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Alaska Entity #10209773

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

Certificate of Organization

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

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

Enlighten Alaska Old Seward, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective October 5, 2022.

-V

Julie Sande
Commissioner






AK Entity #: 10209773
Date Filed: 10/05/2022
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-10/5/2022 3:29:13 PM
1 - Entity Name

Legal Name: Enlighten Alaska Old Seward, LLC

2 - Purpose
Retail sales of miscellaneous goods and any other lawful purpose.
3 - NAICS Code
452990 - ALL OTHER GENERAL MERCHANDISE STORES
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: 9130 Jupiter Drive, Anchorage, AK 99507
Physical Address: 7317 Old Seward Highway, Anchorage, AK 99518
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
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AK Entity #: 10209773
Date Filed: 10/05/2022
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: Enlighten Alaska Old Seward, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10209773 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: 7317 OLD SEWARD HIGHWAY, Physical Address: 901 PHOTO AVENUE, SECOND FLOOR,
ANCHORAGE, AK 99518 ANCHORAGE, AK 99503
Mailing Address: 9130 JUPITER DRIVE, ANCHORAGE, AK Mailing Address: 901 PHOTO AVENUE, SECOND FLOOR,
99507 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

Jane Stinson 9130 Jupiter Drive, Anchorage, AK 99507 50 X

Evan Levinton 9130 Jupiter Drive, Anchorage, AK 99507 25 X

x

Leah Levinton 3734 McCain Loop, Anchorage, AK 99503 25 X | X

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

NAICS Code: 452990 - ALL OTHER GENERAL MERCHANDISE STORES
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

Entity #: 10209773 AMCO Received 12'18'2P3age1of1





JOINDER AGREEMENT
ENLIGHTEN ALASKA OLD SEWARD, LLC

THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY
AGREEMENT of Enlighten Alaska Old Seward, LLC (this “Agreement”) is executed and
delivered this day of (| A_~2023. The purpose of this Agreement is to make clear that LiveWell,
LLC is bound and agrees to all terms in the Operating Agreement of Enlighten Alaska Old Seward,
LLC, dated as of February 28, 2023, by and among the Managing Members of the Company as
defined therein (the “Operating Agreement”).

WHEREAS, LiveWell, LLC must, among other things, continue to be a party to the
Operating Agreement.

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

LiveWell, LLC hereby acknowledges and agrees with the Company that they are party to the
Enlighten Alaska Old Seward, LLC Operating Agreement as of the date first written above and
thus subject to all terms and conditions of the Operating Agreement applicable to each Managing
Member of the Company.

IN WITNESS WHEREOF, the undersigned has executed this Agreement on the day and
year first set forth above.

ACCEPTED:

son

BY: EvanZévinton — Managing Member of LiveWell, LLC
~

BY: Leah Levinton — Managing Member of LiveWell, LLC

AMCO Received 12.18.23





ENLIGHTEN ALASKA OLD SEWARD, LLC
RESOLUTION NUMBER: 0001

RESOLUTION TO
TRANSFER CONTROLLING INTEREST IN ENLIGHTEN ALASKA OLD SEWARD,
LLC, TO LIVEWELL, LLC

WHEREAS, upon all managing member(s) providing their written consent under
Section VII of the Enlighten Alaska Old Seward, LLC Operating Agreement, Enlighten Alaska
Old Seward, LLC agrees to permit the Managing Members to transfer their membership interest
to LiveWell, LLC.

WHEREAS, Enlighten Alaska Old Seward, LLC seeks to remove Managing Members
Jane Stinson, Evan Levinton, and Leah Levington and Jane Stinson, Evan Levinton, and Leah
Levington seek to be removed from Enlighten Alaska Old Seward, LLC under Section VII of the
Operating Agreement, and their Membership Interest transferred to LiveWell, LLC

THEREFORE, IT IS RESOLVED BY ENLIGHTEN ALASKA OLD SEWARD, LLC
AND ITS MANAGING MEMBERS, JANE STINSON, EVAN LEVINTON, AND LEAH
LEVINGTON AS FOLLOWS:

1. Managing Members Jane Stinson, Evan Levinton, and Leah Levington will be
removed from Enlighten Alaska Old Seward, LLC

2. LiveWell, LLC will be added as 100% Managing Member of Enlighten Alaska Old
Seward, LLC.

3. This Resolution shall become effective upon the effectuation of License #34403
transfer.

bt

tinsop :'Mlhnaging Member of Enlighten Alaska Old Seward, LLC

Dlud. “{’Lt’b‘%

Leah Levinton — ging Member of Enlighten Alaska Old Seward, LLC

Date: “! 7*‘! Q/&

[ St

Fvan Lew?'dn/— Managing Member of Enlighten Alaska Old Seward, LLC
2

)

Date: \\
It
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LIMITED LIABILITY COMPANY

OPERATING AGREEMENT OF
ENLIGHTEN ALASKA OLD
SEWARD, LLC
an Alaska limited liability company

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this “Agreement”) is entered
into to be effective as of February 28th , 2023 (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
Enlighten Alaska Old Seward, 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, as amended (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 party has
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 by the terms and conditions set forth in this Agreement. By executing this Agreement,
the Member certifies that those executing this Agreement constitute all of the Members of the Company at
the time of its formation. The party agrees 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
Enlighten Alaska Old Seward, LLC and the known place of business of the Company shall be at 7317 Old
Seward Highway, Anchorage, Alaska 99518, or such other place as the Manager(s) may from time to time
determine.

1.3. Purpose. The purpose and business of this Company shall be: (a) to own and operate a
commercial marijuana retail facility and (b) 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 as authorized by the Marijuana Control Board of Alaska (the
“MCBA”), as promulgated under AS 17.38 et seq., and 3 AAC 306.015 et segq., as they may be amended,
expanded or modified from time to time (collectively, the “Alaska Marijuana Governance”), the terms
and provisions of which are incorporated herein by this reference. If any provision of this Agreement is
or later becomes in violation of Alaska Marijuana Governance or if the federal govemment takes any
position inconsistent with those positions regarding the enforcement of federal law on marijuana in
Alaska, then it shall, without any further action of the Members, be automatically amended to the
minimum extent necessary to comply with such Alaska Marijuana Governance and such new federal
govermnment position.

1.4  Treatment as a Partnership. It is the intent of the Members that the Company shall always
be operated in a manner consistent with its treatment as a partnership for federal income tax purposes, but
that the Company shall not be operated or treated as a partnership for purposes of the federal Bankruptcy
Code. It is the intent for the membership that taxation may be done in a manner consistent with guidance
from tax professional adviser, which may be different than treatment as a partnership.

Page 1 of 2
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Section II - Definitions

Unless otherwise defined in this Agreement, the following terms set forth in this Agreement 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 Member, any Person: (i) who is a member of the Member’s
or Member’s Family; (ii) which owns more than ten percent (10%) of the voting or economic interests in
the Member; (iii) in which the 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 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 a Member, 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. Capital contributions are to be repaid prior to any
issuances of dividends or profit draws from members.

“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 any reserve previously established.

“Cause” in context of a Member’s expulsion for Cause under this Agreement, means, without
limiting at common law the generality of such word, that such Member: (i) has been has been convicted of
a disqualifying crime identified in AS 17.38.200(i) and/or 3AAC306.010(d); (ii) has committed an act of
fraud or dishonesty with respect to the Company or the business operations thereof; (iii) has engaged in
misconduct that seriously injures the Company’s or its subsidiaries’ good will and is injurious to the
Company; (iv) has willfully and persistently committed a material breach of this Agreement; (v) has
engaged conduct constituting larceny, fraud, or theft; (vi) has been guilty of wrongful conduct that
adversely and materially affects the business or affairs of the Company; or (vii) in the case of any Member,
or any Person holding a “direct or indirect financial interest,” in such Member, such Person or Member
becomes disqualified from participating in an Alaska recreational marijuana business in any capacity, or
takes any action that is in violation of any Alaska statute or regulation that would result in the revocation
or termination of the Company’s Licenses on an ongoing basis, including without limitation, revocation,
rejection, suspension, denial, or cancellation, as finally determined by the MCBA, or other Alaska court or
administrative agency with proper jurisdiction and authority on the issue. Such determination of Cause
must be made in good faith by the Manager and be approved by the Members by Major Decision Special
Majority, excluding the vote and Interest of the Member being expelled for Cause.

“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.

Page 2 of 2
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“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.

“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as determined under
Section V.

“Interest” means a Member’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.

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

“Manager” shall have the meaning set forth under Section V.

“Major Decision”. For purposes of this Agreement, “Major Decision” means a decision by the
Company to:

(6] admit one or more additional or substitute Members;

(ii) transfer all or substantially all of the assets of the Company;
(iii)  merge or convert the Company into any other entity;

(iv) dissolve the Company;

) cause the Company to seek protection from creditors under federal or state
bankruptcy or insolvency laws;

(vi) take any action, excluding regulatory compliance filings, submissions to Alaska
Marijuana Control Board of Operating Plan Changes (known as MJ-15) or Premises Diagram Changes
(known as MJ-14), with respect to any license held by the Company.

(vil)  purchase, receive, lease or otherwise acquire, own, hold, improve, use and
otherwise deal in or with any real property, wherever situated,

(viii)  sell, convey, mortgage, pledge, create a security interest in, lease, exchange,
transfer and otherwise dispose of all or any part of any Company asset other than in the ordinary course;

(ix) make guarantees, incur liabilities, borrow money, issue notes or secure any of the
obligations of the Company by mortgage or pledge of any assets of the Company;

x) approve any transaction involving an actual or potential conflict of interest between
a Member or a Manager and the Company, including the approval of any Member Loan;

(xi) make any capital expenditure in any single transaction in excess of Twenty-Five
Thousand Dollars ($25,000), except in cases of emergency (as determined by the Manager in good faith)
where immediate action is needed to maintain or resume business operations in the ordinary course, or
reoccurring payments in excess of Five Thousand Dollars ($5,000), per month;
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(xii)  make any capital call or require any additional Capital Contribution; or

(xiii)  vote any shares or interests in other entities in which Company holds an interest;
(xiv)  approval of the Annual Operating Budget, as defined under Section VI, below.
(xv) make any amendment to this Operating Agreement.

The Members agree that Major Decisions can only be made by a Major Decision Special Majority
vote.

“Major Decision Special Majority” shall mean consent of seventy-five (75%) percent of the
Members’ Percentage Interest. For the avoidance of doubt, if a Major Decision does not receive approval
by a Major Decision Special Majority vote, the Major Decision shall not be approved, and no Manager or
Member of the Company shall have the ability or authority to take action with respect to such Major
Decision on behalf of the Company.

“Majority of the Members” means a vote of the Members holding not less than 51% of the
Percentage Interests held by all Members.

“Member” means each Person signing this Agreement as a member and any Person who
subsequently is admitted as a member of the Company in accordance with Section VI of this Agreement
and agrees in writing to be bound to the terms and conditions of this Agreement.

“Member Loan means a loan made by a Member to the Company for the benefit of the Company.

“Percentage Interest” means, as to a Member, the percentage set forth after the Members name on
Exhibit A, as amended from time to time.

“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.

“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 III - 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.

3.12. Additional Capital Contributions. No Member shall be required to contribute any
additional capital to the Company without a unanimous consent, and no Member shall have any personal
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liability for any obligation of the Company.

3.2. Withdrawal or Return of Capital Contributions. Except as specifically provided in this
Agreement, no Member 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 Member shall look solely to the assets of the Company for return of his or her Capital
Contributions and, if the Company’s property remaining after the payment or discharge of the debts,
obligations, and liabilities of the Company is insufficient to return the Capital contributions of each
Member, no Member shall have any recourse against the Company or any Member except for gross
negligence, malfeasance, bad faith, or fraud.

33. Form of Return of Capital. Under circumstances requiring a return of any Capital
Contributions, no Member 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 this Agreement and
approved by a Major Decision Special Majority 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.

Section IV - Distributions

41. Distributions. Except as otherwise provided in this Agreement, distributions shall be
made to the Members at such times and in such amounts as determined by the Manager. Distributions will
be made to Members pro rata, in proportion to their Percentage Interests, after capital contributions have
been repaid.

42. General.

4.2.1. Form of Distribution. In connection with any distribution, no Member 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 Members, those assets shall be valued on the basis of their fair
market value, and any Member entitled to any interest in those assets shall receive that interest as a
tenant-in-common with all other Members so entitled. Unless the Members otherwise agree by a vote of
the Majority of the Members, the fair market value of the assets shall be determined by an independent
appraiser who shall be selected by the Manager.

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

4.2.3. Varying Interests; Distributions in Respect to Transferred Interests. If any
Interest is 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
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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, and 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 Member
shall incur any liability for making allocations and distributions in accordance with the provisions of this
Section, whether or not any Member or the Company has knowledge of any Transfer of ownership of
Interest.

Section V - Management

5.1.  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 three (3) until amended in accordance
with this Agreement. The Members shall vote and select a Manager(s) 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 deem 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(s) 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.

5.2. Certain Management Powers of the Manager. Without limiting the generality of Section
5.1, and subject to all Major Decisions, the Manager(s) shall have power and authority on behalf of the
Company:

5.2.1. To manage the day-to-day business operations of the Company in accordance
with this Agreement, the rules and regulations promulgated by the MCBA, and the Alaska Marijuana
Governance;

5.2.2. In the ordinary course of business, to acquire property from and sell property to
any person as the Manager may determine;

5.2.3. 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 Manager(s), 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;

5.2.4. To purchase liability and other insurance to protect the Company’s property and
business;

5.2.5. Except for any Major Decision, 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
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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
Manager(s), 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 any Major Decision, 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 Manger may approve;

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

529. To take such other actions as do not expressly require the consent of any
Members under this Agreement.

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

5.3.  Duties of the Manager. The Manager(s) shall have all duties as set forth in the Act,
including, without limitation, those duties set forth under AS § 10.50.135, as amended. Subject to AS §
10.50.140, a Manager shall not be required to manage the Company as the Manager’s sole and exclusive
function and the Manager(s) may engage in other business and investment activities in addition to those
relating to the Company. Neither the Company nor any Member 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. Manager(s)
shall not have any obligation to disclose any such other investments or activities to the Members unless it
actually or potentially adversely affects the business or property of the Company.

5.4. Compensation and Expenses. The Company may enter into management or employment
contracts with one or more Member or Members or Persons Affiliated with the Member as approved by a
Major Decision Special Majority.

5.5. Books and Records. At the expense of the Company, the Manager(s) 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 the Act and sound accounting practices and kept at the Company’s known
place of business and such other location or locations as the Manager(s) shall from time to time
determine. At a minimum the Company shall keep at its known place of business the following records:

5.5.1. A current list of the full name and last known business, residence, or mailing
address of each Member;

5.5.2. A copy of the initial Articles and all amendments thereto and restatements
thereof;

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

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

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

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

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

5.6.  Financial Accounting/Member Access to Books and Records. In addition to the Annual
Operating Budget, the Manager(s) 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.

5.7.  Reports. Within seventy-five (75) days after the end of each Fiscal Year of the Company,
the Members 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 Members shall cause to be
sent to each Person who was a Member at any time during the Fiscal Year, the tax information conceming
the Company which is necessary for preparing the Member’s income tax returns for that year. At the
request of any Member, and at the Member’s expense, the Members shall cause an audit of the
Company’s books and records to be prepared by independent accountants for the period requested by the
Member.

5.8. Title to Company Property.

5.8.1. Except as provided in Section 5.8.2, all real and personal property acquired by
the Company shall be acquired and held by the Company in its name.

5.8.2. Ten (10) days after giving notice, the Manager(s) may direct that legal 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 Manager(s) may cause title to be acquired and held 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 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 expiration
of the ten (10) day period, the transaction shall not be consummated except upon approval of a Majority
of the Members.

Section VI - Members

6.1. Members. The names and addresses of the Members, their initial Capital Contributions,
and Percentage Interest, are set forth on Exhibit A, as amended from time to time. No Person shall
become a Member unless and until they: (a) execute this Agreement (or a counterpart signature page to
the Agreement); (b) tender to the Company the consideration for their Percentage Interest; (c) are
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approved as a Member by a Major Decision Special Majority; and (d) are approved as a Member of the
Company by the MCBA in accordance with all Alaska Marijuana Governance, as applicable.

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

6.3.  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.

6.4. 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 ten (10) 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 which 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.

6.5.  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.

6.6. 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.

6.7. 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.

6.8. Voting Rights of Members. Members shall be entitled to vote on any matter submitted to a
vote. 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.

6.9. Manner of Acting. Unless otherwise provided in the Act, the Articles, or this 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.
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6.10.  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 attomey-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.

6.11.  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 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 Members entitled to take action without a meeting shall be the date the
written consent is circulated to the Members.

6.12.  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.

6.13.  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.

