkinthe sumeof _ 5100, 000.00 . if
sald check is not received by Escrow Holder within sald time period then Seller may elect to unilaterally terminate this transaction by giving written notice of such
election to Escrow Holder whereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not enter into an
agreement for purchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer.
4.2 Additionaldeposits:
3 Mithin b o

4.4 Notwithstanding the foregoing, within 5 days after Escrow Holder receives the monies described in paragraph 4.1 above, Escrow Holder shall release
410081l $100,000.00 of said monies to Seller as and for independent consideration for Seller’s' execution of this Agreement and the granting nfthe contingency
perlod-to-Buyeras-hereinprovided. E.\cept in the event of a Seller default Such independent consideration Is non-refundable to Buyer- but shall be
credited to the Purchase Price in the evenl that the purchase of the Pmperty is mmpleted
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terminatethis transaction orto purchase the Rroperty without Seller financing-—f Buyerfails to notify Escrow Holder withinsaid time period of its electionto-

terminate-this transactionthen Buyershall ba conclusively presumed-to have-elected to purchase the Property without Sellec financing, I Buyer elects to-tesminate,-
Buyer's Deposit-shallbe-refundad less Title Companyand-Escrow Holder cancellation fees and-costs, all ofwhich shall be Buyar's chligation.

7. Real Estate Brokers.
7.1 Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents to the following agency relationships in
this transaction with the following real estate broker(s) ("Brokers") and/or their agents (“Agent(s)”):

Seller's Brokerage Firm GTK Commercial Real Estate, LLC Llcense No. is the broker of (check one): EZ the Seller; or

‘—l both the Buyer and Seller (dual agent).

Seller's Agent License No. is (check one): [—’ the Seller's Agent {salesperson or broker associate); or [:I both the Seller's Agent
and the Buyer's Agent (dual agent).
Real Broker o ]
Buyer's Brokerage Firm Al License No. isthe broker of (check one): the Buyer; or ' both the Buyer and Seller (dual agent).

Buyer's Agent Bllly Hughes License No. 168092 s (check one): ! I the Buyer's Agent (salesperson or broker associate); or IJ both the Buyer's Agent
and the Seller’s Agent (dual agent).

The Parties acknowledge that other than the Brokers and Agents listed above, there are no other brokers or agents representing the Parties or due any fees and/for
commissions under this Agreement. Buyer shall use the services of Buyer's Broker exclusively in connection with any and all negotiations and offers with respectto
the Property for a period of 1 year from the date inserted for reference purposes at the top of page 1.

7.2 Buyer and Seller each represent and warrant to the other that he/she/it has had no dealings with any person, firm, broker, agent or finder in connection
with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers and Agents named in
paragraph 7.1, and no breker, agent or other person, firm or entity, other than said Brokers and Agents is/are entitled to any commission or finder's fee in connection
with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect and hold the other
harmless from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any broker, agent, finder or other similar
party, other than said named Brokers and Agents by reason of any dealings or act of the indemnifying Party.

8. Escrow and Closing.

8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties, shall constitute not only the agreement
of purchase and sale between Buyer and Seller, but alsoinstructions to Escrow Holder for the consummation of the Agreement through the Escrow. Escrow Holder
shall not prepare any further escrow instructions restating or amending the Agreement unless specifically soinstructed by the Parties or a Broker herein. Subjectto
the reasonable approval of the Parties, Escrow Holder may, however, include its standard general escrow provisions. In the event that there is any conflict between
the provisions of the Agreement and the provisions of any additional escrow instructions the provisions of the Agreement shall prevail as to the Parties and the Escrow
Holder.

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of Agreement as defined in
paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained.

8.3 Escrow Holder is hereby authorized and instructed ta conduct the Escrow in accordance with this Agreement, applicable law and custom and practice of
the community in which Escrow Holder is located, including any reporting requirements of the Internal Revenue Code. In the event of a conflict between the law of
the state where the Property islocated and the law of the state where the Escrow Holder is located, the law of the state where the Property is located shall prevail.

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall close this escrow (the "Clesing”) by recording ageneral Special
warranty deed {a-grant-deedin-Californial-and the other documents required to be recorded, and by disbursing the funds and documents in accordance with this
Agreement.

8.5 Buyer and Seller shall each pay one-half of the Escrow Halder's charges and Sellecshall pay the usual recording fees and Seller shall Pay any required
documentary transfer taxes. Seller shall pay the premium for a standard coverage owner's or joint protection policy of title insurance. {See also paragraph 11.)

8.6 EscrowHolder shall verfy that allaf Buyer's contingencles have been satisfied or walved peios ta Closing. The matters contained in paragraphs 9.1
subparagraphs (b), (), (d), and (e){ad-i}{n)and-(a), 9.4, 12, 13, 14, 16, 18, 20, 21, 22, and 24 are, however, matters of agreement between the Parties only and
are not instructions to Escrow Holder.

8.7 If this transaction is terminated fornon-satishctionand-nen-waiverof a Buyed's Contingency,asdefined-inparagraph-9. 2 or-disapproval ofany-other
mattersubject to Buyer's approval, then neither of the Parties shall thereafter have any liability to the other under this Agreement, except to the extent of a breach of
any affirmative covenant or warranty in this Agreement. In-the eventofsuch termination, Buyershall, subject tothe provisions-of paragraph-8.10, ba promptly-
rafunded all funds deposited-by Buyerwith-Escrow Holder - less only the $100 provided forin-patagraph 4.4 and the Title Company.and Escrow Holdes cancellation-
feasand costsall obwhich shall be Buyer's obligation.- If this transaction Is terminated as a result of Seller's breach of this Agreement then Seller shall pay the Title
Company and Escrow Holder cancellation fees and costs and nmneclntely refund Buyer's Deposit.

8.8 The Uosing shall occur on the Expected Closing Date, or as soon thereafter as the Escrow isin condition for Closing; provided, however, that if the Clasing
does not occur by the Expected Closing Date and said Date is not extended by mutual instructions of the Parties, a Party not then in default under this Agreement may
notify the other Party, Escrow Holder, and Brokers, in writing that, unless the Closing eccurs within 5 business days following said notice, the Escrow shall be deemed

terminated without further notice or instructions. Deposit will not be credited toward purchase price if Buyer fails to close escrow on or

before March 16, 2025.