6.14.  Budget. The Manager(s) shall, within ninety (90) days of the complete execution of this
Agreement, and on or before December 15 in each calendar year thereafter, deliver to the Members for
approval by a Major Decision Special Majority, an estimated annual operating budget for the Company
for the next calendar year (the “Annual Operating Budget”) which shall set forth an estimate, on a
monthly basis, of Company revenue and expenses, together with an explanation of anticipated changes to
any charges, rates, expenses and positions, non-wage cost increases, the proposed methodology and
formula employed by the Manager(s), and all other factors differing from the then-current calendar year.
The Annual Operating Budget shall be accompanied by a narrative description of operating objectives and
assumptions. If the Members do not approve of an Annual Operating Budget in total, it shall do so, to the
extent practicable, on a line-item basis. The Manager(s) and the Members shall cooperate to resolve
disputed items, provided if a part of, or the total, Annual Operating Budget is not approved by the
Members by a Major Decision Special Majority within thirty (30) days of the Manager’s transmission of
such Annual Operating Budget to the Members, the Manager(s) shall operate under the expired Annual
Operating Budget, on a line-item basis, until a new Annual Operating Budget is approved. The
Manager(s) shall obtain the prior written approval of a Major Decision Special Majority for any Company
expenditure which will, or is reasonably expected to, result in a material variation to the Annual
Operating Budget for the applicable calendar year or is materially outside the scope of any item set forth
on the Annual Operating Budget.

Section VII - Transfers and Withdrawals

7.1. Transfers. Except as otherwise provided in this Section V1I no Member may, voluntarily
or involuntarily, Transfer all, or any portion of, a Member’s Interest without the prior written consent of a
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Major Decision Special Majority, which consent may be withheld in the Members’ sole and absolute
discretion. In addition, such Transfer must receive the express written approval of the MCBA, or other
Alaska court or administrative agency with proper jurisdiction and authority on the issue, after filing any
and all necessary forms for such transfer in compliance with Alaska Marijuana Govemance. 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 Interest in violation of the
prohibitions contained in this Section VII shall be deemed invalid, null, and void, and of no force or
effect. Any Person to whom any Interest is 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 membership rights in or with respect to the Interest.

7.2. Deemed Transfer. In addition to the foregoing, each of the following shall be deemed a
“Transfer”” and shall be subject to Section 7.1:

7.2.1. Involuntary Transfer. Any Involuntary Transfer;

7.2.2. Bankruptcy and Related Events. Filing of a voluntary petition in bankruptcy or
involuntary petition in bankruptcy by an Member pursuant to Chapters 7, 11 or 13 of the U.S. Bankruptcy
Code, unless such a petition is denied or dismissed within thirty (30) days after filing in the case of a
voluntary petition or within ninety (90) days after filing in the case of an involuntary petition; the entry of
an order of relief in bankruptcy of an Member; the assignment by an Member of all or a portion of their
Interests for the benefit of creditors; the appointment of a receiver or trustee for an Member’s property; or
the attachment of an Interest which is not released within thirty (30) days;

7.2.3 Attachment and Security Interest. Any portion of an Interest of a Member
becomes subject to any attachment, levy, execution or other judicial seizure, or any lien, encumbrance or
security interest;

7.2.4. Voluntary Withdrawal. A Member voluntarily withdraws by giving all Members
thirty (30) days’ prior written notice, and a Majority of the remaining Members approves such voluntary
withdrawal;

7.2.5. Involuntary Withdrawal. An Event of Withdrawal occurs, as defined in this
Agreement;

7.2.6. Death. Upon the transfer of any portion of an Interest in the Company as a result
of death, whether to any heir, devisee, beneficiary, third-party, person, trust or estate;

7.2.7. Expulsion. Any Member is expelled from the Company for Cause.
7.3. Transfer. Upon the Transfer or deemed Transfer of any portion of an Interest under
Section 7.2, the holder of such Interest shall become an “assignee”. in accordance with this Agreement and

the Act, with no voting rights, notice rights, rights to information, or other rights as a Member of any kind.

7.4. Option of Company. Upon the Transfer or deemed Transfer of any portion of an Interest
under Section 7.2:

7.4.1. Perpetual Option. The Company shall automatically have the perpetual option to
purchase and redeem all or any portion of the Interest in the manner as provided for in Section 7.4. In the
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event the Company exercises its option to purchase the Interest pursuant to Section 7.4.2, the Company
shall, within ninety (90) days, distribute to the Member whose Interest is being purchased (the “Transferring
Holder”), or such holder’s estate, the net taxable income allocable to such Transferring Holder’s Interest for
the portion of the taxable year prior to the transfer date, if any.

7.4.2. Exercise of Option; Notice. In the event the Company wishes to exercise its option
pursuant to Section 7.4.1, the Company shall deliver to the Transferring Holder written notification
(“Notice”), by email to the Transferring Holder’s email address, certified mail, or personal delivery, of its
intention to so exercise its option to purchase and redeem the Transferring Holder’s Interest. The value of
such Transferring Holder’s Interest shall be determined in accordance with Section 7.4.3 and Exhibit C and
shall be distributed in accordance with Section 7.4.4.

7.4.3. Valuation of Interest.

7.43.1. Purchase of Transferring Holder’s Interest. Unless otherwise agreed
between the Company and the Transferring Holder, for purposes of determining the purchase price to be
paid for a Transferring Holder’s Interest, it is hereby agreed that a Transferring Holder’s Interest shall be
purchased and redeemed for an amount equal to the Purchase Price, as defined below, based on the
Transferring Holder’s Percentage Interest in the Company, subject to standard discounts for lack of
marketability and lack of control, if applicable. Upon delivery of the Subordinated Promissory Note (as
defined below) to the Transferring Holder, the Transferring Holder’s Interest shall have been redeemed
by the Company pursuant hereto, without any further action by the Transferring Holder, the Company or
any other Member.

7.4.4  Purchase Price. The Purchase Price of a Transferring Holder’s Interest shall be as
follows:

7.4.4.1. Where the redemption of a Transferring Holder’s Interest is due to a
Transfer event described in Section 7.2.1 through 7.2.6, then the Purchase Price shall be either: (a) the fair
market value of the Company as mutually agreed upon by the Company and the Transferring Holder (or
such Transferring Holder’s representative) in good faith, multiplied by the Transferring Holder’s Percentage
Interest, subject to standard discounts for lack of marketability and lack of control, if applicable; or (b) if no
agreement can be reached, the fair market value of the Company (as determined by an Appraiser, selected
pursuant to Exhibit C), multiplied by the Transferring Holder’s Percentage Interest, subject to standard
discounts for lack of marketability and lack of control, if applicable; or

7.4.4.2. Where the redemption of a Transferring Holder’s Interest is due to a
Transferring Holder’s Transfer event under Section 7.2.7 or 7.2.8, then the Purchase Price shall be the fair
market value of the Transferring Holder’s Percentage Interest as determined in accordance with the
provisions of Section 7.4.4.1, above, less fifty percent (50%) of such fair market value; provided, however,
that such amount shall then be less (and offset by) the aggregate amount of damages, liabilities, losses or
other expenses incurred by the Company due to such Transferring Holder’s actions constituting Cause or
such Transferring Holder’s breach, as applicable, and including fees and legal expenses incurred in the
purchase of such Transferring Holder’s Interest.

7.5. Terms of Payment. Unless otherwise mutually agreed in writing by the Company and the
Transferring Holder, after the Purchase Price has been established in accordance with Scction 7.4.3, as
applicable, the Company shall pay the Purchase Price, together with the principal amount of any loan
outstanding to the Transferring Holder, or such Transferring Holder’s estate, whose interest is being
purchased, as follows: the value of the Transferring Holder’s Interest shall be paid with a minimum of
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twenty percent (20%) down within thirty (30) days of the date the Purchase Price is established in
accordance with Section 7.4.3, and the balance of eighty percent (80%) shall be made payable pursuant to
an unsecured Subordinated Promissory Note, made by the Company in favor of the Transferring Holder,
payable over sixty (60) months, beginning the first day of the first month following the down payment. In
no event shall there by any prepayment penalty in the event the Company wishes to pay the amount due
hereunder prior to the expiration of the term of the Subordinated Promissory Note. In each instance, interest
shall be computed and paid on the balance owing at the prime rate charged by the Company’s banking
institution. The promissory notes described herein shall be expressly subordinated to all senior debt, pre-
existing or hereafter existing debt to financial institutions or lessors in connection with commercial loans,
credit arrangements, equipment financings, leases or similar transactions. If the Company is sold (whether
via change in control or otherwise) or liquidated following the purchase of a Transferring Holder’s Interest,
the installment obligation shall be immediately due and owing.

7.6. Transferee Not a Member. The attempted Transfer or assignment of a Member’s Interest
shall not result in any transferee or assignee becoming a Member of the Company, unless the transferee or
assignee is admitted as a Member pursuant to this Agreement, and the transferee or assignee 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 Member would have otherwise been entitled with respect to the Member’s
Interest. The transferee or assignee shall have no rights as a Member or any other right to participate in
the management of the business and affairs of the Company or any right to become a Member unless
admitted by a Major Decision Special Majority.

7.7.  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 Major
Decision Special Majority, which consent may be withheld in the Members’ sole and absolute discretion.

7.8.  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 Major Decision Special Majority,

which consent may be withheld in the Members’ sole and absolute discretion.

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

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 Major Decision Special Majority;

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
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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:

8.3.1. Ordinary Debts. To payment of the debts and liabilities of the Company, including
debts owed to Members, 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 Member 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 Members 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)(i1)(b)(2).

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

8.5. Rights of Members—Distributions of Property. Except as otherwise provided in this
Agreement, each Member 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 Member shall have priority over any other Member for the retum 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 a Member
Any Member may engage in or possess interests in other business ventures of every nature and

description, independently or with others. Neither the Company nor any Member shall have any right to
any independent ventures of any other Member or to the income or profits derived therefrom. The fact
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that an Member, a member of his or her Family, or an Affiliate is employed by, or 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, and neither the Company
nor any of the Members as such shall have any rights in or to any income or Profits derived therefrom.

Section X - Indemnity

10.1.  Indemnity Rights. The Company shall indemnify, defend and hold harmless each Member
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 Member 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 Member were not committed with gross negligence or willful misconduct,
and, with respect to any criminal action or proceeding, such Member 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 Member 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.

10.2.  Notice and Defense. Any Member who is or may be entitled to indemnification shall give
timely written notice to the Company, the Members 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 Member shall have the sole power
and authority to determine the terms and conditions of any settlement of the claim.

10.3.  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.

10.4.  Survival. The indemnification provided for herein shall continue as to a person who has
ceased to be a Member and shall inure to the benefit of the heirs, executors, and administrators of such
person,

Section XI - Miscellaneous

11.1.  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.
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If transmitted by ovemight 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.

11.2.  Bank Accounts. All funds of the Company shall be deposited in a bank account or
accounts opened in the Company’s name. The Manager 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.

11.3.  Severability. The parties intend that this Agreement be enforced to the greatest extent
permitted by applicable law. Therefore, if any provision of this Agreement, on its face or as applied to
any person or circumstance, is or becomes unenforceable to any extent, the remainder of this Agreement
and the application of that provision to other persons or circumstances, or to any other extent, will not be
impaired.

11.4.  Governing Law,; Parties in Interest; Attorneys’ Fees. 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 heirs, successors, assigns, and personal representatives of the
parties. Unless otherwise agreed, if any litigation or other dispute resolution proceeding is commenced
between parties to this Agreement to enforce or determine the rights or responsibilities of such parties, the
prevailing party or parties in any such proceeding will be entitled to receive, in addition to such other
relief as may be granted, its reasonable attormeys’ fees, expenses and costs incurred preparing for and
participating in such proceeding.

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

11.6.  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 persons may require.

11.8.  Waiver; Waiver of Action for Partition. No right or obligation under this Agreement will
be deemed to have been waived unless evidenced by a writing signed by the party against whom the
waiver is asserted, or its duly authorized representative. Any waiver will be effective only with respect to
the specific instance involved and will not impair or limit the right of the waiving party to insist upon
strict performance in any other instance, in any other respect, or at any other time. Each of the Members
irrevocably waives any right that he or she may have to maintain any action for partition with respect to
any of the Company Property.

11.9.  Entire Agreement. This Agreement and all Exhibits attached hereto collectively 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.

11.10. 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 if there is a default, the nature and extent thereof.
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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 pre-served. 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 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 an 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 Members Jane Stinson,
Evan Levinton and Leah Levinton’s affiliate company, Enlighten Alaska, LLC. In the event the
Company desires to engage the Firm to represent the Company and its subsidiaries in the near future, all
members agree and have been advised of the following:

The Firm representation of the Company, its subsidiaries, and Jane Stinson, Evan Levinton and
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Leah Levinton (Members / Managers) in their respective individual capacities creates conflicts of
interests;

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 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 subsidiaries, and Jane Stinson, Evan Levinton and Leah Levinton (Members / Managers)
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.

Signature page follows.
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IN WITNESS WHEREOF, the Members and the Manager have executed this Operating Agreement,
effective as of thedate first set forth above.

V/w ~ -
Evan Levint%Z Manager/Member

Leah Levinton — Manager/Member
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EXHIBIT A

Members, Capital Contributions, and Interest

Full Required Paid Contribution Total Remaining Percentage
Contribution = Ownership
Jane Stinson $TBD $TBD $TBD 50.0%
Evan Levinton $TBD $TBD $TBD 25.0%
Leah Levinton $TBD $TBD $TBD 25.0%
TOTALS: STBD STBD STBD 100%
Page 20 of 2
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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 Member, the deficit
balance, if any, in the Member’s Capital Account as of the end of the relevant Fiscal Year, after giving
effect to the following adjustments:

1.2.1. the Capital Account shall be increased by the amounts which the Member 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 Member’s share of Minimum Gain and Member Minimum
Gain); and

1.2.2. 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 Member in
accordance with the following provisions:

1.3.1. A Member’s Capital Account shall be credited with the amount of money
contributed by the Member to the Company; the fair market value of the Property contributed by the
Member 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 Member’s allocable share of
Profit and items of income and gain; and the amount of Company liabilities that are assumed by the
Member under Regulation Section 1.704-1(b)(2)(iv)(c);

1.3.2. A Member’s Capital Account shall be debited with the amount of money
distributed to the Member; the fair market value of any Company property distributed to the Member (net
of liabilities secured by such distributed Property that the Member is considered to assume or take subject
to under Section 752 of the Code); the Member’s allocable share of Loss and items of deduction; and the
amount of the Member’s liabilities that are assumed by the Company under Regulation Section 1.704-

1(b)(2)(iv)(c);

1.3.3. If Company Property is distributed to a Member, the Capital Accounts of all
Members 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 Members as provided in this
Exhibit B.
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1.3.4. If money or other Property (other than a de minimis amount) is (a) contributed to
the Company by a new or existing Member in exchange for an interest in the Company; or (b) distributed
by the Company to a retiring or continuing Member 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
Members, 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
Members 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 Members as provided in
this Exhibit B.

1.3.5. 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 Members 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.

1.3.6. 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 Members 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 Intermal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding law.

L.5. “Company Minimum Gain” has the meaning set forth in Regulation Section 1.704-
2(b)(2) for “partnership minimum gain.”

1.6. “Initial Book Value” means, with respect to Property contributed to the Company by a
Member, 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.

1.7. “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).
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1.12.  “Profit” and “Loss” means, for each Fiscal Year of the Company (or 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:

1.12.1. 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;

1.12.2. 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;

1.12.3. 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;

1.12.4. 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 Value of the Property disposed of rather
than the adjusted basis of the property for federal income tax purposes;

1.12.5. 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

1.12.6. 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.

2.1.1. First, Profits shall be allocated among the Members in proportion to the
cumulative Losses previously allocated to the Member under Section 2.2.3 until the cumulative Profits
allocated to each Member under this subparagraph equal the cumulative Losses previously allocated to
each Member under Section 2.2.3;

2.1.2. Second, Profits shall be allocated proportionately among the Members until the
cumulative Profits allocated to each Member under this subparagraph equal the cumulative Priority
Return each Member has received through the end of the Fiscal Year plus Losses, if any, allocated to the
Member under Section 2.2.2; and
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2.1.3. Third, Profits shall be allocated to the Members in accordance with their
Percentage Interests.

2.2. Losses.

2.2.1. First, Losses shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Section 2.1.3 until the cumulative Losses allocated
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to
each Member under Section 2.1.3.

2.2.2. Second, Losses shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Section 2.1.2 until the cumulative Losses allocated
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to
each Member under Section 2.1.2; and

2.2.3. Third, Losses shall be allocated to the Members in accordance with their
Percentage Interests.

2.3. Loss Limitations.

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

2.3.2. 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 Members 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 Members shall be specially
allocated among the other Members in the ratio that each shares in Losses. If any Losses are allocated to a
Member under this Subsection, then notwithstanding any other provision of this Agreement, all
subsequent Profits shall be allocated to the Members pro rata based on Losses allocated to them pursuant
to this Subsection until each Member has been allocated an amount of Profits pursuant to this Subsection
in the current and previous Fiscal Years equal to the Losses allocated to that Member pursuant to this
Subsection in previous Fiscal Years.