8.9 Except as otherwise provided herein, the termination of Escrow shall not relieve or release either Party from any obligation to pay Escrow Holder's fees and
costs or constitute a waiver, release or discharge of any breach or default that has occurred in the performance of the obligations, agreements, covenants or
warranties contained therein,
| 8.10 If this Escrow Is terminated for any reason other than Seller’s breach or default, then as-aconditionto the return-of Buyer's deposit, Buyer shall within 5
days after written request deliver to Seller, at no charge, copies of all surveys, engineering studies, soil reports, maps, master plans, feasibility studies and other similar

items prepared by or for Buyer that pertain to the Property.

wmmmnmmmmmmm&wmwmrmwmm
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following the Date of Agreamant.

0.1 {an} Seller shall deliver the following information in Seller's care, custody or control to Buyer within 10 business days after execution of this
Agreement:

1. All construction drawings, plans and specifications for the building. %
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All inspection reports relating to the condition oft the Property.

Any notices from government authorities regarding any legal violations at the Property.

All surveys, plans, (including all notes and attachments), as-built drawings and specifications for the Property.
Any policies of title insurance obtained by Seller.

A current preliminarytitle report.

All environmental reports for the Property.

All service contracts for the Property.

Alist of all furniture, fixtures and equipment located at the Property.

e @ eumaw e

(b) Destruction, Damage or Loss. Subsequent to the Date of Agreement and prior to Closing there shall not have occurred a destruction of, or damage or
loss to, the Property or any portion thereof, from any cause whatsoever, which would cost more than $1/510,000.00 to repair or cure, If the cost of repair or cure is
$1510,000.00 or less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within 10 days after receipt of written notice of a loss
costing more than $1/510,000.00 to repair or cure, to either terminate this Agreement or to purchase the Property notwithstanding such loss, but without deduction

or offset against the Purchase Price. If the cost to repair or cure is more than 5151&0&).00. and Buyer does not elect to terminate this Agreement, Buyer shall be
entitled to any insurance proceeds applicable to such loss. Unless otherwise notified in writing, Escrow Holder shall assume no such destruction, damage or loss has
occurred prior to Clasing.

(Ca) Material Change. Buyer shall have 10 days following receipt of written notice of a Material Change within which to satisfy itself with regard to such
change, "Material Change" shall mean a substantial adverse change in the uss, cccupancy, tenants title, or condition of the Property that occurs after the date of this
offer and prior to the Closing. Unless otherwise notified in writing, Escrow Holder shall assume that no Material Change has occurred prior to the Closing.

l (dp) Seller Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement to be performed
by Seller under this Agreement.

(E4) Brokerage Fee. Payment at the Closing of such brokerage fee asis specified in this Agreement or later written instructions to Escrow Holder executed
by Seller and Brokers ("Brokerage Fee"). Itis agreed by the Parties and Escrow Holder that Brokers are a third party beneficiary of this Agreement insofar as the
Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee specified in this Agreement, without the written
consent of Brokers.

e's Request™). If Buyer fails to make a timely and written Buyer's Request, thenthis Agreement shall t
non-satisfaction-and-non-walver-of 3 contingency.—Sellermay-respond to-a Buyer's Request-within-10-days following Selles's receipt thereof {“Seller's Rasponse™).—
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of Buyer's-approval-of-tha Disapproved-lem.-A-Party-shall-provide to Escrow-Holdar copy-ofallnotices-ofa-Disapproved-Hem, - Buyers-Request, Seller’s-Resporse-and-
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applicable Seller's Response.

9.4 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners and/er users of real property for the
investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition and the evaluation of the impact of
such a condition are highly technical and beyond the expertise of Brokers. The Parties acknowledge that they have been advised by Brokers te consult their own
technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or adjoining properties, and Buyer and Seller are not
relying upon any investigation by or statement of Brokers with respect thereto. The Parties hereby assume all responsibility for the impact of such Hazardous
Substances upon their respective interests herein.

10. Documents and Other ltems Required at or Before Closing.

10.1 Five days prior to the Closing date Escrow Holder shall obtain an updated Title Commitment eoncerning the Property from the Title Company and provide
copies thereof to each of the Parties.

10.2 Seller shall deliver to Eserow Holder in time for delivery to Buyer at the Closing:

(a) Grant or general warranty deed, duly executed and in recordable form, conveying fee title to the Property to Buyer.

(b) If applicable, the Beneficiary Statements concerning Existing Note(s).

(c) [Ifapplicable, the Existing Leases and Other Agreements together with duly executed assignments thereof by Seller and Buyer. The assignment of
Existing Leases shall be on the most recent Assignment and Assumption of Lessor's Interest in Lease form published by the AIR or its equivalent.

(d) An affidavit executed by Seller to the effect that Seller is not a "forelgn person® within the meaning of Internal Revenue Code Section 1445 or
successor statutes. If Seller dees not provide such affidavit in form reasenably satisfactory to Buyer at least 3 business days prior to the Closing, Escrow Holder shall at
the Closing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as is required by applicable Federal law with respect to purchases from
foreign sellers,

(e} Intentionally deleted. iihe-RroperyisliocatedinCalifomiaan-affidavit-executed by Sellertothe sffectthat Sellecis not-a "nonresident”
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Buyerat-least 3 business daysprior-tothe Closing, Escrow-Holdershall at-the Closing deduct from Sellar’s proceeds and-remitto the Franchise Tax-Board such sumoas-

{f)  If applicable, a bill of sale, duly executed, conveying title to any included personal property to Buyer.
(g) I theSeller is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the Property.
10.3 Buyer shall deliver to Seller through Escrow:

(a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by Buyer with
Escrow Holder, by federal funds wire transfer, or any other method acceptable to Escrow Holder in immediately collectable funds, nolater than 2:00 P.M. on the
business day prior to the Expected Closing Date provided, however, that Buyer shall not be required to deposit such monies into Escrow if at the time set for the
deposit of such monies Sellerisin default or has indicated that it will not perform any of its obligations hereunder. Instead, in such circumstances in order to reserve
its rights to proceed Buyer need only provide Escrow with evidence establishing that the required monies were available.

(b} £ 3 Purchase Monay Mote-and Purchase Money Daad of Trust are callad for by this Agreament, the duly.executed originals of those documents, the-
Purchase Money Deadof Trustbalngin-recordabla formtogetherwith-svidence of fira lnsuranceon-the Improvementsinthe amount-of the full replacamentcost-
raming Seller as a-mortpage loss payes, and a real estate tax service contract [at Buyer's expense), assuring Seller ofnotice-ofthestalusafpayment-obreal property
taxes.during-thelife-ofthe Purchase- Money Note.

(c) The Assignment and Assumption of Lessor's Interest in Lease form specified in paragraph 10.2(c) above, duly executed by Buyer.

(d) Assumptions duly executed by Buyer of the obligations of Seller that accrue after Clesing under any Other Agreements.

(f)  If the Buyer is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the purchase of the Property.

10.4 At Closing, Escrow Holder shall cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant to 9.1{g)) owner's form policy of title

insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring title to the Property vested in Buyer, subject only to
the exceptions approved by Buyer. In the event there is a Purchase Money Deed of Trust in this transaction, the policy of title insurance shall be a joint protection
policy insuring both Buyer and Seller.
IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION WITH THE CLOSE OF
ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST IN THE PROPERTY BEING ACQUIRED. A NEW POLICY
OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.,

11. Prorations and Adjustments.

11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based upon the latest
tax bill available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by reason of events occurring prior
to the Clesing. Payment of the prorated amount shall be made promptly in cash upen receipt of a copy of any supplemental bill.

11.2 Insurance. WARNING: Any insurance which Seller may have maintained will terminate on the Closing. Buyer is advised to obtain appropriate insurance to
cover the Property.

11.3 Rentals, Interest and Expenses. Scheduled rentals, interest on Existing Notes, utilities, and operating expenses shall be prorated as of the date of Closing.
The Parties agree to promptly adjust between themselves outside of Escrow any rents received after the Closing.

11.4 Security Deposit. Security Deposits delivered to held-by Seller shall be given to Buyer as a credit to the cash required of Buyer at the Closing
provided that closing occurs on or before March 16, 2025.

11.5 Pest Closing Matters. Anyitem to be prorated thatis not determined or determinable at the Closing shall be promptly adjusted by the Parties by
appropriate cash payment outside of the Escrow when the amount due is determined.

11.6 Vaorigtionsin-Existing Note-BolancesInthe event-that Buyeris purcha

Existing-Note{s}at-the-closing-willbe-moro-orloss-than-

DenelicisrpStatenent-ssto-theapplicable-Existing-Note (o) disclosesthatthe-unpaid- prindpabbalonec-olbouch
the amountsatforth Inparagraph-3.1{c)- heraof [“Existing-Note Variation™) thenthe Purchase Money Notels) shall be reduced orincreased by anamount equalio-
such Existing-Note-Variation—[thereis to beno Purchase Money Note, the cash required atthe Clasing per-paragiaph3.1{a)shall be reduced-orincreased by-the.
amount-of such Exicting Note Varation.

.2 Variations in New Lean BalunceInthe event-Buyer is cblaining a New Loanand the smount ultimately obtained esceeds the amountset forthin-

Fthe-Rurchase Money-Note dEany-shallbe reduced by the amount of such excess.

11.8 Owner's Association Fees. Escrow Holder shall: (i) bring Seller's account with the association current and pay any delinquencies or transfer fees from

Seller's proceeds, and (il) pay any up front fees required by the assoclation from Buyer's funds.

12. Representations and Warranties of Seller and Disclaimers.

12.1 Seller's warranties and representations shall survive the Closing and delivery of the deed for a period of 90 days 3.years, and any lawsuit or action
based upon them must be commenced within such ime period. Seller's warranties and representations are true, material and relied upon by Buyer and Brokersin all
respects. Seller hereby makes the following warranties and representations to Buyer and Brokers:
(a) Authority of Seller. Seller is the owner of the Property and/or has the full right, power and authority to sell, convey and transfer the Property to Buyer
as provided herein, and to perform Seller's obligations hereunder.
(b) Maintenance During Escrow and Equipment Condition At Closing. Except as otherwise provided in paragraph 9.1(1):1) hereof, Buyer accepts the

property "AS IS" without any warranty as to the condition of the Property by Seller. Sellerchallmaintain-the Rroperty-untilthe Closing-
in-lts-preseat condition ~ordinarpwearand-tearexcepted.

(e) Hazardous Substances/Storage Tanks. Seller has no knowledge, except as otherwise disclosed to Buyer in writing, of the existence or prior existence
on the Property of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage tank.

(d) Compliance. Exceptas otherwise disclosed in writing, Seller has no knowledge of any aspect or condition of the Property which violates applicable
laws, rules, regulations, codes or covenants, conditions or restrictions, or of improvements or alterations made to the Property without a permit where one was
required, or of any unfulfilled order or directive of any applicable governmental agency or casualty insurance company requiring any investigation, remediation, repair,
maintenance or improvement be performed on the Property.

(e) Changes in Agreements. Prior to the Closing, Seller will not violate or modify any Existing Lease or Other Agreement, or create any new leases or
other agreements affecting the Property, without Buyer's written approval, which approval will not be unreasonably withheld.

() Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as disclosed by this
Agreement or otherwise in writing to Buyer.

—_—
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{g) Mechanics' Liens. There are no unsatisfied mechanics' or materialmens' lien rights concerning the Property.

{h) Actions, Suits or Proceedings. Seller has no knowledge of any actions, suits or proceedings pending or threatened before any commission, board,
bureau, agency, arbitrator, court or tribunal that would affect the Property or the right to occupy or utilize same.

{} Notice of Changes. Seller will promptly notify Buyer and Brokers in writing of any Material Change (see paragraph 9.1(o)) affecting the Property that
becomes known to Seller prior to the Closing.

(Il No Tenant Bankruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject of a bankruptey or insolvency

proceeding.

(k) NeoSeller Bankruptey Proceedings. Selleris not the subject of a bankruptey, insolvency or probate proceeding.