24.  Section 704(c) Allocations.

2.4.1. 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 Members 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
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the date of contribution (or deemed contribution).

2.4.2. 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:

2.5.1. Company Minimum Gain Chargeback. Except as set forth in Regulation Section
1.704-2(H)(2), (3), (4), and (5), if during any Fiscal Year there is a net decrease in Company Minimum
Gain, each Member, prior to any other allocation pursuant to this Section 1V, 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 Member’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).

2.5.2. 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 Member with a share of that 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 Member’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).

2.5.3. Qualified Income Offset. If a Member 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 Member shall be allocated items of
income and gain of the Company (consisting of a pro rata portion of each item of Company income,
including gross income 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 Member’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).

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

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

2.5.6. 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 Member will be equal to the amount that
would have been allocated to each Member 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 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.

2.7. Tax Matters Partner. The Manager shall 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 govermment 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 Manager 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 retums
deemed necessary and required in each jurisdiction in which the Company does business.

2.9.  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 Manager, subject to the requirements
and limitations of the Code.

2.10. Knowledge. The Members 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 Manager is 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
Member without the Member’s prior written consent.
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EXHIBIT C

Formula For Determining an Appraiser to Determine the Purchase Price of A
Transferring Holder’s Interest 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
Transferring Holder within fifteen (15) days after Manager’s and the other Members’ actual knowledge of
the Transferring Holder’s Transfer. The cost of the Appraiser shall be bome equally by the Company and
the Transferring Holder. If a mutually satisfactory Appraiser cannot be selected, then the Company and
the Transferring Holder 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 Transferring Holder’s Interest. The cost of the third Appraiser
shall be bome equally by the Company and the Transferring Holder. 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.
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EXHIBIT D
SPOUSAL CONSENT

I, QDW'\'V\&V\ Q)\JLWR being the spouse of NaAN LaaAt Y \hereby acknowledge that I have
read and agree and consent to all of the terms and conditions of the foregoing Limited Liability Company
Operating Agreement (“Agreement”). I understand that said Agreement may affect certain rights that I may
have in the equity of Enlighten Alaska Old Seward, 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.

Dated: @{M lr%w (\MV\QM ﬂ\w\w\

Signature }’\
(‘mw‘r\/\,eu\ LIV

Print Name
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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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Phone: 907.269.0350

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:

Enlighten Alaska Old Seward, LLC | License Number:

34403

License Type:

Retail Marijuana Store

Doing Business As:

Enlighten Alaska

Premises Address:

7317 Old Seward Highway

City:

Anchorage State: |AK

ZIP: 199518

Section 2 - Individual Information

Enter information for the individual licensee.

Jane Stinson

Title:

Manager, Member of LiveWell, LLC

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 |:I
another marijuana establishment license?

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

21551, Enlighten Gardens - Std Cultivation
21552, Enlighten Extracts - Prod. Manuf
10021 Enlighten Alaska - Retail

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

ok 8 MARI.,(_ : 550 W 7th Avenue, Suite 1600
> '*c,f Anchorage, AK 99501
- 4 marijuana.licensing@alaska.gov
AMC 0 | https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

“VigszoS  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.

.y%%“

I 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. p
| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a 7 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
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).

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

I certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar yearin
which | 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 certify that | understand that providing a false statement on this form, the online application, or any other form provided
by AMCO is grounds for denial of my application.

4
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& My Alcohol and Marijuana Control Office
WO Qf.a(_ 550 W 7t Avenue, Suite 1600
C,o "?1 Anchorage, AK 99501
,?’ s marijuana.licensing@alaska.gov
AMCO ' https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

Alaska Marijuana Control Board

‘%Rm Oﬁ\é’- 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 /@
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 !-_ E
and ordinance of this state and the local government in which my premises is located. ' /é

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

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

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

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

I certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. - 2 g

All marijuana establishment license applicants: O

I hereby certify that | am the person herein named and subscribing to this application and that I have read the complete T
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other J_:‘ :

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 0
nd

license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application
commit the crime of unsworn falsification.

Jane Stinson @ 4

Printed name of licensee Signdture of licensee

[Form M1J-00] (rev 3/1/2022) Page3of3










1.& My Alcohol and Marijuana Control Office
i "’(,& 550 W 7t Avenue, Suite 1600
Co -LL Anchorage, AK 99501
~ . . .
x K4 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

| ""%-,Rmoﬁe\‘*' 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: Enlighten Alaska Old Seward, LLC | License Number: | 34403

License Type: Retail Marijuana Store

Doing Business As: | Enlighten Alaska

PremisesAddress: | 7317 Old Seward Highway

City: Anchorage State: |AK ZP: 99518

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Evan Levinton
Title: Manager, Member of LiveWell, LLC

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 I:I
another marijuana establishment license?

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

21551, Enlighten Gardens - Std Cultivation
21552, Enlighten Extracts - Prod.'Manuf
10021, Enlighten Alaska - Retail

[Form MJ-00] (rev 3/1/2022) Page 10of3
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"‘qfi,-,kﬂtoﬁ\C*‘" 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. é‘ L

I certify that | am not currently on felony probation or felony parole. éﬁ[__
I certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. 16[—

| 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. EL'L\

I certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a Jr——
person, use of a weapon, or dishonesty within the five years preceding this application. i é(‘[,_

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

I certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in B |

| !
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). (:SL.
| certify that my proposed premises is not located in a liquor licensed premises. ‘ (:‘\L.
I
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar yearin 5,
which [ am initiating this application. 'é,‘,L

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

I certify that | understand that providing a false statement on this form, the online application, or any other form provided ] 6‘{,-
by AMCO is grounds for denial of my application. ‘

[Form MJ-00] (rev 3/1/2022) Page20f3
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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 é’)L
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 “L
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:

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

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

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

All marijuana establishment license applicants:

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 other : C. '
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in -‘L
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. I 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.

Evan Levinton / / %
o R
Printed name of licensee Slgnature of h%i{

[Form MJ-00] {rev 3/1/2022) Page30of3











Alcohol and Marijuana Control Office

o\\o" & M"QIJ(__ 550 W 7th Avenue, Suite 1600
< ‘*LL Anchorage, AK 99501
"? o) marijuana.licensing@alaska.gov
AMC O https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

I —— 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: Enlighten Alaska Old Seward, LLC | License Number: | 34403
License Type: Retail Marijuana Store

Doing Business As: Enlighten Alaska
PremisesAddress: | 7317 Old Seward Highway
City: Anchorage State: |AK ZIP: {99518

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Leah Levinton
Title: Manager, Member of LiveWell, LLC

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 I___I
another marijuana establishment license?

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

21551, Enlighten Gardens - Std Cultivation
21552, Enlighten Extracts - Prod. Manuf
10021, Enlighten Alaska - Retail

[Form MJ-00] (rev 3/1/2022) Pagelof3
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%momﬁ\& 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

I 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.

o

b

I 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.

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

| 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.

L

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar yearin
which | 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.

S

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

[Form M1-00] (rev 3/1/2022) Page 20f 3
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Read each line below, and then sign your initials in the box to the right of each statement: Initials
I certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce i (@
Development’s laws and requirements pertaining to employees. '

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
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:

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

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

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

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.

\

Leah Levinton O@/‘J | PL]QW\/

Printed name of licensee Signature of licensee

[Form M13-00] (rev 3/1/2022) Page3of3
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Form MJ-07: Public Notice Posting Affidavit
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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 lacation 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 Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Enlighten Alaska Old Seward, LLC | license Number: 34403
License Type: Retail Marijuana Store

Doing Business As: | Enlighten Alaska
PremisesAddress:  |7317 Old Seward Highway
City: Anchorage

state: |AK ZIP: {99518

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: 11/11/2023 e 11/21/2023
Fred Meyer bulletin board - 2300 Abbot Road, Anchorage, AK 99507

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 Iiceg;e}permit. | further
Class A misdemeanor under Alaska Statute 11.56.210 to falsify anagplicatton and ¢ Mmit th e ime of

S,
\\%\\\ VV\D.‘..?AQ%’

understand that it is #

= ?:IO %% Zsignature of Notary Public
] = iNOTARY: = \ _
.b? =9y P[EET@JHJ& igand for the State of :1/ (/ AS )LA
Pringéd name of licensee X S /
%}Foj;zp\\}&t\\\‘:gb Vly commission expires: C/ g / 17102['&
s M« DR (B2 R
Subscribed and sworn to before me thi dayof _ [~ W [C . 2023
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Wit Form MJ-08: Local Government Notice

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: Enlighten Alaska Old Seward, LLC | License Number: 134403
License Type: Retail Marijuana Store

Doing Business As: | Enlighten Alaska

Premises Address: | 7317 Old Seward Highway
City: Anchorage State: AK 21P: 9951 8

Section 2 - Certification

I 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 submitied: | 1/06/2023

Name/Title of LG Official 1: Miranda HoneSt/CIty Clerk Name/Title of LG Official 2:

community counci: 1 @KU/Campbell Community Council oate submited: 1 1/06/2023

(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

2
| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete i
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or ’E
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or Jﬂ
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 itis a Class A misdemeanor under Alaska Statute
11.56.210 to falsify an application and commit the crime of unsworn falsification.

Local Government(s):

Jane Stinson

- -« 3 . v
Printed name of licensee Signatyire of l|cense§

[Form MJ-08] (rev 3/24/2022) U Page1of1
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Why is this form needed?

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO’s Anchorage office, along with all necessary supplemental documents and
fees listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects
the controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit
a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Enlighten Alaska Old Seward, LLC| License Number: | 34403

License Type: Retail Marijuana Store

Doing Business As: Enlighten Alaska

Premises Address: 7317 Old Seward Highway

City: Anchorage State: | Alaska | ZIP: (99518
Email: jane@enlightenak.com

Local Government: Municipality of Anchorage

|:| Regular ownership transfer Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed. The business license # should be issued for the DBA listed below, and
held by the transferee.

Licensee: Enlighten Alaska Old Seward, LLC | AlaskaEntity# | 10209773
Mailing Address: 9130 Jupiter Drive

City: Anchorage State: AK zie: 199507
Doing Business As: Enlighten Alaska

Business License #: 2166043 Business Phone: 907-301-2428
Designated Licensee: | Jane Stinson

Contact Email: Jane@enlightenak.com Phone # 907-301-2428

[Form MI-17c] (rev 3/24/2022) Page10f4
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

e Ifthe applicant is a limited liability company, list each member holding any ownership interest and each manager.

o If the applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: || jveWell, LLC
Title(s): Member, Manager Phone: (907-301-2428 | % Owned: (100
Email: Jane@enlightenak.com
Mailing Address: 2600 Spenard Road
City: Anchorage State: | AK ZIP: 199503
Entity Official Name: | Jane Stinson (Managing Member of LiveWell, LLC)
Title(s): Phone: (9(07-301-2428 | % Owned:
Email: jane@enlightenak.com
Mailing Address: 9130 Jupiter Drive
City: Anchorage State: | Alaska ZP: 99507
Entity Official Name: || eah Levinton (Managing Member of LiveWell, LLC)
Title(s): Phone: (9(07-717-9889 | % Owned:
Email: leah@enlightenak.com
Mailing Address: 3734 McCain Loop
City: Anchorage state: | Alaska 2IP: 199503
Entity Official Name: | Fvan |evinton (Managing Member of LiveWell, LLC)
Title(s): Phone: (Q(07-748-0989 | % Owned:
Email: evan@enlightenak.com
Mailing Address: 9130 McCain Loop
City: Anchorage state: | Alaska 2IP: 199507
Entity Official Name: H
Title(s): Phone: % Owned:
Email: )
Mailing Address: i
City: - .. |. state: ZIP:

[Form MI-17c] (rev 3/24/2022) 34403 Page 2 of4
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Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect |:|
financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

21551, Enlighten Gardens - Std Cultivation
21552, Enlighten Extracts - Prod. Manuf
10021, Enlighten Alaska - Retail

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with L__I
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

JDW Counsel - Attorney Jana Weltzin and Staff

Section 6 - Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. |

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.

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

I agree to provide all information required by the Marijuana Control Board in support of this application.

| 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 faIS|f|cat|on or mlsrepresentatlon of any item or response
in this application, or any attachment, or documents to support t tion, is sufficient grounds for denying or revoking
a license/permit. | fufther understand that it is a Class A misd %ska Statute 11.56.210 to falsify an

%$ SHSRS I

appli n and co the crime of unsworn falsification. Q‘.\ g ,
D /
S T2
signat(ir of transfjee ::“__: I;{OTARY g Signature of Notary Publj
i 'é#- UBIIQLG;P ;Em and for the State of
Jape Stinson T S o XS

%\\\\\

Printed name of transferee ,2:7 £t OF p\\j\ \\\\ My co 'j on expires:
Subscribed a#ﬂﬂmﬂm\ efare me this day of

[Form Mi-17c] (rev 3/24/2022) Page 3of4
License # 34403






LT

= %  Alaska Marijuana Control Board
AMCO

Form MJ-17c: License Transfer Application

> >
L

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect I:I
financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):
21551, Enlighten Gardens - Std Cultivation
21552, Enlighten Extracts - Prod. Manuf
10021, Enlighten Alaska - Retail
Section 5 - Authorization
Yes No

Communication with AMCO staff:

Does any person other than a licensee named in this application have authority to discuss this license with D
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:
JDW Counsel - Attorney Jana Weltzin and Staff

Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. F_EQ_L
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. I[ é‘s L.

I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for |é('
rejection or denial of this application or revocation of any license issued. I L

| agree to provide all information required by the Marijuana Control Board in support of this application. J' é'QL
I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete S
application, and I know the full content thereof. | declare that all of the information contained herein, and evidence or other Iég L

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 ipation, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is 4 Class A misderrkgﬁ%?ﬁ 2{% a Statute 11.56.210 to falsify an
application and commit the crime of unsworn falsification. \\\\ AN\ O 4"///
S a4,
e el = i T = =
Signature oftﬁﬁ'{hree s | NOTARY gagnature of Notary Public
e, Z y PUIBIaH(Bubics and for the State of
=¥ IS
Evan Levinton %‘%“9’2’2"#:9@ My commission expires®
Printed name of transferee % 73 OF AR \\\%\
Subscribed an! u\\\\?ore me thi day of 20 ZQ :
n
—
Page3of4
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Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect / | I
financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

21551, Enlighten Gardens - Std Cultivation
21552, Enlighten Extracts - Prod. Manuf
10021, Enlighten Alaska - Retail

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with D
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

JDW Counsel - Attorney Jana Weltzin and Staff

Section 6 — Transferee Certifications

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

=7

)

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. d;

—

]
Pal 5
7
v
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for W
rejection or denial of this application or revocation of any license issued. q

| agree to provide all information required by the Marijuana Control Board in support of this application. :i_ )

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete T
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other W}[
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response  { M
in this application, or any attachment, or documents to support thi ﬁ ication, is sufficient grounds for denying or revoking

a license/permit. | further understand that it is a Class A mide

i
é}!aska Statyte 11.56.210 to falsify an

- . - . . - . \ D /
application and comfhit the crime of unsworn falmﬁcat:on\\?.\\\\qgﬁ._ﬂ' ...... U %
< S E

i¥ X ,
Signature of transferee NOTARY i = Signature of Notary PLN %P\a
Leah Levinton %‘tpPUBM@Y&@ in and for the State of = .
- % 4‘?%2?265’%*3‘@ My comymission expires: A Q’Z@{/
Printed name of transferee ///‘,/-/ /s O..}:'"P\\} \%\\\ et L g
Subscribe %d,—ﬁ\:s:ﬂm@%efore me thi day of ZOB
[Form MJ-17¢] (rev 3/24/2022) 34403 Page3of4
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?‘J:“ co'ﬁ" Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

e -
Vi

Section 7 - Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented

| hereby certify that the undersigned represents a controlling interest of the current licensee. | additionally certify that |, as the
current licensee (either the sole proprietor or the controlling interest of the currently licensed entity) approve of the transfer of this
license, and that the information on this form is true, correct, and complete. | 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 licepse/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify

an application and comnfit the/crime of unsworn falsification.