()  Personal Property. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal property included in the
Purchase Price nor knowledge of any liens or encumbrances affecting such personal property, except as disclosed by this Agreement or otherwise in writing to Buyer.

12.2 Buyer hereby acknowledges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition and will, by the
time called for herein, make or have waived all inspections of the Property Buyer believes are necessary to protect its own interest in, and its contemplated use of, the
Property. The Parties acknowledge that, except as otherwise stated in this Agreement, no representations, inducements, promises, agreements, assurances, oral or
written, concerning the Property, or any aspect of the occupational safety and health laws, Hazardous Substance laws, or any other act, ordinance or law, have been
made by either Party or Brokers, or relied upon by either Party hereto.  Without limiting the foregoing, Buyer hereby acknowledges that,
except as expressly provided in this Agreement or any of the documents to be executed and delivered by Seller to Buyer at
Closing, the Property will be sold to Buyer “AS IS”, “WHERE IS” and “WITH ALL FAULTS”, and except for the express
Seller representations and warranties contained in this Agreement and the documents to be executed and delivered by
Seller to Buyer at Closing, there are no representations and/or warranties, express or implied, made by Seller or its
representatives or agents in connection with the transaction contemplated in this Agreement. Buyer acknowledges and
agrees that, except as othenrwise stated in this section: (1) Buyer shall rely upon Buyer's own due diligence in determining
whether the Property is suitable for purchase by Buyer; (2) Buyer has been given a reasonable opportunity to inspect and
investigate the Property and all improvements thereon and all aspects relating thereto, including environmental
inspections, either independently or through agents and experts of Buyer's choosing; (3) Buyer is acquiring the Properly
based exclusively upon Buyer's own investigations and inspections thereof and the express representations and warranties
of Seller contained in this Agreement and in the documents to be executed and delivered by Seller to Buyer at Closing; (4)
except as may be expressly otherwise provided in this Agreement, Seller has no obligation to repair or correct any facts,
circumstances, conditions or defects or compensate Buyer therefor; and (5) except as may be expressly otherwise provided
in this Agreement, by reason of all of the foregoing, Buyer shall assume the full risk of any loss or damage occasioned by
any fact, circumstance, condition or defect pertaining to physical or economic condition of the Property.

Subject to the express covenants, representations and warranties of Seller as provided in this Agreement and in the
documents to be executed and delivered by Seller to Buyer at Closing, upon Closing, Buyer assumes the risk that adverse
matters, inchiding but not limited to, construction defects, adverse physical, environmental, hazardous materials,
endangered species, zoning, access or water course issues or conditions, may not have been revealed by Buyer's
investigations. Subject to the express covenants, representations and warranties of Seller as provided in this Agreement
and in the documents to be executed and delivered by Seller to Buyer at Closing, Buyer releases Seller and Seller's
representatives and agents from, and waives any and all liability, claims, demands, damages and costs (including, without
limitation, reasonable attorneys’ fees and expenses) of any and every kind or character, known or unknown, for or
attributable to, any latent or patent issue with respect to the physical or economic condition of the Property, including
without limitation, claims, liabilities and contribution rights relating to the presence, discovery or removal of any
hazardous materials in, at, about or under the Property, or for, connected with or arising out of any and all claims or
causes of action based thereon. For purposes of this Agreement, the term “hazardous material” shall mean any substance,
chemical, waste or material that is or becomes regulated by any federal, state or local governmental authority because of
its toxicily, infectiousness, radioactivity, explosiveness, ignitability, corrosiveness or reactivity, including, without
limitation, asbestos or asbestos containing material, the group of compounds known as polychlorinated biphenyls,
flammable explosives, oil, petroleum or any refined petroleum product. It is the intention of the parties that the foregoing
release shall be effective with respect to all matters, past and present, known and unknown, suspected and unsuspected.
Buyer realizes and acknowledges that factual matters now unknown to it may have given or may hereafter give rise to
losses, damages, liabilities, costs and expenses which are presently unknown, unanticipated and unsuspected, and Buyer
further agrees that the waivers and releases herein have been negotiated and agreed upon in light of that realization and
that Buyer nevertheless hereby intends to release and discharge Seller from any such unknown losses, damages, liabilities,

costs and expenses.

12.3 In the event that Buyer learns that a Seller representation or warranty might be untrue prior to the Closing, and Buyer elects to purchase the Property
anyway then, and in that event, Buyer waives any right that it may have to bring an action or proceeding against Seller or Brokers regarding said representation or
warranty.

12.4 Any environmental reports, solls reports, surveys, and other similar documents which were prepared by third party consultants and provided to Buyer by
Seller or Seller's representatives, have been delivered as an accommodation to Buyer and without any representation or warranty as to the sufficiency, accuracy,
completeness, and/or validity of sald documents, all of which Buyer relies on at its own risk. Seller believes said documents to be accurate, but Buyer is advised to
retain appropriate consultants to review said documents and investigate the Property.

13. Possassion.

_—
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Possession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Existing Leases.

14. Buyer's Entry.

Atany time during the Escrow period, Buyer, and its agents and representatives, shall have the right at reasonable times and subject to rights of tenants, to enter upon
the Property for the purpose of making inspections and tests specified in this Agreement. No destructive testing shall be conducted, however, without Seller’s prior
approval which shall net be unreasonably withheld. Following any such entry or work, unless otherwise directed in writing by Seller, Buyer shall return the Praperty to
the condition it was in prior to such entry or work, including the re-compaction or removal of any disrupted soil or material as Seller may reasonably direct. All such
inspections and tests and any other work conducted or materials furnished with respect to the Property by or for Buyer shall be paid for by Buyer as and when due
and Buyer shallindemnify, defend, protect and hold harmless Seller and the Property of and from any and all claims, liabilities, losses, expenses (including reasonable
attorneys' fees), damages, including those for injury to person or property, arising out of or relating to any such work or materials or the acts or omissions of Buyer, its
agents or employees in connection therewith.

15. Further Documents and Assurances.

The Parties shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for Clesing as and when
required by this Agreement. The Parties agree to provide all further information, and to execute and deliver all further documents, reasonably required by Escrow
Holder or the Title Company.

16, Attorneys' Fees.