\:\\\\\muunuw% w 0 Q&U‘(ﬂu

//
Signature of Notary Public

Wﬂﬂ% A.p %
{ NOTAB&X;PM% in and for the State of Q{M

PUBLIC x5
cg:.g_...- My commissi nexplres

PrinWame of transferor @‘ ........... ” \
ZHADTIR 9“
Subscrib d@.pﬂi m@ efore me this day of

\\\\\\uuumm;/,, / %\ﬂﬁ’) 6{4:9:6/:\

Signature of Notary Public

,9//4

%

g\\mmrmyf%

@\‘
C':,‘._.--
’)‘
é‘
3‘

7 4 ) @ ............. /
Signature of tra-" eror f___'..-“' §0Tﬂ ﬁbl:@ and for the State of
Evan keyinton 2-'—-;;4 P[IBI;}?C "\?&’Iy commission expires: 971 @9’5
Printed name of transferor Z d} %, ‘_ %‘- h[)
Subscnbe// """" me thls day of Wm 20 23
f»’irmmm\\\\\
g i Qa @/LJCQH
N7
0 %\\\\\Q"\DABU ’Z’@gnature of Notary Public
/ §Q$‘-{E>;“"“ss'°"% 2 ml ]Sl‘ ’
Py =.
Signature of transferor | § ﬁém @ for the State of _ g
Leah LeV|nt0n E‘E: .\L;‘-._ PUBLIC. @ommlssm explres
Printed name of transferor '}}/‘P,:'j, "‘3727,2@' ca“t?'§
Subscribed a Z f naqx this day of
RCZTITN\

Page4of4
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1 & Mg Alcohol and Marijuana Control Office
o0 : "'f.r( 550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

Es . marijuana.licensing@alaska.gov
AMCO Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

. S Form MJ-17d: Unaltered Operating Plan and/or Premises
Wity 08 Diagram Form

Why is this form needed?

This operating plan and/or diagram form is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved
for this license. This form replaces the information required by regulations 3 AAC 306.020(b)(8), 3 AAC 306.020(c), 3 AAC
306.315(2), 3 AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or
diagram during the transfer.

Section 1 - Establishment Information

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

New Licensee: Enlighten Alaska Old Seward, LLC | License Number: | 34403
License Type: Retail Marijuana Store

Doing Business As: | Enlighten Alaska
PremisesAddress:  |7317 Old Seward Highway
City: Anchorage State: |Alaska | ZIP: 99518

Section 2 - Certification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the

applicable box(es) to the right: Initials
=

| certify that there will be no changes to the operating plan for this license. uJ' &é
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06. | /\

=

| certify that there will be no changes to the premises diagram for this license. |
If the above statement is certified, you will not be required to submit form MJ-02.

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and I 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 undef Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification. '

Jane Stinson
Printed name of transferee Sig/ ture o?t‘rjnsferee

[Form MJ-17d] (rev 3/24/2022) Page10f1










Department of Commerce,
THE STATE

f Community,

0 -

A I 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, Occupational RE: Enlighten Alaska LC#34403

License Examiner

This is an application for a transfer of controlling interest of a Retail Marijuana Store LC#21552 Enlighten
Alaska, owned by Enlighten Alaska Old Seward, LLC. The old ownership structure for Enlighten Alaska
Old Seward, LLC-(Jane Stinson 50%, Evan Levinton 25%, Leah Levinton 25%). The new ownership
structure for Enlighten Alaska Old Seward, LLC (LiveWell, LLC - 100%.)

Date Application Initiated: 12/18/2023
Date in Queue: 12/18/2023
Complete/Notices Sent: 3/4/2024
Objection Period Ends: 4/4/2024

Local Government Response/Date: MOA-— Waives Protest 3/20/2024

Fire Marshal Response/Date: Deferred

DEC Response/Date: Deferred

DOL-WC Response/Date: Compliant- 3/7/2024
DOL-ES Response/Date: Compliant- 3/6/2024
DOR Response/Date: Non- Compliant-3/5/2024
Creditor(s) Response/Date: None Listed

Background check status: Complete

Objection(s) Received/Date: None





Other Public Comments Received: None

Staff Questions/Issues for Board: None






ANCHORAGE DAILY NEWS

AFFIDAVIT OF PUBLICATION

ACCOUNT #: 101523 CAMPAIGN #: 40507 COST: $585

STATE OF ALASKA
THIRD JUDICIAL DISTRICT

Lisi Misa

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
all said time was printed in an
office maintained at the aforesaid
place of publication of said
newspaper. That the annexed is
a copy of an advertisement as it
was published in regular issues
(and not in supplemental form)
of said newspaper on

November 7, 14, 21/2023

and that such newspaper was
regularly distributed to its
subscribers during all of said
period. That the full amount of
the fee charged for the foregoing
publication is not in excess of

the rate charged anzﬁba

Signed

Subscribed and sworn to before

me this Ist day of December

- Joda § Nowling

Notary Public in and for

The State of Alaska.

Third Division

Anchorage, Alaska

MY COMMISSION EXPIRES

7/14/2024

Jada L. Nowling
ELECTRONIC NOTARY PUBLIC
STATE OF ALASKA
MY COMMISSION EXPIRES 07/14/2024

Document Ref: VHQKG-7TP8A-DJYQS-ZNHJ9 Page 5 of 27
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Manager Counsell leaves Brewers for Cubs

Associated Press
CHICAGO — The Chicago Cubs
mred manager Cralg Counsell away
ding

iand at aktimore. ...

pm.
Kansas City, Wam, LA Rars, hiadelphia
DenveratBuffalo, 15 pm.
AN Times ADT
FirstRound (Bestof3)
il necessary
Confernce
Phiadelphia 1, New England 0
‘Wednesday's mateh: Philadelphis at New En-
land, 3pm.
1Nashvilled
Toesday's match:Oriando at Nashvile Sp.m.
Colambus 1, Atianta
esdaps mate Coumbs sttt ..
Clncianati 2, New York0

‘Saturday' result: incinnat | Now York 1, Cn-
cinnati advanced -7 on penalykicks

Los Angeles FC 2, Vancouver 0
Sombays s Los gl FC 1. Vacoer 0
Los Angeles FC advance

Houston.
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No. 1 Kansas (10) beat NC Central 9956, Next:
vs.Manhattan, Fiday.
No.2 Duke (19)beat Dartmouth 92:54. Next: s.
No. 12 Arizona riday.

Mon¢
the former blg leaguer
with a record-break-
ing contract and

firing David Ross in a
tandem of surprising
moves.

The 53-year-old
Counsell became the
majors’ highest paid
‘manager with a five-
year contract worth
‘more than $40 million,
according to a person with knowl-
edge of the deal who spoke to The
Associated Press on condition of an-
onymity because the terms weren't
announced.

Counsell

backup catcher for the Cubs when
they won the 2016 World Series in a
historic moment for the franchise.
 Chicago was in position for an NL
this year before stumbling
in September. It went 83-79 after fin-
ishing under .500 in the previous two

seasons.

“On behalf of the Cubs organiza-
tion, we express our deep gratitude
for David's contributions to our club,
both on and off the field,” President of
Baseball Operations Jed Hoyer said
inarelease. “First as a player and
then as a manager, David continually
showcased his ability to lead. David’s
legacy will be felt in Chicago for gen-
erations and his impact to our organi-
zation will stack up with the legends
that came before him.

“Going forward, our major league

METS HIRE MENDOZA

The New York Mets are hirin;
Yankees bench coach Carlos Men-
doza as their manager, according to
a person familiar with the decision.
The person spoke to The Associated
Press on condition of anonymity
Monday because the move had not
been announced. Mendoza spent the
past four seasons across town with
the Yankees as bench coach under
manager Aaron Boone. Mendoza re-
places Buck Showalter, who was
by the Mets at the end of last season.

VOGTTO MANAGE GUARDIANS
The Cleveland Guardians

hired Stephen Vogt, a journeyman

catcher with no managerial expe-

rience, as their new manager to

replace Terry Francona. A two-time

Ross, 46, went 262-284 in four team will be managed by Craig Coun-  All-Star, Vogt was Seattle’s bullpen
seasons with Chicago, winningthe  sell. We look forward mwelcommg coach last season.
NL Central in 2020 in his first year Cmg at ‘Wrigley Field early next
in charge. He also was a beloved weel
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2018.

The UAA men’s hockey
team dropped the first two
games in its annual Gov-
ernor’s Cup series with ri-
val Fairbanks on the road
this past weekend. The
Seawolves fell to the Na-
nooks 6-1 on Friday night
with their lone goal com-
ing frnm senior forward
Ben Almquist and came up
Jjust short of a comeback on
Saturday before ultimately
falling 5-4 in a game where
Anchorage‘s Aiden Westin

Pitsburgh 20, Temnessee 16

sas iy 21 M 14k DU

Washington 20, New England 17

myThai Restaurant LLC, dba
myThai  Restaurant located
at 333 W. 4th Ave. Ste. 228
is applying for transfer of
a Beverage Dispensary AS
04.11.090 liquor license to My
Thai Alaska LLC. dba
myThai Downtown Restaurant.
Interested  persons  should
submit written comment to
their local governing body, the
applicant, and to the Alcoholic
Beverage Control Board at
550 West 7th Ave. Suite
1600 Anchorage AK 99501 or
alcohol.licensing@alaska.gov.
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the Las Vegas Raiders' 30-6 recorded her second goal College hockey

home victory over the New
York Giants on Sunday in
Week 9 of the NFL season.
He also recorded his first
career quarterback hit and
set a his single-game sea-
son high for total tackles
with four including three
solos and one assisted in
32 total defensive snaps (51
percent).

Anchorage’s Jayden
Heartwell helped the Dick-
inson State University foot-
ball team clinch the pro-
gram’s ninth straight North
Star Athletic Association
title by recording his first
career pick-six in the Blue
Hawks’ 48-17 rout of the

ot elgeson Valley City State University
e Souh Carin, scored their first two goal.s Vikings. The former South
No. 15 Stanford (w)mmwhy Nt . Ha- Anchorage high standout
5 Hext: returned his fourth inter-
o 11 u;..m‘ueu 5 et Ginconati 7753, ALASKA STARS c;ﬂ}io;lhqf the sea::n ar:‘d
12th of his career 40 yards
;’u "m?:f";‘ e SHINING QUTSIDE to the house to extend his
" o s e Wil- team’s lead to 34-3 in the
No.20 Colorado (10) beat No. 1 Lsus2 78 New: - SON Tecorded his half of a  third quarter.
" Wednesday. sackin the fourth quarterof ~ Wasilla’s Mikayla Lantto
Gl Aska 00 Somwt, UG ooy fnkhn Naka G UG o Gt xtoctons, UG doy
busines a5 Enighten Alaska, located al  business as Enlhten Gardens, kcated al a5 Enlghten Exract, located at 524 €
7317 0 Sevard Highway, Anchorage, AK 524 € 5th Avenue, 18, Anchorage,AK 99503 48 Avenue, 1A, Anchorage, AK 99503 is
99518 Is appiying under 3 MC 306045
fo_transte of controling nterest i a
Marjuana Sore (3 AAC 306. 300), 306, 400() iy G o8

Iterusted o the
application by submitting 3 _ witien
sttement of reasons for the objection to

n Jana Wetzn, Esq Weliio, Esq
o %01 Proto or 901
Avenue, Second Foo, Anchorage A 99503, Avenue, Second Flor, Mrchorage, AK 98503,

of the season for the Long
Island University women's
hockey team in the Sharks’
3-1 home victory over the
Assumption University
Greyhounds on Friday.

Ketchikan’s Isaac Up-
dike finished 15th in the
elite men’s field of 26 in the
Abbott Dash which doubled
as the USA Track & Field
Road 5K Championship on
Saturday in Manhattan,
New York, with a mark of 14
‘minutes, 6 seconds.
FAST FORWARD

Prep volleybal

3A/4AASAA State Championship
The top prep volleyball teams.
from across the state converge on
Anchorage this week for the conclu-
sion of the 2023 postseason for th
top two high school divisions in the
Last Frontier. The tourament takes

place at the Alaska Airines Center
Starting Thursday and wrapping up
Saturday.

The Bottle Shop, LLC is
making application for
a new Package store

license  AS  04.11.150
liquor  license  doing
business as Alaska Blooms

& Bubbles located at 8250
Homer Dr, Anchorage.
Interested persons should
‘submit written comment to
their local governing body,
the applicant, and to the
Alcoholic Beverage Control
Board at 550 West 7th Ave.
Suite 1600 Anchorage
AK 99501 or alcohol.
licensing@alaska.gov.

UAA v. Robert Morris, Friday and
Saturday at Avis Alaska Sports.
Complex, 7:07 p.m. and 4:07 p.m.

The Seawolves will be back in town
and playing in front of their home
fans for the first and nnly time in
the month of November this week
when they host the Cnlomals fora

ime series. The first matchup
will take place Friday ight and the
second Saturday evening.

NAHL
Anchorage Wolverines v. Fairbanks.
Icedogs, Friday and Saturday at

Ben Boeke, 7 p.m.
The hometown team wil be back in
action and on its home ice this week
wal franchises from the
Last Frontier willface off for the first
time this season for
series this weekend. This will be the
Wolverines second set of games
in their quest for the Ciub 49 Cup
as each of teir next six games will
come against Alaska competition.
They currently lead all three teams
with four points,, followed by the
Kenai River Brown Bears with three
and Fairbanks with two.

T
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10 AMCO at marfuanal
or 10 550 W 7th Ave,Suite 1600, Anchorage,
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CRIME & COURTS

Anchorage man who defrauded investors of
$26M gets 10-year federal prison sentence

Tess Williams
Anchorage Daily News

An Anchorage man who defrauded
more than 175 people of roughly $26
million over the course of a six-year
investment scheme was sentenced
Monday in federal court to spend 10
years in prison.

Garrett Elder pleaded guilty in
May to one count of wire fraud. The
case was one of the largest invest-
ment fraud schemes in Alaska, said
U.S. Attorney Lane Tucker for the
District of Alaska.

Elder’s sentencing hearing began
‘Wednesday but continued Monday af-
ter the proceedings had to be extend-
ed because so many of Elder’s former
clients testified about the far-reach-
ing consequences of the fraud case.

At least nine victims stood before
U.S. District Judge Joshua Kindred
on Wednesday and detailed how their
lives were permanently altered. A
number of them were so angry their
hands shook. Others wiped away

ears.

Several told the judge they lost
money saved for a home purchase
or retirement savings, forcing them
to return to work. Numerous people
described being unable to sleep at
night or waking up in the middle of
the night and replaying every interac-
tion with Elder in their heads. Others
said they developed anxiety and deep
depression caused by the financial
stress.

The sentence handed down by
Kindred exceeded the seven-year
sentence prosecutors had requested.
His federal public defender asked for
afive-year sentence.

Con man, or in over his head?

In a sentencing memorandum
filed early November in U.S. District
Court in Anchorage, Assistant U.S.
Attorney Michael Heyman painted

said he was a successful trader, the
agreement said. They began invest-
ing money with Tycoon Trading, but

again Elder lost all the money, ac- ¢

cording to the agreement.
He sent out false quarterly perfor-
mance reports that showed strong re-

for sentencing under federal guide-

lines, so adding additional charges

would have bogged down the pro-
lings.

Elder had continued to solicit new

investors even as complaints were

being filed with law enforcement and

turns on the

said. Elder often included photos of
him or his family to give the emails
a personal touch and provide a feel-
ing of success, Heyman wrote in the
sentencing memorandum. Between
2016 and 2018, Elder had lost rough-
ly $500,000 that 13 investors, largely
friends and family, had entrusted him
with, the memorandum said. He told
them in March 2018 that he'd failed,
but did not disclose that he'd consis-

Heyman wrote in the sen-
tencing memorandum. During that
timeframe, he convinced the widow of
aretired military officer who had died
from cancer to invest a large portion
of his death benefits, Heyman said.

Victims said it was unlikely Elder
will ever fully repay them.

Elder continued to make poor fi-
nancial decisions even while awaiting
sentencing on the wire fraud charge,
Heyman wrote in the sentencing
He to look

tently provided false re-
ports, it said.

Elder continued to recruit new in-
vestors and told them he was a suc-
cessful trader, the plea agreement
said. In 2019 he created a new trading
entity, The Daily Bread Fund. About
177 people mvested a total of rough-
ly $28 million with him since March
2018, the sentencing memorandum
said.

By October 2022, Elder had lost
about $20 million in trading, the me-
mo sai

Elder lived a lavish lifestyle during
the years he was trading, the memo-
randum said, detailing that he rented
private jets or helicopters to take him
on expensive vacations, he bought
real estate, a camper and a truck, and
he donated hundreds of thousands of
dollars of investors’ money.

Throughout the losses, Elder be-
lieved he was qualified and able to
be successful, his attorney wrote in a
sentencing memorandum. Although
he lived lavishly, roughly 80% of the
investor funds were lost through
trading rather than extravagant
spendmg, the memorandum said.

for “his next get-rich quick opportu-
nity” and squandered roughly $22,000
over four months by developing and
testing a trading software idea that
ultimately flopped, the prosecutor
wrote.

Elder also spent $5,000 on consult-
ing services focused on helping him
prepare a “lengthy and compelling
narrative” for his sentencing hearing,
Heyman wrote.

He described the lmpact to vie-
tims’ lives as “incalculable.”

Victims said not only did Elder
cause financial devastation, but he
left them with extreme mental and
physical angui:

Some vlcllms said the fraud
caused them to lose trust in others
and second-guess their own deci-
sion-makil

In a 10+ page letter submitted to
Kindred, Elder wrote that he was
“deeply ashamed and remorseful for
his actions.” He also made a state-
ment during Monday’s hearing.

“My foolhardy overconfidence and
deceptions have basically cost my in-
vestors everything. I have reviewed

work-  the

Elder, 30, as a ic and cal-
culating con man who leveraged per-
sonal relationships in order to steal
money from anyone he could, includ-
ing close family members, childhood
best friends and of his

ing lor one of Elder’s investors saw ir-
regularities with the trading business
and reported it to state regulators in
August 2022, Heyman wrote in the
Elder was

church.

Ben Muse, the assistant federal
defender representing Elder, said
his client did not act maliciously and
instead got swept away in a scheme
over his head. Elder was a poor inves-
tor who made the situation worse as
he tried to to recover from his losses,
Muse wrote in his own sentencing
memorandum.

“He justified his actions because
he foolishly believed they would ul-
timately be harmless, that it would
never be an issue; that he could just
invest his way out of any hole he got
himselfinto,” Muse wrote.

Elder was influenced by his father,
who also defrauded a large number of
people in recent years, Muse wrote.

Elder’s first big loss came in 2016,
when his parents gave him up to
$20,000 to invest in stocks and foreign
currencies, according to a plea agree-
ment filed in the case. He invested
the funds under Tycoon Trading, a
business he had started years earli-
er when he first became interested
in trading during high school finance
classes, Heyman wrote in the sen-
tencing memorandum.

Elder lost all of that money trad-
ing, the agreement sai

Regardless, he told his friends
and family about the business and

FROM PAGE A1

BEDS

be homeless have so far died outside
in November, including two men in
wheelchairs. A record of 49 have died
in total in Anchorage this year so far.

Storms this month have so far
dumped around 3 feet of snow in An-
chorage. On Monday, fresh snowfall
triggered more power outages and
worsened already abysmal road and
sidewalk conditions in some areas.

Assembly member Felix Rivera,
chair of the Assembly’s Housing and
Homelessness Committee, said be-
cause the shelters have been consis-
tently full or close to full, the admin-
istration has a good case to make for
the additional 50 beds.

“It makes sense for us to expand
the emergency cold weather shel-
ter system to accommodate more
folks, so yes, 1do suspect it will be ap-
proved,” Rivera said.

Johnson also said that a local

nlghten Alasa, LLC, located at 2600 as Enlihten Aaska, located at  as Enihten Extracts, located at 524 €
Sponard Road, Anchorage, AK 99503 7317 0id Seward Highway, AK 4 Avenve, 1A,

B934 is applying under 3 AAC 306045 99STB Is appling under 3 ARC ying

for_transter_of contrlling nterost in a ranstor of controliog interest i a

Enighten Aaska 0K Seward, LLC doing
business

notified the next month that he was
under investigation, it said.

At that point, Elder began to dis-
close the fraud to trusted people and
word began to spread among his in-
vestors, according to the memoran-
dum. Regardless of the investigation,
prosecutors said Elder continued to
recruit new investors.

In October 2022, Elder described
the fraud to FBI agents, his attorney
wrote. In March, he was charged with
wire fraud. His attorney filed a notice
days later that said Elder intended to
plead guilty.

Semom:lnz concerns

they have
submitted and feel disgusted that my
actions have caused such profound
suffering,” Elder wrote in the letter.
“Regardless of my intent, I decimat-
ed the savings of those who trusted
me and destroyed their plans, built
on years of sacnﬁce Irobbed them of
their dreams.”

At the end of Wednesday’s sen-
tencing hearing, Kindred said he
would need time to think over some
of what he heard from victims. He
said his initial reaction was that the
sentence recommended by Heyman
seemed like it was not severe enough.

He sentenced Elder on Monday
to 10 years in federal prison, double
what Muse had requested and three
years longer than Heyman had rec-
ommended.

Heyman said discretion always
lies with the court and he was pleased

Many of th
the ]udge last week expressed frus-
tration with Heyman because they
believed the recommended sentence
was too light. They asked Kindred to
throw out the plea agreement or sen-
tence Elder to the maximum time al-
lowed by law: 20 years behind bars.

Several said they did not under-
stand why Elder was charged with
only a single count of wire fraud when
he had bilked so many people out of
their life savings and appeared to
show little accountability or remorse.

During a press conference after
the hearing on Monday, Heyman said
all counts of wire fraud are combined

organization, Graceful Touch Tran-
sitional Services, has offered to open
a 50-person warming facility in the
Fairview neighborhood, though it
would need about $225,000 in city
funding.

With more snowy weather and
colder temperatures forecasted, Ri-
vera said he’s worried. Mayor Dave
Bronson’s administration should look
for ways to quickly open one or more
warming areas, places where people
can temporarily get out of the cold,
Rivera said.

Rivera said he advised the ad-
ministration to look into setting up a
warming area in Midtown, as well as
the possible location in Fairview.

Many people currently living out-
side have said they prefer camping
over staying in a group shelter like
the one on 56th Avenue, but they need
places they can go to warm up. Peo-
ple who have been kicked out of shel-
ter also need somewhere to go. Fi-
nally, the warming area is needed for

eople who want shelter when beds
are full

with 3

“We have to remember, wheth-
er it’s three years, 10 years or above
the government’s recommendation,
we're talking about many, many years
in prison,” he said at a press confer-
ence. “It’s a substantial sentence no
matter what we're talking about and
we were recommending many, many
years in prison.

Elder has been out of custody
while awaiting for the last

POLITICS

BILL ROTH / ADN archive February 2023
Alaskans For Honest Elections held a ballot initiative petition signing
to reject ranked choice voting in Alaska elections at a South Anchor-
age church on Feb. 16, 2023.

Alaska commission set to
consider complaints that
could deliver blow to
anti-ranked voting groups

Iris Samuels
Anchorage Daily News

The Alaska commission
responsible for overseeing
campaign ethics is sched-
uled to meet later this week
to consider two complaints
filed against groups and
individuals that have been
working for months to over-
turn Alaska’s new voting
system.

The complaints allege
that those working to repeal
Alaska’s ranked-choice vot-
ing and open primary sys-
tem — including a church
called the Ranked Choice

i iation and

Alaskans for Better Elec-
tions, the pro- ranked
choice voting group, is
resented by Scott Kendall
who authorized the origi-
nal ballot measure that put
in place Alaska’s ranked
choice voting and open pri-
maries in 2020.

The slew of complaints
points to a brewing fight
tween the supporters and
opponents of the new vot-
ing system. Supporters of
the open primaries and the
ranked-choice general elec-
tion say it favors more mod-
erate, consensus-building

nents sa

a nonprofit organization
founded by former Repub-
lican U.S. Senate candidate
Kelly Tshibaka — have re-
peatedly violated state law
by inaccurately reporting
the source of their funding
and failing to accurately
report certain activities
and spending in their quest
to do away with the state’s
voting system.

The staff of the Alaska
Public Offices Commis-
sion has found in an inde-
pendent investigation that
groups advocating against
ranked-choice voting and
their leaders have violat-
ed state law. But it is up to
the commissioners to make
a final determination on
whether the law was bro-
ken and the size of the fines
for the possible violators.

s the commissioners
prepare to meet Thursday
for two separate hearings
— one on Tshibaka’s group
and another on the leaders
of a ballot initiative — two
other complaints have been
filed with the commission
by both opponents and sup-
porters of the system, as a
group called Alaskans for
Honest Elections nears its
deadline for submitting the
required 26,000 signatures
needed to put the question
of repealing the new voting
system on the 2024 ballot.
int filed Mon-

year and a half and will self surrender
to the Bureau of Prisons on a desig-
nated date, Heyman said.

Muse declined to comment on the
case.

“It’s supposed to dip into the neg-
atives next week,” Rivera said. “And
iggest concern is that we don’t
have any warning areas set up or any
kind of efforts for folks during those
few days of extreme cold, and we're
going to be having to keep folks safe
and keep folks warm.”

If the Assembly on Tuesday ap-
proves adding 50 more beds at the
56th Avenue shelter, and if the ad-
ministration opens two warming ar-
eas and finds a way to add 50 more
non-congregate shelter beds, like
what is currently being done at two
local hotels, that should be enough to
meet the need, Rivera said.

Shawn Hays, CEO of nonprofit
Henning, Inc,, said the city needs
more shelter beds and at least one
warming area. Henning is contracted
to run the city’s mass shelter and the
Alex Hotel shelter, and is also helping
with the Aviator Hotel site.

“My biggest concern is that more
people are going to freeze to death
due to inadequate shelter space,”
Hays said.
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day by Alaskans for Better
Elections, a pro-ranked
choice voting group, alleges
that the leaders of the bal-
lot group have continued
to violate state law in their
effort to repeal the state’s
new voting system, even
after being warned repeat-
edly by state officials that
they must change their re-
porting practices to comply
with the law.

In a complaint filed last
month, the leader of the
anti-ranked choice voting
group, Phillip Izon, alleged
that Alaskans for Better
Elections violated state law
by failing to report certain
activities as required with
the commission. Alaskans
for Better Elections has
denied the allegations and
asked for the complaint to
be dismissed.

Izon and his group, Alas-
kans for Honest Elections,
are represented by former
Attorney General Kevin
Clarkson, who resigned in
2020 and moved away from
Alaska after facing allega-
tions that he had inappro-
priately sent text messag-
es to a female colleague.

it’s confusing and works
against conservative Re-
publicans who would have
won under Alaska’s old sys-
tem of partisan primaries
and pick-one general elec-
tions.

While some conserva-
tive state lawmakers have
voiced opposition to the
new voting system, enough
of them have said that they
intend to support it for the
time being to halt any leg-
islative effort to repeal the
system. That means oppo-
nents are left with a citi-
zens’ initiative as their only
path to possibly get rid of
the voting system until af-
ter the next election.

A decision by the Alas-
ka Political Offices Com-
mission after Thursday’s
scheduled hearing could
spell disaster for the ballot
effort. According to a report
prepared by the commis-
sion’s staff and filings by the
supporters of the voting sys-
tem, the associated fines for
the group’s reporting viola-
tions could exceed the total
amount of funding raised by
the ballot group thus far.

Alaskans for Hon-
est Elections, the group
seeking to repeal ranked-
choice voting, reported
only $2,000 in income for
a three-month period be-
tween July and October, all
from the Ranked Choice
Education Association, a
Washington-based church
through which the group
has funneled its funding.
In the same period, it re-
ported spending $1,750
paying fines for past legal
infractions, and $800 to the
Alaska Support Industry
Alliance for marketing and
outreach. Those were its
only two expenses.

In the same time peri-
od, the group purported to
continue gathering signa-
tures for its ballot measure
across the state, relying
solely on volunteers. The
group must submit at least
26,000 signatures of regis-
tered Alaska voters by Feb-
ruary to put the question of
repealing the voting system
on the 2024 ballot.

Alaskans for Honest
Elections reported that it
had only $210 in the bank as
of Oct. 7, after spending the
vast majority of the roughly
$100,000 it had raised since
the beginning of the year.
According to a report pre-
pared by commission staff,
the maximum penalties for
the group’s reporting viola-
tions could exceed $100,000.

myThai Restaurant LLC, dba
myThai Restaurant  located
at 333 W. 4th Ave. Ste. 228
is applying for transfer of
a Beverage Dispensary AS
04.11.090 liquor license to My
Thai  Alaska LLC. dba
myThai Downtown Restaurant.
Interested  persons  should
submit written comment to
their local governing body, the
applicant, and to the Alcoholic
Beverage Control Board at
550 West 7th Ave. Suite
1600 Anchorage AK 99501 or

alcohol. i gov.

The Bottle Shop, LLC is
making application for
a new Package store
license AS  04.11.150
liquor license  doing
business as Alaska Blooms
& Bubbles located at 8250
Homer  Dr, Anchorage.
Interested persons should
submit written comment to
their local governing body,
the applicant, and to the
Alcoholic Beverage Control
Board at 550 West 7th Ave.
Suite 1600 Anchorage
AK 99501 or alcohol.

gov.
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A Gazan family, a premature newborn, a pamful choice to stay

Louisa I.oveluck lnd Hajar Harb
The Washington

JERUSALEM — Even amid a war
of searing brutality, the images shared
around the world were striking: babies in a
Gaza City hospital removed from their in-
cubators, tiny arms straining and beating
attiny chests.

But less than 15 miles away, the parents
of little Anas Esbeita had not seen them.
Communications were too shaky for the
widely circulated news photos to reach
them. From their corner of a packed dis-
placement shelter, they thought their new-
born, like others at Gaza’s largest hospital,
was dead.

The news that a United Nations team
had evacuated more than two dozen ba-
bies from al-Shifa Hospital reached them
through a friend. He told Ali Esbeita, the
child’s 35-year-old father, to head straight
to the Emirati Maternity Hospital in Ra-
fah. Ali scanned the list and saw Anas’s
name.

His joy, he said, was “incredible.”

The child now sleeps peacefully, pho-
tographs shared by the family show. But
the dilemma before his parents encapsu-

LOAY AYYOUS fr The Wasnigion Post

More than two dozen premature babies were evacuated from the besieged al-Shifa Hospital in Gaza City, where a

as a command-and- com.rol center. lsraell

lack of fuel meant there was no electricity to power incubators, leaving the children in critical condition.

through two different temporary shelters

lates the i choices
Gazans every day through this month-and-
a-half-long war.

‘When the World Health Organization
carried at least 26 of the newly evacuat-
ed babies into Palestine Red Crescent
ambulances Monday for passage onward
to Egypt and medical care outside a war
zone, Anas and his family stayed behind.

“If his mother accompanies him, who
will take care of his seven brothers?” Ali
asked in a telephone interview. “If I travel
with him, who will take care of my wife and
children?”

“No one would refuse to let his son be
healthy. But if he travels, what if he sur-
vives only to find that his family have been
killed?”

Hamas fighters entered Israel early
on Oct. 7, killed about 1,200 Israelis and
foreign nationals, and took more than 240
back to Gaza as hostages. Israel has re-
sponded with a military campaign to end
Hamas rule in Gaza.

That campaign has devastated the
enclave’s health care system. The World
Health Organization has recorded 164 at-
tacks on health care-related facilities there
since the conflict began. By the time Israe-
li troops laid siege last week to the al-Shi-
fa complex, which military officials allege
held multiple Hamas command-and-con-
trol centers, the hospital had been reduced
to the most basic of functions.

Medical staff at al-Shifa have denied
that the militant group used their hospital

cility but have presented little evldence to
support their claims.

Without fuel to generate the electrici-
ty to power the incubators, medical staff
wrapped the babies in blankets and med-
ical scrubs and watched as they grew sick-
er by the day. When WHO officials arrived
Saturday, at least 32 of the babies were in
critical condition inside the facility. They
described it as a “death zone.”

With ﬁghung still raging outside the
hospital, the U.N. health agency could stay
only one hour, the organization said, as its
officials scoped out the facility ahead of the
first evacuations the following day. Two of
the infants didn’t survive the night.

Ali had seen al-Shifa, but only in better
times. Before Oct. 7, it was Gaza’s most ad-
vanced and best-equipped referral facility.
Anas was born prematurely there on Aug.
16; the doctors said his organs were unde-
veloped. He had been lying in the incuba-
tor ever since, his mother, Warda, pumping
milk for him at home and his father deliv-
ering it to the hospital almost every day.
Their last visit was Oct. 4.

Three days later, Hamas militants over-
ran Israeli border communities, sending
raw shock through Israel and leaving Pal-
estinians across Gaza bracing for the war
they knew would follow.

Warplanes pummeled northern Gaza;
the Esbeita family fled almost immedi-
ately. As the airstrikes increased, Ali and
‘Warda shepherded Anas’s seven siblings

city of Khan
Younis.

But they were wracked with guilt. All
they had of Anas was the photographs they
had kept on their cellphones. “We were
blaming each other for leaving him, for
abandoning him,” Anas said. “The feeling
of helplessness was killing me.”

Cellphone communications in Gaza
often go down for hours. When the news
reached the family that Israeli troops
last week had stormed al-Shifa, they de-
spaired. They believed Anas was dead.

Thousands of civilians were still shel-
tering inside the hospital. Most of them
left Saturday, many walking the 15 miles
to Khan Younis, bringing with them horror
stories of the dire conditions they had fled.

When the WHO team arrived, they
found that none of the babies had mothers
there. Palestinian officials had only limit-
ed information about their whereabouts.
Some were believed to be dead.

In a photograph shared by Tedros Ad-
hanom Ghebreyesus, WHO's director gen-
eral, a member of the U.N. team in blue
helmet and flak jacket scoops a small baby
gently from a hospital bed. The protective
gear, necessary for the team’s “high risk”
mission through a war zone, reinforced
just how miraculous the babies’ survival
had been.