If any Party or Broker brings an action or proceeding (including arbitration) involving the Property whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorneys' fees and costs. Such
fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term
“Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, whether by
compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorneys’ fees award shall not be computed in
accordance with any court fee schedule, but shall be such as to fully reimburse all atterneys' fees reasonably incurred.

17. Prior Agreements/Amendments.
17.1 This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property.
17.2 Amendments to this Agreement are effective only if made in writing and executed by Buyer and Seller.

18. Broker's Rights.

18.1 If this sale is not consummated due to the default of either the Buyer or Seller, the defaulting Party shall be liable to and shall pay to Brokers the Brokerage
Fee that Brokers would have received had the sale been consummated. If Buyer isthe defaulting party, payment of said Brokerage Fee is in addition to any obligation
with respect to liquidated or other damages.

18.2 Upon the Closing, Brokers are authorized to publicize the facts of this transaction.

19. HNoftices.

19.1 Whenever any Party, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, approval, disapproval or other
communication, each such communication shall be in writing and shall be delivered personally, by messenger, or by mail, postage prepaid, to the address set forth in
this agreement or by faesimile transmission, electronic signature, digital signature, or email.

19.2 Service of any such communication shall be deemed made on the date of actual receipt if personally delivered, or transmitted by facsimile transmission,
electronic signature, digital signature, or email. Any such communication sent by regular mail shall be deemed given 48 hours after the same is mailed.
Communications sent by United States Express Mail or overnight courier that guarantee next day delivery shall be deemed delivered 24 hours after delivery of the
same to the Postal Service or courier. If such communication is received on a Saturday, Sunday or legal holiday, it shall be deemed received on the next business day.

19.3 Any Party or Broker hereto may from time to time, by notice in writing, designate a different address to which, or a different person or additional persons
towhom, all communications are thereafter to be made.

20. Duration of Offer.

-aonthe-dateol

= d automatically revoked.

20.12 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as described in paragraph 1.2,
shall be deemed made upon delivery to the other Party or either Broker herein of a duly executed writing unconditionally accepting the last outstanding offer or
counteroffer.

21— LIQUIDATED DAMAGES.{This-Liquidated Damagesparagraphisapplicable-only if-initialed by both Parties).

THE-PARTIES- AGREETHATIT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT-TOFIX, PRIOR-TOSIGNING THIS AGREEMENT, THE-ACTUAL DAMAGES \WHICH-
WOULD BE SUFFERED BY SELLER IFBUYER FAILS TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT, THEREFORE, IF AFTER THE-SATISFACTION-ORWAIVER-
OFEALL-CONTINGENCIES PROVIDED-FOR-THE BUYER'S- BENEFIT, BUYER BREACHES THIS. AGREEMENT, SELLER SHALL BE ENTITLED-TO LIQUIDATED DAMAGES 1N THE-
AMOUNTOF- —~UPON PAYMENT ORSAID SUM.TOSELLER, BUYERSHALL.BE RELEASED FROM-ANY.FURTHER-LIABILITY.TOSELLER,- AND ANY-ESCROW-
CANCELLATION FEES ANDTITLE COMPANY CHARGES SHALL BEPAID BY SELLER.

N/A N/A

Buyer's Initials Seller's Initials

22. ARBITRATION OF DISPUTES. (This Arbitration of Disputes paragraph is applicable only if initialed by both Parties.)

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO LIQUIDATED DAMAGES AND/OR BUYER IS ENTITLED TO THE RETURN OF THE DEPOSIT
SHALL BE DETERMINED BY BINDING ARBITRATION ADMINISTERED BY THE JUDICIAL ARBITRATION & MEDIATION SERVICES, INC. ("JAMS") IN ACCORDANCE WITH
ITS COMMERCIAL ARBITRATION RULES ("COMMERCIAL RULES"). ARBITRATION HEARINGS SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED.
SUCH CONTROVERSY SHALL BE ARBITRATED BY A SINGLE ARBITRATOR, APFOINTED I.!IF!'IB'ER THE COMMERCIAL RULES WHO HAS HAD AT LEAST 5 YEARS OF

‘\
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EXPERIENCE IN THE TYPE OF REAL ESTATE THAT IS THE SUBJECT OF THIS AGREEMENT. THE ARBITRATOR SHALL HEAR AND DETERMINE SAID CONTROVERSY IN
ACCORDANCE WITH APPLICAELE LAW OF THE JURISDICTION WHERE THE PROPERTY IS LOCATED, THE INTENTION OF THE PARTIES AS EXPRESSED IN THIS
AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUCED AT AN ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE
PERMITTED IN ACCORDANCE WITH THE COMMERCIAL RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE ARBITRATOR SHALLRENDER AN
AWARD WITHIN 20 DAYS AFTER THE CONCLUSION OF THE HEARING, WHICH MAY INCLUDE ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER
PARAGRAPH 16 HEREOF AND SHALL BE ACCOMPANIED BY A REASONED OPINION. THE FAILURE OR REFUSAL OF A PARTY TO PAY SUCH PARTY'S REQUIRED SHARE
OF THE DEPOSITS FOR ARBITRATOR COMPENSATION OR ADMINISTRATIVE CHARGES SHALL CONSTITUTE A WAIVER BY SUCH PARTY TO PRESENT EVIDENCE OR
CROSS-EXAMINE WITNESSES, BUT SUCH WAIVER SHALL NOT ALLOW FOR A DEFAULT JUDGMENT AGAINST THE NON-PAYING PARTY IN THE ABSENCE OF EVIDENCE
AND LEGAL ARGUMENT AS THE ARBITRATOR MAY REQUIRE FOR MAKING AN AWARD. JUDGMENT MAY BE ENTERED ON THE AWARD IN ANY COURT OF
COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A COURT OF COMPETENT JURISDICTION BY THE
BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN
WHICH EVENT SUCH AWARD SHALLACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE.

22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE "ARBITRATION
OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO
HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND
APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER
AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT
TOTHIS ARBITRATION PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF TH RS INCLUDED IN THE "ARBITRATION OF DISPUTES™
PROVISION TO NEUTRAL ARBITRATION.
m i,
Buyer'sTnitials Seller's Initials

23. Miscellaneous.

23.1 Binding Effect. This Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are initialed by both of the Parties.
Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the Agreement is executed. Signatures to this
Agreement accomplished by means of electronic signature or similar technology shall be legal and binding.