The doctors who looked after them,
Ghebreyesus said, had shown “extraordi-
nary bravery.”

The Gaza

parents who believed that their children
might be among the surviving babies to
gather at another hospital in the southern
city of Rafah. The ministry said they could
register to travel in an ambulance convoy
out of Gaza and toward a hospital far from
the bombs and the fear.

At the Emirati hospital, newly arrived
babies fought serious infections from the
lack of medical supplies and other difficul-
ties during the final days at al-Shifa. Most
were suffering from severe hypoglycemia

— insufficient blood sugar, a potentially fa-
tal condition — because they hadn’t been
able to drink enough milk, said Ahmed al-
Shaer, the deputy head of the nursing de-
partment.

Only six mothers had been reachable,
al-Shaer said. He did not know what be-
came of the others.

“We expect that they were killed during

the war, or displaced and do not know that
their children were taken to the Emirati
spital,” he said.
As at least 26 of al-Shifa’s surviving in-
fants were taken to Egypt, Anas stayed be-
hind. In photographs taken by his parents,
he finally looked at peace. He and others.
lay close together in their incubators, with
fresh diapers and blankets. In one image,
Ali and Warda watch over them, their ex-
pressions tender but anxious. They said
a doctor had suggested that Anas may be
ready for discharge soon.

“Iknow it won’t be in ideal circumstanc-
es if we are all living in a shelter, but at
least he will be in my hands,” Ali said.

The infants who were evacuated to
Egypt on Monday were received by a fleet
of medics. Ali and Warda said they stood by
their refusal, but they feared for the future.
The Israeli army said during the week-
end that it was now pivoting its ground
offensive toward Hamas operations in the
south.

“With every passing day there are
fewer places in which Hamas terrorists
can roam about,” Israeli Defense Minis-
ter Yoav Gallant said Friday. The people
of southern Gaza would soon witness the
same “lethal strength,” he said, as Israeli
forces had demonstrated in the north.

The south is where the Esbeita family
is taking shelter. They’ll stay together now,
Ali said, no matter what.

“Do you know what it means to leave
your child alone and weak for 45 days, so
he falls prey to war, hunger, cold and occu-
pation?” he asked. “That’s why I refuse to
let him leave. My family and I believe we
must live together or die together. The only
solution is for this senseless war to stop.”
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wounded patients remain
stranded at the Shifa com-
pound, which Israeli forces
stormed days ago.

Gaza’s hospitals play a
prominent role in the battle
of narratives over the war’s
brutal toll on Palestinian ci-
vilians, thousands of whom
have been killed or buried
in rubble since the conflict
was sparked by Hamas’
Oct. 7 rampage into south-
ern Israel. In the wake of
the assault, Israeli leaders
vowed to eradicate Hamas,
destroy its ability to rule
(Gaza and uproot its militant
infrastructure.

Israel says Hamas uses
civilians as human shields
and that the militants oper-
ated a major command hub
inside and under Shifa, a
claim hospital officials and
Hamas deny. Critics say
Israel’s siege and relent-
less bombardment amount
to collective punishment of
the territory’s 2.3 million
Palestinians.

Israeli troops were bat-
tling Hamas fighters in the
Jabaliya refugee camp, a
densely built-up district on
Gaza City’s northeastern
side that has been heavi-
ly hit by bombardment for
weeks. The military said
that after moving through
the center of the city to Shi-
fa, its forces were now work-
ing to uproot Hamas fight-
ers from eastern areas.

Dozens of dead and
wounded in airstrikes and
shelling overnight flowed
into Indonesian Hospital,
near Jabaliya, said Mar-
wan Abdallah, the medical
worker there. He said Is-
raeli tanks were operating
less than 200 yards away
and Israeli snipers could be
seen on the roofs of near-
by buildings. As he spoke
on the phone, the sound of
gunfire could be heard in
the background.

December 4, 2023 1:35 pm (GMT -9:00)

Hamas’ Health Minis-
try spokesperson, Ashraf
al-Qidra, said roughly 200
wounded patients and their
companions were evacu-
ated from the hospital to
southern Gaza in a rescue
effort coordinated by the

N. and the Internation-
al Committee for the Red
Cross. Many of the evacu-
ees were being treated at
al-Nasser hospital in the
southern town of Khan You-
nis, he said.

Between 400 and 500
wounded remain at Indo-
nesia Hospital, Ashraf told
Al-Jazeera. Some 2,000
displaced Palestinians also
are sheltering there.

In a separate develop-
ment that could relieve
some of the pressure on
Gaza’s collapsing health
system, dozens of trucks
entered from Egypt on
Monday with equipment
from Jordan to set up a field
hospital. Jordan’s state-
run media said the hospital
in Khan Younis would be
up and running within 48
hours.

More than 250 patients
with severely infected
wounds and other urgent
conditions remain in Shifa.
‘The complex can no longer
provide most of the wound-
ed there treatment after it
ran out of water, medical
supplies and fuel for emer-
gency generators.

Israeli forces battled
Palestinian militants out-
side its gates for days be-
fore entering the facility on
Wednesday.

Israel’s army said it has
evidence that Hamas main-
tained a sprawling com-
mand post inside and under
the hospital’s 20-acre com-
plex, which includes sever-
al buildings.

On Sunday, the military

Enorn Maska 0 Sewar, UG dong

released a video showing
what it said was a tunnel
discovered at the hospital,
60 yards long and about 33
feet below ground. It said
the tunnel ended at a blast-
proof door with a hole in it
for gunmen to fire out of.
Troops have not opened the
door yet, it said.

Israeli forces also re-
leased security camera vid-
eo showing what they said
were two foreign hostages,
one Thai and one Nepal-
ese, who were captured by
Hamas in the Oct. 7 attack
and taken to the hospital.
Hamas said its fighters
brought them in for medi-
cal care.

The army also said an in-
vestigation had determined
that Israeli army Cpl. Noa
Marciano, another captive
whose body was recovered
in Gaza, had been wounded
in an Israeli strike on Nov.
9 that killed her captor, but
was then killed by a Hamas
militant in Shifa.

The military has previ-
ously released images of
several guns it said were
found inside an MRI lab
and said that the bodies of
two hostages were found
near the complex.

The Associated Press
was not able to inds
pendently confirm the mil
tary’s findings.

Israel has repeatedly or-
dered Palestinians to leave
northern Gaza and seek
refuge in the south, which
has also been under aerial
bombardment. Some 1.7
million people, nearly three
juarters of Gaza’s popula-
, have been displaced,
with 900,000 packing into
crowded U.N.-run shelters,
according to the U.N.

Strikes in the Nuseirat
and Bureij refugee camps
Monday killed at least 40
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‘goviweb/amco. Objectons should be sent

2o SSOWTh A, Sk 160, hochiage
and Attomey Jana

LSS0 Th A, St 160 At
and Attomey Jana Wellzin, Esq

or 901 Proto
et Secon o, orage, A 5505

2= it
HATEM ALI / Associated Pross

A Palestinian boy carries water looted from humanitarian aid trucks
during the ongoing Israeli bombardment of the Gaza Stip at the bor-

der with Egypt in Rafah on Monday.

BERG / Assaciated Pross.

Israeli soldiers work on armored military vehicles Monday along Istael's
border with the Gaza Strip, in southern Israel. The Israeli miltary has
deployed hundreds of thousands of troops in and around Gaza as it
conducts a ground offensive against Hamas militants inside the teritory.

people, according to hospi-
tal officials, and residents
said dozens more were bur-
ied in the rubble. Bundled
against a chilly wind from
Gaza's approaching winter,
a line of men prayed over
more than a dozen bodies
on the grounds of the near-
by morgue in Deir al-Balah
before loading them onto a
truck.

More than 12,700 Pales-
tinians have been killed in

Essenay, LLC is applying under 3 AC
306300 for a new Retal Mariuana
Store license, license #37255, doing
business as_Double Cannabi,
located at 2500 Spenard Road, Urit B,
Anchorage, AK, 99503, UNITED. STATES.

Gaza, according to the Pal-

the West Bank, which coor-
dinates with officials in the
Health Ministry of Hamas-
run Gaza. Officials there
say another 4,000 are miss-
Their counts do not
dlfferenuate between civil-
ians and combatants. Israel
says it has killed thousands
of militants.
Violence also has surged
in the Israeli-occupied West

Enlihten Extractons, LLC doing business
as Enlighten Extracts, located at 524 €
Anchorage,

Bank, where attacks by
Jewish settlers are on the
rise and where more than
200 Palestinians have been
killed since the start of the
war, mostly in gunbattles
Lnggered by Israeli military

Ahont 1,200 people have
been killed on the Israe-
li side, mainly civilians
during the Oct. 7 attack,
in which Hamas dragged
some 240 captives back into
Gaza. The military says 66
Israeli soldiers have been
killed in Gaza ground oper-
ations.

Hamas has released
four hostages, Israel has
rescued one, and the bod-
ies of two were found near
Shifa.

Israel, the United States
and Qatar, which mediates
with Hamas, have been
negotiating a hostage re-
lease for weeks. Israel’s
three-member war Cabinet
‘met with representatives of
the hostages’ families Mon:
day evening, and a relative
of a hostage said the offi-
cials, including Prime Min-
ister Benjamin Netanyahu,
told families the govern-
ment will not prioritize the
hostages’ release to defeat-
ing Hamas.

“What we've heard is
that taking down Hamas
and bringing the hostages

equally important,”
Udi Goren, whose
cousin Tal Chaimi is in
captivity in Gaza. “This is
incredibly disappointing
because ... we know that
taking down Hamas, we
keep hearing from them (it)
is going to take months or
years and it’s going to take
along time.”

Goren said the war cab-
inet did not share details
about any possible deal to
release the hostages.
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COMMERCIAL LEASE

THIS COMMERCIAL LEASE (“Agreement” or “Lease”) is made and entered into this
10 dayof RO uar W\ . 2023, by and between 7317 OSH, LLC, an Alaska limited
liability company (togethgj referred to as “Landlord”) and ENLIGHTEN ALASKA OLD
SEWARD, LLC, an Alaska limited liability company (“Tenant™).

AGREEMENT

THEREFORE, for good and valuable consideration stated herein which are incorporated into this
Lease, the parties agree as follows:

Section 1, Premises. Subject to the terms and conditions of this Lease, Landlord leases to
Tenant and Tenant leases from Landlord the property located at 7317 Old Seward Highway,
Anchorage, Alaska, 99518 and legally described in Exhibit A (hereinafter ihe “Premises™).
The Premises include the improvements on the property as defined as follows and shown on
Exhibil B:

The Improvements on Lot 3 include, but may not be limited to pavement
and an approximately 7,900 square foot two story multi-use
sales/warehouse building (the “Building™).

The Improvements on Lot 4 include, but may not be limited to, pavement.
The Premises include the Improvemenis.

Scction 2. Use of Premiscs,

2.01 Permitted Use. Tenani shall use the Premises only for the operation of its licensed
Cannabis use and storage, unless otherwise agreed to in writing by Landlord and Tenant.
Tenant shall ensure that its business is operated in a manner that does not constitute a public
or private nuisance.

2.02  Cannabis Consumption. There shall be no Cannabis consumption on the Premises,
by the Tenant or any of the Tenant’s invitees or customers, unless authorized by law and
anthorized by written consent of Landlord. If onsite Cannabis consumption is allowed in
the Anchorage Municipalily, Tenant shall provide a consumplion plan to Landlord for
review. Landlord shall, in its reasonablediscretion, approve or disapprove of the onsite
consumption plan. If approved by Landlord, Tenant shall be responsible for making all
improvements to the Premises to accommodate onsite consumption in accordance with
state and municipal law, such improvements to be approved in advance and otherwise made
as required under this Lease.

2.03  Compliance with Laws and Regulations. Tenant shall comply with all municipal,
borough, state, federal or other governmenital law, ordinance, rule or regulation regarding
the Premises and Tenant’s use of the Premises. Tenant agrees that Tenant, together with
all other persons enlering and/or occupying the Premiscs at Tenant’s request or with
Tenant’s permission, will abide by, keep and observe all reasonable rules and regulations
which Landlord may make from time to time for the management, safety, care and






cleanliness of the Premises, and the preservation of good order therein. Landlord shall
provide any rules or regulations it makes and any updates or amendmenis to said rules or
regulations to Tenant in writing, and Tenant shall have reasonable time to implement any
changes to ils operations to come inlo compliance with any noticed rules or regulatons
made or implemented by Landlord. The violation of any such rules and regulations shall
be deemed a breach of the Lease by Tenanl. Tenant shall indemnify, defend and hold
Landlord harmless from and against any and all claims for damage or injury to any person
or property artsing from Tenant’s unpermitted use of the Premises or failure to comply will
all applicable laws, rules and regulations.

Section 3. Term and Options.

3.0} Term. The initial leasc term shall be ten (10) years beginning on the Rent
Commencement Date, unless earlier terminated under this Lease (the “Initial Term”).

3.02  Option to Extend. Tenant may extend this Lease two (2) times for a petiod of five
(5) years each (the “Extended Term™), beginning immediately after the Initial Term or first
extended term, upon the same terms and conditions of the Lease, except that:

(a) The Term shall be extended as stated above;

(b)  The Rent shall be adjusted to fair markel rent as set forth below, and in no
event shall the annual rental rate be reduced;

(c) The provisions for tenant improvement allowances shall be deleted; and,
(d)  The current applicable Option shall be deleted.

To exercise the option to extend, Tenant must (i) not be in default at the time it exercises
the option to exlend, and (ii) give written notice to Landlord that Tenant is exercising its option lo
extend at least one hundred cighty days (180) days before the Initial Term ends. The Initial Term
and the Extended Term are referred lo as the “Term.”

3.03 Failure to Obtain License. In the event thal Tenant, despite commercially
reasonable efforts, is unable to obtain a state license and local use permit to operate its
intended Cannabis business on the Premises within twelve (12) months of mutual execution
of this Lease, Tenant or Landlord shall have the right to terminate this Lease. The first and
last month’s rent, paid to Landlord at execution of this Lease, shall be refained by Landlord,
Tenant shall be released from the remainder of the Lease Term, but not released from any
damages caused by Tenanl during any period of Occupancy.

Section 4. Commencement of Term

4.01  Occupancy Date. Landlord shall deliver possession of the Premises and Tenant
shall be permitted to take possession of the Premiscs Ninety-Five (95) Days after
Landlord’s receipt of: this signed Lease, check for first and last month’s rent and certificate
of insurance for the Premises, and written request from Tenant to begin Occupancy at least
one hundred and twenty (120) days before the potential Occupancy Date and then Landlord
will provide a scheduled Occupancy Date, unless otherwise agreed to in wriling by
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Landlord and Tenant ("Occupancy Date"), for the purposes of commencing Tenant
Improvements. Tenant shall be subject to all terms of this Lease upon the Occupancy Date.,
Tenant acknowledges that the current tenant of the Premises must be given ninety (90) days
nolice in order to terminate (he existing lease and that Tenant may not begin its occupancy
until after the existing tenant moves out of the Premises.

4,02 Rent Commencement Date. The "Rent Commencetment Date" as used in this Lease
shall commence one hundred and eighty (180) days after the Occupancy Date or the date
that Tenant opens for business, whichever is earlier.

4.03  Partial Rent Month. In the event the application of the foregoing commencement
provision results in a Rent Commencement Date other than the first day of a calendar
month, the rent shall be immediately paid for such initial fractional month pro-rated on the
basis of the actual days of that month and the term of the Lease shall commence on the first
day of the calendar month next succeeding. Tenant shall, upon request by Landlord,
execuie and deliver to Landlord a written declaration, in recordable form, expressing the
commencement and termination dates hereof and cerlifying the Lease is in full force and
effect and there are no defenses or offsets thereto, or stating those claimed by Tenant.

4.04  Lease Year. The term "Lease Year" as used herein shall mean each calendar year
consisting of the twelve (12) consecutive calendar month period beginning January 1 and
ending December 31 during the term of this Lease. If the Rent Commenceiment Date of
this Lease is a date other than Janvary 1, or if the Expiration Date of (he initial term of this
Lease, or any renewals thereof; is a date other than December 31, then the period from the
Rent Commencement Date to the next succeeding December 31, and the period from
January 1 immediately preceding the Expiration Date to the Expiration Date shall be called
"Fractional Lease Years".

4.05 Holdover. If the Tenant shall holdover after the cxpiration of this Lease term, or
any extension thereof, such tenancy shall be from month-to-month and subject to all the
terms, covenants and conditions of this Lease except that the rent for each holdover month
or part thereof will, after written notice to Tenant, be one hundred fifty (150%) of the
monthly minimum rent provided hercin for the last month of the term of (his Lease.

4.06 Surrcnder of Possession. On the last day of the term demised, or on the sooner
termination thereof, Tenant shall peaceably and quietly leave, surrender and yield up unto
Landlord, the Premises, in the condition specified in Section 8.05 and Exhibit C-1 of this
Lease, ordinary wear and tear excepted, together with all alterations, additions and
improvements which may have been made upon the premises, except unattached movable
furniture or unattached movable trade fixtures put in at the expense of Tenant. Tenant, on
or before said date, shall remove all property from the Premises, and all properly not so
removed shall be deemed abandoned by Tenant.

4,07 Possession. Il Landlord is unable to give possession of the Premises on the dale for
the commencement of the demised term, by reason of the holding over of a tenant in
possession thereof, or for any other cause beyond the Landlord's control, this Lease and all
its provisions, including the date herein fixed for expiration of the leased term, shall
nevertheless continue in full force and effect, except that in said event:
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(a) Landlord shall, at its sole expense, take such steps as may be reasonably
necessary to recover possession of the Premises from such holdover tenani, and
shall give the Tenant prompt written notice as soon as the Premises is ready for
Tenant's occupancy or possession of said Premises has been recovered by Landlord;

(b)  The Tenant's obligation lo pay rent herein reserved shall not become
effective until the fifteenth (15th) day ensuing after the giving by the Landlord to
the Tenant herein of wrilten notice provided for in the preceding clause hereof’ or,

(c) Landlord may terminate this Lease prior to the Occupancy Date; and

(d) Upon mutual execution of this Lease, Tenant shall be allowed to intiate its
application for a marijuana retail license,

4.08 Possession Prior to Term of Lease. If permission be given, by the Landlord to the
Tenant, to enter into possession of the Premises, prior to the Rent Commencement Date,
such occupancy by the Tenant shall be deemed to be that of a fenant under all the terms,
covenants and conditions of this Lease, except as to the covenant to pay rent.

Section 5. Rent.

5.01 Minimum Renl. Tenant promises and agrees to pay monthly rent (“Rent™) to the
order of Landlord, c/o Cange Group, LLC at P.O. Box 242263, Anchorage, Alaska, 99524
(or at such other address as Landlord shall from time to time designate in wrifing to
Tenant), in advance, on the first day of each calendar month during the term hereof, as

follows:
Lease Period Monthly Rent
Year 1-2 $13,250.00
Year 3-4 $13,912.50
Year 5-6 $14,608.13
Year 7-8 $15,338.53
Year 9-10 $16,105.46

5.02 Percentage Rent. In addition to the Minimum Rent provided for in 5.01, and as well
as all other sums required to be paid by Tenant to Landlord under the terms of this Lease;
Tenant shall pay Landlord percentage rent (hereinafler called “Percentage Rent”) for each
Lease Year or Fractional Lease Year during the term hereof and any renewals or
extensions. The Percentage Rent shall be an amount equal to the percentage set forth below
of Tenant’s total Gross Sales (as defined herein) during the applicable Lease Year or
Fractional Lease Year, as the case may be, as set forth below:

Intentionally blank.
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Year 1 Unnatural Breakpoint Percentage Rent
Included in Minimum
$4,000,000 or less Rent (“Percentage
Rent Base™)
$4,000,001 - $5,000,000 5%
$5,000,001 - $6,000,000 4.5%
$6,000,001 - $6,500,000 4.0%
$6,500,001 - $7,000,000 3.5%
$7.000,001+ 3.0%
Each unnatural breakpoint
Years 2-10 | increcases 5% every other year
(years 3, 5,7, and 9).

(a) Percentage Rent shall be payable in quarterly installments within fifteen (15) days
following each Percentage Rent Quarter and the amount of such quarterly installment
of Percentage Rent shall be equal to the amount, if any, by which the Percentage Rent
Rafe of Tenant’s Gross Sales for the immediately preceding Percentage Rent Quarler
exceeds one-fouith of the Percentage Rent Base.

(b) As used herein, the term Percentage Rent Quarter shall mean each calendar quarter
starting with the calendar quarier that ends three months or less from the Rent
Commencement Date. For "Fractional Lease Years' 'the Percentage Rent shall be
computed by first multiplying the Percenlage Rent Base by a [raction, the numerator of
which shall be the number of calendar days in that portion of the calendar year from
the Rent Commencement Date lo the next succeeding December 31, or from the
preceding January | to the Expiration Date of the Lease terim, as the case may be, and
the denominator of which in each case shall be 365 (lhe product ol which shall be herein
referred to as the "Adjusted Percentage Rent Base") and then multiplying the amount
of Gross Sales for such Fractional Lease Year as excecds in each case, the Adjusted
Percentage Rent Base, by the Percentage Rent Rate. For Fractional Lease Yeais,
Tenant's calendar quarter installment of Percentage Rent shall be equal to the amount,
if any, by which the Percentage Rent Rate of Tenant's Gross Sales for the immediately
preceding Percentage Rent Quarter exceeds one-fourth of the Adjusted Percentage Rent
Base.

(c) Each Lease Year or Fractional Lease Year, during the term hereof, shall be considered
as an independent accounting period for the purpose ol computing and determining the
amount of Percentage Rent, if any, payable hereunder, it being intended that the amount

TENANT INITIALS fﬁ €qL
5 .
AMCO RGVIDRDIGIIRD:






of Gross Sales in any one Lease Year or Fractional Lease Year shall not be carried over
into any other Lease Year or ractional Lease Year.

(d) In the event the aggregate of the quarterly installments of Percenlage Rent paid in

respect of any Lease Year or Fractional Lease Year shall be less than the Percentage
Rent payable for such Lease Year or Fractional Lease Year as shown by the certified
statement to be submitted by Tenant pursuant to Section 7.6 hereof. Tenant shall, with
the delivery of such stalement, pay to Landlord the amount of the deficiency.

(e) Conversely, if the aggregate of the quarterly installments of Percentage Rent paid in

respect of any Lease Year or Fractional Lease Year shall exceed the Percentage Rent
shown by such certified statement, then the amount of such excess shall be credited
against current or past due installment or installments of Minimum Annual Rent due
hereunder, or, at the option of Landlord refunded to Tenant,

() As used herein, the term "Gross Sales" shall be constiued as the dollar aggregate of the

following: Gross Sales shall mean annual retail sales that occur on the Premises through .

Tenant’s point of sale system for products sold from Tenant directly to retail customers,
minus the applicable Municipality of Anchorage Marijuana Sales Tax (or future
Hemp/Cannabinoid Muni Sales Tax), minus any general or marijuana specific State
Sales Tax (if ever applicable); minus any refunds or returns from customers.

(g) Tenant shall submit to the Landlord on or before the tenth (101h) day following the end

of each calendar month (including the tenth (10th) day of the calendar month next
following the Expiration Date of the Lease term), a written slatement, executed and
certified to be true and cotrect by Tenant's authorized persons or officers, as the case
may be, showing the amount of Gross Sales made on, in, al or arising out of the
Premises during the preceding calendar month. The remittance of any installment of
Percentage Rent due shall be made on a calendar quarter basis, as more fully set forth
in this Article.

(h) In addition to the foregoing, Tenant shall submit to Landlord, on or before the thirtieth

()

(30th) day following the end of each Lease Year or Fractional Lease Year, a wrilten
annual statement, executed and certified to be true and correct by Tenant's authorized
persons or officers or a certification by Tenant’s Certified Public Accountant,
indicating the amount of Gross Sales made on, in. at or arising out of the Premises
during the preceding Lease Year or Fractional Lease Year. Said annual statement shall
set forth with reasonable detail and particulars, the Tenant's Gross Sales for such Lease
Year or Fractional Lease Year, and the Percentage Rent payable therefore, and shall be
accompanied by any payment of Percentage Rent which may then be due, including,
but not limited to, any necessary adjustments to prior calendar quarter payments of
Percentage Rents.

The annual and monthty Gross Sales statements referred to above shall derived directly
from Tenant’s point of sale system (Green Bits) and shall contain such details and
breakdowns as Landlord may reasonably require.
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() The acceptance by the Landlord of payments of Percentage Rent or Gross Sales reports
pertaining thereto shall be without prejudice and shall in no case constitute a waiver of
Landlord's right to examination of Tenant's books and records of its Gross Sales and
inventories of merchandise as hereinaller provided.

(k) The annual statements provided for in Section 5.02 shall be accompanied by a signed
opinion stating specifically that Tenant's authorized persons or officers or Tenant’s
Certified Public Accounlant certifying such statement has rcad the definition of "Gross
Sales" contained in this Lease, that he has examined the report of Gross Sales of such
Lease Year or Fractional Lease Year as the case may be, (hat his examination included
such tests of Tenant's books and records as he considered necessary under the
circumstances, and that such report accurately presents the Gross Sales of such Lease
Year or Fractional Lease Year. Landlord agrees to keep any information obtained
pursuant to Article 7 as confidential, except that Landlord shall be permiited to divulge
the contents thereof, if such disclosure is in connection with any financing
arrangemenls or sales or assignments of Landlord's interest in the Property, the
Building, the Premises, or any portion thereof, or in connection with any arbitration,
administrative, judicial or quasi-judicial proceedings in which the Landlord is involved.
In the event the Tenant shall be delinquent in furnishing Landlord with an annual
monthly Gross Sales statement, Landlord, after ten (10) business days prior written
notice to Tenant shall have the right, but shall not be required to conduct an examination
or audit of Tenant's point of sale and/or Metre records, with the cost thereof, together
with any changes occasioned thereby, to be the obligation of Tenant and to be paid to
landlord as Additional Rent upon demand.

5.03  Fair Market Rent During Extended Term,

(a) In the event Tenant timely elects to exercise its Option to extend the term of this Lease,
Tenant shall, with its written nolice state its position on (air market rent for the first
year of the Option Term. Landlord, within thirty (30) days of the receipt of Tenant’s
writlen offer shall, by written notice to Tenant, accept Tenant’s offer or state Landlord’s
position on the rental to be paid by Tenant. In no event shall the rental rate decrease
from the rental rate during the Initial Term or increase more than six and one-half
percent (6.5%) of the rental rate of the preceding year of the previous unexpired Term.

(b) In the event the parties are unable to agree upon the rental for the option term within
ninety (90} days of Tenant’s initial written offer, Landlord and Tenant shall agree upon
an appraiser, who shall determine the fair market rental value of the Leased Premises,
which shall not be less than Tenant’s written offer, nor more than stated in Landlord’s
written notice. The parties shall equally divide the cost of such appraisal. If the parties
are unable to agree upon an appraiser, then each party shall hire its own appraiser at its
own cost, who shall produce a limited appraisal within forty-five (45) days of the
assignment. All appraiser(s) selected shall be instructed to set rent in accordance with
the following definition of fair market rent:

(c) Fair market rent shall be the rental income that a property would most likely command
in an open market. In selecting and adjusting comparablc leases, the appraisers shall:
(i) select comparable data prevailing for similar quality space within a three (3) mile
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radius of the subject property, with similar amenities and level of tenant improvements
(disregarding which party paid for the improvements), and similar service levels; (ii)
consider the terms and conditions of the Lease, including adjustments for load factors
to compare rentable and usable spacc; and (iii) disregard tenant improvement
allowances and broker commissions.

(d) If the parties are unable to agree upon Option Rent after review of the two (2) appraisal
results, then the two (2) appraisers shall elect a third appraiser, who will review the
appratsals, and without undertaking his or her own appraisal, shall select one appraisal
as the one mosl reflective of fair market rent considering these instructions. The parly
whose appraisal was not selected shall pay the fees of the third appraiser. Such decision
shall be binding upon the parlies as an arbitration award enforceable as such as allowed
under applicable Alaska law.

(e) All appraisers selected shall be members of the American Institute of Real Estate
Appraisers, with at least five (5) years of experience in Anchorage area commercial
real estate.

5.04 Rent for Partial Month. If the Term does nol begin on the first day or end on the
last day of a month, the Rent for that partial month shall be prorated by multiplying the
monthly Rent by a fraction, the numerator of which is the number of days of the partial
month included in the Term and the denominator of which is the total number of days in
the full calendar month.

5.05 Late Fees and Intcrest. If Tenant fails to pay part or all of the Rent within ten (10}
days of its due date, Tenant shall also pay a late charge equal to five percent (5%) of the
Minimum Rent.

5.06  First and Last Month’s Rent. Upon the execution of this Lease, Tenant shall pay
Landlord the first full month’s rent in the amount of $13,250.00 and the estimated Last
Month’s Renl in the amount of $16,105.46.

Section 6. Taxes,

6.0l Real Property Taxes and Assessments. Commencing on the Occupancy Date, and
thereafter throughout the Term, Tenant shall pay to Landlord all of the Real Estate Taxes
assessed against the Premises. As used herein, the term "Real Estate Taxes" shall mean any
form of tax or assessment, general, special, ordinary or extraordinary, and any license fee,
commercial rental tax, levy or tax (other than inheritance, personal income or estate taxes)
imposed on the Premises by any governmental authority having the direcl or indirect power
to tax, including any city, state or federal government, or any school, agricultural, sanitary,
fire, street, drainage, business improvement or other improvement district thercof, levied
against any legal or equitable interest of Landlord in the Premises or any portion thereof.

6.02  Real Property Tax Payments. The Landlord shall provide Tenant with the amount
of the Real Estate Taxes at least twenty (20) calendar days in advance of when such Real
Estate Taxes must be paid by Landlord. Tenant shall pay all of the Real Estate Taxes on
or before June 1% of each year or within ten (10) days of receipl of Landlord’s notice,
whichever is later.
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6.03  New Taxes. If at any time during the Term any new or additional taxes or any other
laxes not existing on the effeclive date of this Lease are assessed against the Premises, or
any improvement thereon, Tenant shall pay to the taxing authority or to Landlord as
additional rent, not less than ten (10) days before they become delinquent, all of such new
taxes.

6.04 Tax Contests. Nothing contained in this Lease shall prevent Tenant from contesting
in good faith the validity or the amount of such real property taxes or assessments by
appropriatc proceedings commenced before such real property taxes or assessments
become delinquent; provided, however, that Tenant shall not commence such proceedings
without first giving written notice to Landlord of Tenant's intention to do so not less than
ten (10) days before such real property taxes or assessments become delinquent. If Tenant
commences any such proceeding, Tenant shall pay the tax or assessment when due
regardless of the pending appeal; provided, however, if Tenant shall not be required to pay
the tax or assessment if the taxing authority does not require payment while an appeal is
pending. Tenant shall not be deemed in default under this Lease because of its failure to
pay any property taxes or assessments when the taxes or assessments are subject to a
pending appeal so long as the taxing authority does not require such payment. In no event,
shall Tenant be relieved of its obligations fo pay the tax or assessment prior to the tax or
assessment becoming delinquent.

6.05  Installment Payments. If there is an option given to pay asscssments or special
assessments in installments, Tenant may elect to pay for such installments as shall accrue
during the Term of this Lease. As to permitted installment payments for which at least the
first installment fell due before commencement of the Term, Tenant shall pay all
instaliments falling due during the Term,

Section 7. Utilities and Services.

Beginning on the Occupancy Date, Tenant shall directly contract for the provision of, and shall
pay (before delinquency) for, all wafer and sewer, gas, heat, light, power, telephone,
telecommunications, trash removal, janitorial services, snow removal and other utilities and
services supplied fo the Premises, together with any taxes thereon and hook-up or connection fees
associated therewith. Without limiting the foregoing, all telecommunications services (voice,
video and data) desired by Tenant shall be obtained at Tenant's sole cost and risk from providers
and the appropriate governmental authorities to provide such services to the Premises. If utility
companies install any items or do any allerations to the Premises, the utility must provide the proof
of msurance and follow all construction rules as provided in Exhibit C-1,

Section 8. Repairs and Maintenance.

8.01 Premiscs Leased AS IS. Tenant is leasing the Premises AS IS and WITH ALL
FAULTS. Tenant acknowledges that it has inspected the Premises as fully as it deems
necessary, and that it accepts the Premises in their present condition, including any latent
defects or deficiencies. Landlord shall not, except the Landlord obligations to provide
certain improvements and Tenant Improvement Allowances as provided for in this Lease,
be requited to provided any other repairs, improvements or upgrades to the Premises or
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any part thereof at the commencement this Lease or at any time during the Term of this
Lease.

8.02  Landlord Maintenance Obligation. Landlord shall be responsible for all structural
maintenance, repair and replacement of the Building systems, roof structure, exterior walls,
foundation and footings, and the Air Conditioning Unit located outside of the Building and
currently existing suspended heating units located in the warehouse; any major repairs or
upgrades to parking lots, including, if required by the Municipality of Anchorage, paving
and striping of parking lots; Title 21 required landscaping installation; and any ADA
required improvements, limited to the exterior of the Building only. If required by the
Municipality of Anchorage, Landlord shall work in good faith with Tenant to enter into a
shared parking agreement.