23.2 Applicable Law. This Agreement shall be governed by, and paragraph 22.3 is amended to refer to, the laws of the state in which the Property is located.
Any litigation or arbitration between the Parties hereto concerning this Agreement shall be initiated in the county inwhich the Praperty is located.

23.3 Time of Essence. Time s of the essence of this Agreement.

23.4 Counterparts. This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same instrument. Escrow Holder, after verifying that the counterparts are identical except for the signatures, is authorized and instructed
to combine the signed signature pages on one of the counterparts, which shall then constitute the Agreement.

23.5 Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE
PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Conflict. Anyconflict between the printed provisions of this Agreement and the typewritten or handwritten provisions shall be controlled by the
typewritten or handwritten provisions. Seller and Buyer must initial any and all handwritten provisions.

23.7 1031 Exchange. Both Seller and Buyer agree to cooperate with each other in the event that either or both wish to participate in a 1031 exchange. Any
party initiating an exchange shall bear all costs of such exchange. The cooperating Party shall not have any liability (special or otherwise) for damages to the
exchanging Party in the event that the sale is delayed and/or that the sale otherwise fails to qualify as a 1031 exchange.

23.8 Days. Unless otherwise specifically indicated to the contrary, the word “days" as used in this Agreement shall mean and refer to calendar days.

24. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

24.1 The Parties and Brokers agree that their relationship(s) shall be governed by the principles set forth in the applicable sections of the California Civil Code, as
summarized in paragraph 24.2.

24.2 When entering into a discussion with a real estate agent regarding a real estate transaction, a Buyer or Seller should from the outset understand what type
of agency relationship or representation it has with the agent or agents in the transaction. Buyer and Seller acknowledge being advised by the Brokers in this
transaction, as follows:

(a) Seller's Agent. ASeller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or subagent has the
following affirmative obligations: (1) Te the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Seller. (2) To the Buyer and the
Seller: a.Diligent exercise of reasonable skills and care in performance of the agent’s duties. b. A duty of honest and fair dealing and good faith. c. A duty to disclose
all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and observation of, the
Parties. An agent is not obligated to reveal to either Party any confidential information obtained from the other Party which does notinvolve the affirmative duties set
forth above.

(b) Buyer'sAgent. A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's
agent, even if by agreement the agent may receive compensation for services rendered, either in full orin part from the Seller. An agent acting only for a Buyer has
the following affirmative obligations. (1) To the Buyer: A fidudiary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer. (2) To the Buyer and
the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair dealing and good faith. . A duty to
disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and
observation of, the Parties. Anagent is not obligated to reveal to either Party any confidential information obtained from the other Party which doas not involve the
affirmative duties set forth above.

(c) Agent Representing Both Seller and Buyer. Areal estate agent, either acting directly or through one or more assoclate licensees, can legally be the
agent of both the Seller and the Buyerin a transaction, but only with the knowledge and consent of both the Seller and the Buyer. (1)In a dual agency situation, the
agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with

ATew i
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either Seller or the Buyer. b. Other duties to the Seller and the Buyer as stated above in their respective sections (a) or (b) of this paragraph 24.2. (2) In representing
both Seller and Buyer, the agent may not, without the express permission of the respective Party, disclose to the other Party confidential information, including, but
not limited to, facts relating to either Buyer's or Seller's financial position, motivations, bargaining position, or other personal information that may impact price,
including Seller's willingness to accept a price less than the listing price or Buyer's willingness to pay a price greater than the price offered. (3) The above duties of the
agentin areal estate transaction do not relieve a Seller or Buyer from the responsibility to protect their own interests. Buyer and Seller should carefully read all
agreements to assure that they adequately express their understanding of the transaction. A real estate agentis a person qualified to advise about real estate. If legal
or tax advice is desired, consult a competent professional. Buyer has the duty to exercise reasonable care to protect Buyer, including as to those facts about the
Property which are known to Buyer or within Buyer's diligent attention and observation. Both Seller and Buyer should strongly consider obtaining tax advice froma
competent professional because the federal and state taxconsequences of a transaction can be complex and subject to change.

(d) FurtherDisclosures. Throughout this transaction Buyer and Seller may receive more than one disclosure, depending upon the number of agents
assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, considering the relationship between them and the real estate
agentin this transaction and that disclosure. Buyer and Seller each acknowledge receipt of a disclosure of the possibility of multiple representation by the Broker
representing that principal. This disclosure may be part of a listing agreement, buyer representation agreement or separate document. Buyer understands that
Broker representing Buyer may also represent other potential buyers, who may consider, make offers on or ultimately acquire the Property. Seller understands that
Broker representing Seller may also represent other sellers with competing properties that may be of interest to this Buyer. Brokers have no responsibility with
respect to any default or breach hereof by either Party. The Parties agree that no lawsuit or other legal proceeding involving any breach of duty, error or omission
relating to this transaction may be brought against Broker more than one year after the Date of Agreement and that the liability {including court costs and attorneys’
feas), of any Broker with respect to any breach of duty, error or omission relating to this Agreement shall not exceed the fee received by such Broker pursuant to this
Agreement; provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any gross negligence or willful misconduct of such
Broker.

24.3 Confidential Information. Buyer and Seller agree to identify to Brokers as "Confidential” any communication or information given Brokers that is considered
by such Party to be confidential.

25. Construction of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Parties only and shall not be considered a part
of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. This Agreement shall not be construed as if prepared by
one of the Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it.

26. Additional Provisions.
Additional provisions of this offer, if any, are as follows or are attached hereto by an addendum or addenda consisting of paragraphs through
. (If there are no additional provisions write "NONE".)

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

1. SEEKADVICE OF COUNSELAS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID INVESTIGATION SHOULD INCLUDE BUT NOT
BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES
AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PROPERTY FOR BUYER'S INTENDED USE.

WARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY NEED TO BE REVISED TO
COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

NOTE:
1. THISFORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.
2. IFEITHER PARTY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE OFFICERS.

The undersigned Buyer offers and agrees to buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof.

botes 02/27/23

BROKER BUYER
WNDJ, L .C
Attn: By: WND_Zﬁ CCC
Title: Name Printed:Smadar Warden
Title: CEO WNDJ, LLC
Address: Phone: (907) 903-3534
Phone:
Fax:
Fax: Email:
Email:
Federal ID No.:
Broker DRE License #: o

Agent DRE License #:
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Phone:
Fax:
Email:

Address:
Federal ID No.:

27. Acceptance.
27.1 Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and conditions therein specified.

27.2 In conslderation of real estate brokerage service rendered by Brokers, Seller agrees to pay Brokers a real estate Brokerage Fee in a sum equal to
% of the Purchase Price to be divided between the Brokers as follows: Seller's Broker % and Buyer's Broker %. This
Agreement shall serve as an irrevocable instruction to Escrow Holder te pay such Brokerage Fee to Brokers out of the proceeds accruing to the account of Seller at the
Closing.
27.3 Seller acknowledges receipt of a copy hereof and authorizes Brokers to deliver a signed copy to Buyer.

NOTE: A PROPERTY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

e _ 2| 15]27%

BROKER SELLER
GTK Commercial Real Estate, LLC

Attn: .
Title: Name Printed:
Title:
Address: Phone:
Phone: .
Fax:
Fax:
Email:
Email:
FederallDNo.:
Broker DRE License#: :lrme Printed:
Agent's DRE license if: Title:
Phone:
Fax:
Email:
Address:
Federal ID No.:

AIRCRE * https://www.aircre.com * 213-687-8777 * contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without parmission in writing.
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THIRD ADDENDUM TO COMMERCIAL LEASE AGREEMENT

THIS Third Addendum is entered into between 300 Tudor Road, LLC (“Lessor™) and WNDJ, LLC
(“Lessee”) effective as of the 24™ day of February 2023 under that certain Commercial Single-Tenant Lease related
to the property commonly known as 300 W. Tudor Road, Anchorage, Alaska 99503.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, RECEIPT OF WHICH IS
ACKNOWLEDGED BY BOTH LESSOR AND LESSEE. THE PARTIES HEREBY AGREE THAT THE LEASE
IS AMENDED AS FOLLOWS.

In the event the Federal government takes a hostile position of marijuana and marijuana state licensed
activities rendering the ability of Lessee to conduct business at the Premises infeasible due to risk of
criminal prosecution or civil forfeiture, Lessee shall be released from the obligations of the Lease and
both parties shall separate with no further obligations.

In the event that the State of Alaska or municipality of Anchorage does not, after best efforts by
Lessee, grant all approvals and licenses/permits to operate a marijuana retail store, then Lessee shall
be released from all obligations of the Lease and both parties shall separate with no further obligations.
Removal of Property: Lessor shall not, in any event, take into its possession any marijuana or
marijuana product and shall contact the State of Alaska AMCO Enforcement Division prior to any
access to the licensed premises if Lessee cannot be reached, abandons the property, or similar event.
Access and Inspection: Lessor must abide by Lessee’s visitor policy and ensure that no agent or
prospective tenant of Lessor attempts to enter the property that is under the age of 21, presents a valid
state or federal identification card, signs into and out of the visitor’s log, visibly wears a visitor badge,
and always remains in eyesight of a designated agent of Lessee. Lessor may not bring more than 5
persons at a time per supervising licensee/employee into the facility.

Early Termination: In the event that the Lessee shall terminate early, Lessee must pay Lessor a one-
time early termination fee in the amount of six (6) months rent. If Lessee elects to terminate early,
Lessor will need a letter from a Federal Agency stating that the Lessee is non-compliant with their
use of the Premises.

Except to the extent that the terms and conditions of this Third Lease Addendum are to the contrary. all
other terms and conditions of the original Lease Agreement and any addendums thereto remain in full force and

DATED effective as of the year and date above set forth.

Lessor:
300 Tudor Rd, LLC

By:
Its.
Printed Name:

Lessee: WNDJ, LLC

Austhentiaa

B)’@ND]; &Ll

Its: _ Managing Member
Printed Name: Smadar Warden

AMCO Received 2.22.2024
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EXHIBIT A

300 TUDOR RD - RULES AND REGULATIONS

1. Signage: No sign, placard, picture, advertisement, name or notice shall be installed or
displayed on any part of the outside or inside of the Building without the prior written
consent of the Lessor, which shall not be unreasonably withheld. Lessor shall have the right
to remove, at Lessee’s expense and without notice, any sign installed or displayed in
violation of this rule. All approved signs or lettering on doors and walls shall be printed,
painted, affixed or inscribed at Lessee’s expense by a vendor designated or approved by
Lessor. In addition, Lessor reserves the right to change from time to time the format of the
signs or lettering and to require previously approved signs or lettering to be appropriately
altered.

2. Common Area Usage: Lessee shall not obstruct any sidewalks, halls, passages, exits,
entrances, elevators, or stairways of the Building. There shall be no barbecues or any

furniture stored in the exterior common areas of the Building. No Lessee and no employee
or invitee of any Lessee shall go upon the roof of the Building.

3. Restrooms: The toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be
used for any purpose other than that for which they were constructed. No foreign substance
of any kind whatsoever shall be thrown therein.

4. Trash/Recycling: Lessee shall store all its trash and garbage within its Premises. Lessee shall
not place in any frash box or receptacle any material which cannot be disposed of in the
ordinary and customary manner of trash and garbage disposal. All garbage and refuse
disposal shall be made in accordance with directions issued from time to time by Lessor.
Lessee will comply with any and all recycling procedures designated by Lessor.

5. Keys: Lessor will furnish Lessee two (2) keys free of charge to each door in the Premises that
has a passage way lock. Lessor may charge Lessee a reasonable amount for any additional
keys, and Lessee shall not make or have made additional keys on its own. Lessee shall not
alter any lock or install a new or additional lock or bolt on any door of its Premises without
the Lessor’s prior written approval. If specialized locks are installed in the Building, Lessee,
at its sole cost, agrees to make codes, keys, and key cards available for Lessor’s and
emergency personnel lock boxes (Knox boxes, efc.). Lessee, upon the termination of its
tenancy, shall deliver to Lessor the keys of all doors which have been furnished to Lessee,
and in the event of loss of any keys so furnished, shall pay Lessor therefore.

6. Lessee’s Machinery & Equipment: Lessee’s business machines and mechanical equipment
which cause noise or vibration that may be transmitted to the structure of the Building or to
any space in the Building to such a degree as to be objectionable to Lessor or to any Lessees
shall be placed and maintained by Lessee, at Lessee’s expense, on vibration eliminators or
other devices sufficient to eliminate the noise or vibration. Lessor will not be responsible for
loss of or damage to any such equipment or other property from any cause, and all damage
done to the Building by maintaining or moving such equipment or other property shall be
repaired at the expense of Lessee.

1
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10.

11.

12.

EXHIBIT B
300 TUDOR RD - RULES AND REGULATIONS

Noise Disturbances/Right to Quiet Enjoyment: Lessee shall not use, keep, or permit to be

kept, any foul or noxious gas or substance in the Premises, or permit or suffer the Premises to
be occupied or used in a manner offensive or objectionable to the Lessor or other occupants
of the Building by reason of noise, odors, and/or vibrations, or interfere in any way with
other Lessees or those having business therein. Lessee shall not engage in or permit the
generation, treatment, storage, or disposal of hazardous wastes, or the disposal of petroleum
or any other hazardous wastes or substance in a manner prohibited under any applicable state
or federal laws regarding hazardous wastes or substances, as amended from time to time,
including, but not limited to, the Resource Conservation and Recovery Act.”

Lessee’s Visitors & Guests: Lessor shall in all cases retain the right to control and prevent
access to the Building of all persons whose presence in the reasonable judgment of Lessor
would be prejudicial to the safety, character, reputation or interests of the Building and its
Lessees, provided that nothing contained in this rule shall be construed to prevent such
access to persons with whom any Lessee normally deals in the ordinary course of its
business, unless such persons are engaged in illegal activities. Lessor reserves the right to
exclude from the Building between the hours of 6 p.m. and 7 a.m. the following day, or such
other hours as may be established from time to time by Lessor, and on Sundays and legal
holidays, any person unless that person is known to the person or employee in charge of the
Building and has a pass or is properly identified. Lessee shall be responsible for all persons
for whom it requests passes and shall be liable to Lessor for all acts of such persons. Lessor
shall not be liable for damages for any error with regard to the admission to or exclusion
from the Building of any person.

Heating. Ventilation & Air Conditioning: Lessee shall not use any method of heating or air
conditioning other than that supplied or approved in writing by Lessor.

Antennas/Satellites/Exterior Mounting: Except as expressly provided in the Lease, Lessee
shall not install any radio or television antenna, satellite dish, loudspeaker or other device on
the roof or exterior walls of the Building without Lessor’s prior wriften consent, which
consent may be withheld in Lessor’s sole discretion, and which consent may in any event be
conditioned upon Lessee’s execution of Lessor’s standard form of license agreement. Lessee
shall be responsible for any interference caused by such installation.

Lessee’s Work: Lessee shall not mark, drive nails, screw or drill into the partitions,
woodwork, plaster, or drywall (except for pictures, tackboards and similar office uses) or in
any way deface the Premises. Lessee shall not cut or bore holes for wires. Lessee shall not
affix any floor covering to the floor of the Premises in any manner except as approved by
Lessor. Lessee shall repair any damage resulting from noncompliance with this rule.

Lessee’s Equipment Maintenance: Lessee shall not permit any motor vehicles to be washed
or mechanical work or maintenance of motor vehicles to be performed in any parking lot.

. Use of Building Images/Naming Rights: Lessee shall not use the name of the Building or any

photograph or likeness of the Building in connection with or in promoting or advertising
Lessee’s business, except that Lessee may include the Building name in Lessee’s address.
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EXHIBIT B
300 TUDOR RD - RULES AND REGULATIONS

Lessor shall have the right, exercisable without notice and without liability to any Lessee, to
change the name and address of the Building.

14. Lessee Service Requests: Lessee requests for services must be submitted to the Building
office by an authorized individual. Employees of Lessor shall not perform any work or do
anything outside of their regular duties unless under special instruction from Lessor, and no
employee of Lessor will admit any person (Lessee or otherwise) to any office without
specific instructions from Lessor.

15. Smoking: Lessee shall not permit smoking or carrying of lighted cigarettes or cigars other
than in areas designated by Lessor as smoking areas. Smoking rules and regulations are
subject to change based on changes enacted by the local governmental authorities.

16. Solicitations: Canvassing, soliciting, distribution of handbills or any other written material in
the Building is prohibited and each Lessee shall cooperate to prevent the same. No Lessee
shall solicit business from other Lessees or permit the sale of any good or merchandise in the
Building without the written consent of Lessor.

17. Pets: Lessee shall not permit any animals other than service animals, e.g. seeing-eye dogs, to
be brought or kept in or about the Premises or any common area of the Building.

18. Changes to Rules & Regulations: These Rules and Regulations are in addition to, and shall
not be construed to in any way modify or amend, in whole or in part, the terms, covenants,
agreements and conditions of any lease of any premises in the Building. The rules and
regulations shall be generally applicable, and generally applied in a non-discriminatory
manner to all Lessees of the Building. Lessor may waive any one or more of these Rules and
Regulations for the benefit of any particular Lessee or Lessees, but no such waiver by Lessor
shall be construed as a waiver of such Rules and Regulations in favor of any other Lessee or
Lessees, nor prevent Lessor from thereafter enforcing any such Rules and Regulations
against any or all of the Lessees of the Building.

19. Lessor reserves the right to make such other and reasonable rules and regulations as i its
judgment may from time to time be needed for safety and security, for care and cleanliness of
the Building, and for the preservation of good order in and about the Building. Lessee agrees
to abide by all such rules and regulations herein stated and any additional rules and
regulations which are adopted. Lessee shall be responsible for the observance of all of the
foregoing rules by Lessee’s employees, agents, clients, customers, invitees and guests.

LESSEE: WNDJ, LLC

— Matantiaat
By WINDJ, C(T

Name Printed: Smadar Warden
Title: Managing Member

Date: 02/27/23
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