8.03  Tenant’s Maintenance Obligation. Tenant shall be responsible for all maintenance
and repair of the Premises not specifically allocated to Landlord above. Tenant shall be
responsible for maintenance, repair and installation of any additional water heaters,
additional AC units, or additional heating units desired by Tenant, Tenani shall at all times
maintain the Premises in good condition and repair and shall maintain the exterior of the
Premises fiee of rubbish, debris and snow. Tenan( shall commit no waste of any kind in
or about the Premiscs, and Tenant shall pay for all damage to the Premises caused by
Tenant’s misuse or neglect. At the expiration or earlier termination of this Lease, Tenant
shall surrender the Premises to Landlord in good condition and repair, ordinary wear and
tear excepted.

8.04 Time for Repairs. Repairs or replacements required under these sections shall be
commenced within ten (10) days after receiving notice or having actual knowledge of the
need for a repair or replacement from Landlord or Tenant and diligently constructed to
completion.

8.05  Surrendering the Premises. Upon the termination of the Lease as provided herein,
Tenant shall surrender the Premises to Landlord in the same broom clean condition that the
Premises were in on the Occupancy Date, ordinary wear and tear excepted. On surrender
Tenant shall remove from the Premises its personal properly, trade fixlures, and any
alterations required to be removed under this Lease and repair any damage to the Premises
caused by such removal. Any damage to the Premises caused by such removal that is not
repaired by Tenant may be repaired by Landlord and the cost of such repair shall be paid
by Tenant. Any items not removed by Tenant as required above shall be considered
abandoned. Landlord may dispose of abandoned items as Landlord cheoses and bill Tenant
for the cost of their disposal, minus any revenues received by Landlord for their disposal.
Nothing in this Lease shall relieve Tenant of any obligation or liability for removal of
Hazardous Materials placed on the Premises during the term of the Lease, regardless of
when such Hazardous Materials is discovered.

Section 9. Alterations.

9.01 Delinitions. “Alterations” means alterations, addilions, substitutions, installations,
changes, and improvements of a structural nature in an amount of $15,000 or more.
Landlord must still be informed and any contractor performing work need (o follow all the
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Tenant Instruction Requiremeits set forth in Exhibit C-1 so that they can post a notice of
non-responsibility — probably at least 10 days before.

9.02  Landlord Improvements. Landlord shall be responsible for all expenses and costs
for site improvements to conform to Title 21; and any site improvements to meet the
Americans with Disabilitics Act requirements. Tenant Improvements. Tenant may
complete the tenant improvements (“Tenant’s Work™) as shown on Exhibit C.

9.03  Consenl. Tenant may make minor nonstructural allerations to the Premises without
Landlord’s consent. Tenant shall not make structural aiterations or Alterations over
$15,000 in value without Landlord’s advance written consent. Landlord’s consent shall
not be unreasonably withheld or unduly delayed for nonstructural interior Alterations to
the Building that do not adversely affect the Building’s appearance, value, and siructural
strength. If, after seven (7) business days, Tenant has not received a response from
Landlord regarding its request for approval for nonstructural interior Alterations, then
Tenant shall deem said request approved by Landlord, as long as notice is provided in
accordance with this lease. Landlord may post, within the Building and in conformance
with the laws of the State of Alaska, Notices of Non-Responsibility advising all workers
and suppliers that Landlord is in no way responsible for any improvements or alterations
to the Premises. Once posted, Tenant shall ensure that such notices remain posted
throughout the periods required by law,

9.04  Payment and Ownership of the Alterations. Alterations made under this paragraph
shall be at Tenant’s expense, unless otherwise provided for in this Lease to be paid by

Landlord (excluding alterations under the tenant improvement reimbursement) or which
are identified as Landlord Improvements. The Alterations shall belong to Landlord when
this Lease and the last extension Term, if any, ends, except for those Alterations Landlord
may elect to have Tenant remove at Tenant’s expense. Nevertheless, Tenant may remove
its trade fixtures, furniture, equipment, and other personal property if Tenant promptly
repairs any damage caused by their removal. Any damage to the Premises caused by such
removal thal is not repaired by Tenant may be repaired by Landlord and the cost of such
repair shall be paid by Tenant.

9.05  Quality of Alterations. Alterations shall be constructed in a good and workmanlike
manner using good qualily materials. Tenant shall secure any governmental permits,
approvals or authorizations required in connection with any such work and shall ensure
that the alterations comply with all insurance requirements, law and building codes.

9.06 Indemnity, Tenant shall indemnify, defend and hold Landlord harmtess from any
and all liens liability, claims, costs, damages, and expenses (including attorneys’ fees) for
injury to or death of persons or loss of or damage to property arising by reason of such
alterations

9.07 Removal of Alterations: Upon the termination of this Leasc, Tenant shall, upon
written demand by Landlord, at Tenant’s sole cost and expense, remove any alterations,
additions or improvements made by Tenant, designated by Landlord to be removed, and
Tenant shall, at its sole cost and expense, repair any damage to the Premises caused by
such removal.
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Section 10.  Assignment and Subleasing.

10.01 Subleasing and Assignment. Tenant shall not sublease any portion of the Premises
without Landlord’s advance written consent. Tenant shall nof (ransfer, mortgage,
encumber, or assign this Lease without Landlord’s advance written consent. Landlord’s
consent to any sublease or assignment shall not be unreasonably withheld or unduly
delayed.

10.02 Conditions. If Tenanl requests Landlord’s conscnt to a proposed assignmenl or
sublease, Tenant shall reimburse Landlord, if consent is given, for any reasonable legal
fees or other expenses Landlord incurs in connection with such request. Tenant shall
provide Landlord with financial statements for the proposed transferee and such other
documents and information as Landlord may reasonably request. A sublease or assignment
shall not relieve Tenant of its obligations under this Lease unless expressly provided in
Landlord’s consent. Subleases and Assignments by Tenant are subject to (a) the terms of
this Lease; (b) the term shall not extend beyond the Lease Term; (¢) consent to one sublease
or assignment does not waive the consent requirement for future assignments, and (d) such
other terms and conditions as may be determined by Landlord, in its sole, but reasonable,
discretion.

10.03 Landlord Assignment; Transfer of Premises. Landlord may assign this Lease at any
time during the term of the Lease subject to Landlord’s assignee assuming Landlord’s

obligations. Such assignment shall terminate Landlord’s obligations under this Lease.
Tenant’s consent shall not be required for any such assighment. Landlord shall provide
Tenant with written notice of Landlord’s assighmen(. Tenant shall execute any documents
reasonably requested by Tenant related to the assignment of the Lease. Any voluntary
transfer of the Premises by Landlord shall terminate Landlord’s obligations under this
Lease and Landlord’s lease obligations and liabilities acctuing after the transfer shall be
the sole responsibility of the new owner,

Section 11.  Imsurance.

11.01 Liability Insurance. During the enlire Term, and during any extension or holdover
tenancy, Tenant shall keep in full force and effect a policy or policies of general liability
insurance that includes bodily injury, property damage, and personal injury coverages
acceptable to Landlord with respect to the Premises and the business operated by Tenant.
The limits of such policy or policies shall be not less than Five Hundred Thousand
($500,000) per oceurrence and One Million Dollars ($1,000,000) aggregate or such higher
limits as Landlord may specify from time to time consistent with prudent business praclice
then prevailing in the State of Alaska; provided, however, that no such insurance coverage
limit shall in any way limit Tenant’s liability to Landlord under this Lease or be construed
as a representation of sufficiency to fully protect Tenant or Landlord. The policy or policies
purchased pursuant lo this Section shall be issued by insurers licensed to do business in the
State of Alaska and acceptable to Landlord, and shall name Landlord as additional insured
with respect to the Premises and the business operated by Tenant on the Premises.

11.02 Fire and Casualty Insurance. During the term of this Lease, Landlord shall obtain
and main(ain insurance for loss or damage to the Premises, excluding flood and carthquake
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insurance. Tenant shall pay the cost of the Fire and Casualty Insurance. Landlord shall
provide Tenant with the amount of the Fire and Casualty Insurance al least thirty (30)
calendar days in advance of when such insurance must be paid by Landlord. Tenant shall
pay the amount due for the Fire and Casualty Insurance within ten (10) days of receipt of
Landlord’s calculation.

If Tenant desires fire and casualty insurance coverage of Tenant’s interest in the Premises
and Tenant’s personal property and fixtures and the personal properiy of others located on
the Premises, Tenant shall be responsible for obtaining and maintaining such insurance
coverage at Tenant’s sole cost and expense,

Landlord may obtain flood or earthquake insurance for the Premises at any time and at its
sole discretion. If Landlord obtains earthquake or flood insurance, the Landlord shall pay
the premiums for the additional coverage.

11.03 Landlord’s Rights Regarding Insurance.

(a) Cerlificates of Insurance. Within ten (10) days of the date of this Lease,
Tenant shall provide Landlord with certificates of such insurance, which shall bear
an endorsement that the same shall not be cancelled or changed except upon not
less than thirty (30) days’ prior writfen notice to Landloxd.

(b)  Additional Insurance. If, in the opinion of Landlord, the amount or scope
of such coverage required herein is deemed inadequate at any time during the Term,
Tenant shall increase such coverage to such reasonable amounts or scope as
Landlord deems adequate.

(c) Primary Insurance. All insurance required in this section shall be primary
and non-contributory.

(d) Maintenance of Insurance. If Tenant fails to maintain such insurance,
Landlord may maintain the same on behalf of, and at the expense of, Tenant. Any
premiums paid by Landlord shall be deemed additional rent and shall be due on the
paymenl date of the nex! rent paymenlt.

11.04 Waiver of Subrogation. Each party waives claims arising in any manner in its
(“Injured Party’s”) favor and against the other party for loss or damage to Injured Party’s
property located within or constituting a part or all of the Premises. This waiver applies to
the exfent the loss or damage is covered by:

(a) the Injured Party’s insurance; or

(b) the insurance the Injured Party is required to carry under Section 10,
whichever is greater. The waiver also applies to each party’s directors, officers,
employees, shareholders, and agents. The waiver does not apply to claims caused
by a party’s willful misconduct.

Each party shall cause its insurance carrier to consent to such waiver of the rights
of subrogation against the other party. Notwithstanding the foregoing, no such
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release shall be effective uniess the aforesaid insurance policy or policies shall
expressly permit such a release or contain a waiver of the carrier’s right to be
subrogated.

11.05 Notice of Damage. Tenant shall give actual notice to Landlord within three (3)
working days in case of fire or accidents in the Premises and of any defects therein or in
any fixtures or equipment,.

Section 12, Indemnification by Tenant.

12,01 Indemnification. Tenant shall defend, indemnify, and hold Landlord, Landlord's
affiliates, Lenders, and the officers, directors, sharcholders, partners, employees,
managers, independent confraclors, attorneys, and agents of the foregoing (“Landlord
Entities”) harmless from and against any and all claims arising from (1) Tenant or its
officers, agents, contractors, cuslomers, employees, guests, invitees, visitors, sublessees or
any other person claiming by, through or under Tenant use or occupation of the Premises,
or from the conduct of Tenant's business, or from any aclivity, work or things done,
permitted or suffered by Tenant or its officers, agents, contractors, customers, employees,
guesls, invitees, visitors, sublessees in or aboul the Premises or elsewhere; (2) any breach
or defauit in the performance of any obligation on Tenant's part to be performed under the
terms of this Lease; (3) any conduct of Tenant, or any of Tenant's officers, agents,
contractors, customers, employees, guests, invitees, visitors, sublessees, or any person
claiming by, through or under Tenant; and (4) any accident, injury or damage howsoever
and by whomsoever caused, to any person or property (including but not limited to property
of Landlord or death, bodily or personal injury to any person), occurring on or about or in
connection with the Premises, or any fire thereon, or any nuisance made or suffered
thereon. Tenant shall further indemnify Landlord and Landlord Entifies from and against
all reasonable costs, attorneys' fees, expenses and liabilities incurred in the defense of any
proceeding brought against the Indemnified Party by reason of any such claim. Tenant,
upon notice from Landlord, shall defend any of the above-described claims at Tenant's
expense.

12.02 Costs and Expenses. Tenant shall pay to Landlord or any Landlord Entity (each an
“Indemnified Party”) all reasonable costs and expenses, including reasonable attorneys'
fees, which are (1) paid or incurred by the Indemnified Party but are required to be paid by
Tenant under any provision of this Lease; (2) paid or incurred by the Indemnified Party in
enforcing any covenant of the Tenant contained in this Lease, in protecting itself against
or remedying any breach thereof, in recovering possession of the Premises or any part
thereof, or in collecting or causing to be paid any delinquent rents, real properly (axes,
assessments, or rates; or (3) incurred by the Indemnified Party in connection with any
action in any respect related to this Lease, the Premises, or the Tenant’s actions or
omissions on the Premises, other than a condemnation action filed by or against Landlord
or Tenant, to and in which the other party is made a party but not adjudicated to be at faull.
The term "costs and expenses" as used in this Lease shall include but not be limited to all
out-of-pocket expenditures attributable fo the matter involved. Except as otherwise
expressly provided in this Lease, all such costs and expenses shall be payable to the
Indenmified Party within ten (10) days afler mailing or personal delivery of invoices
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therefor and shall bear interest from the date which is ten (10) days after the date of such
mailing or personal delivery at the rate of eight (8%) per annum.

Section 13,  Exemption of Landlord from Liability. Except lo the extent caused by the gross
negligence or witlful misconduct of Landlord or Landlord’s Entities, neither Landlord nor any
Landlord Entities shall be liable for and Tenant waives any claims against Landlord and Landlord
Entities for injury or damage to the person or the property of Tenant, Tenant's employees,
contractors, invitees, customers or any other person in or aboul the Premises from any cause
whatsoever, including, but not limited to, damage or injury which is caused by or results from (i)
fire, stcam, electricity, gas, water or rain, or from the breakage, leakage, obstruction or other
defects of pipes, fire sprinklers, wires, appliances, plumbing, heating, ventilating, air conditioning
or lighting fixlures or (ii) from the condition of the Premises, including without limitation the
presence of Hazardous Materials in, on, at, under or migrating onto or off of the Premises.
Notwithstanding Landiord's negligence, gross negligence, or breach of this Lease, Landlord shall
under no circumstances be liable for (a) injury to Tenant's business, for any loss of income or profit
therefrom or any indirect, consequential or punitive damages or (b) any damage to propetty or
injury to persons arising from any act of God or war, violence or insurrection including, but not
limiled to, those caused by earthquakes, hurricanes, storms, drought, floods, acts of terrorism,
and/or riots.

Section 14,  Loss of Premises,

14,01 Damages by Tenant. If the Premises are damaged in part or whole as a result of
Tenant’s conduct or Tenant’s use of the Premises, and the Premises can be substantially
repaired and restored within one hundred eighty (180) days from the date of the damage
using standard working methods and procedures, Landlord shall, at Tenant’s sole cost and
expense promptly and diligently repair and restore the Premises to substantially the same
condition as existed before the damage. If feasible, this repair and restoration shall be
made within one hundred eighty (180) days from the date of the damage unless the delay
is due to causes beyond Landlord’s reasonable control. Tenant shall immediately notify
Landlord if the Premises suffer any material damage or harm,

14.02 Inability to Repair. If the Premises cannot be repaired and restored within the one
hundred eighty (180) day period, and the damages were not caused by Tenant, then either
party may, within ten (10) days after determining that the repairs and restoration cannot be
made within one hundred eighty (180) days, cancel the Lease by giving notice to the other
party. If the damages were caused by Tenant, Tenant shall not have the right to terminate
the Lease and Tenant shall remain responsible for alf costs and expenses for the repair and
restoration of the Premises and shall indemnify and defend Landlord from and against any
claims arising as a result of the damage to the Premises. Tenant shall not have any claim
for damages or other righls to force repairs; its only remedy shall be termination of this
Lease.

14.03  Abatement. Unless the damage is caused by Tenant, the Rent shall abate in
proportion to that part of the Premises that is unfit for use in Tenant’s business. The
abatement shall consider the nafure and extent of interference to Tenant’s ability to conduct
business in the Premises and the need for access and cssential services. The abatement
shall continue from the date the damage occurred until the date Tenant completes the
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repairs and restoration to the Premises or the part rendered unusable and gives notice to
Landlord that the repairs and restoration are completed, or until Tenant again uses the
Premises or the part rendered unusable, whichever is first. If the damage was caused by
Tenant, Tenant shall remain liable for the payment of Rent and Rent shall not abate as a
result of the damages.

14.04 Tenant’s Property. Unless the damage was caused by Landlord or Landlord
Entities, Landlord is not obligated to repair or restore damage to Tenant’s (rade fixtures,
furniture, equipment, or other personal property, or any tenant improvements.

14,05 Damage to Premises. If the Premises are damaged and Landlord reasonably
determines that the Premises will not be repaired or restored; or any mortgagee of the
Premises shall not allow adequate insurance proceeds for repair and restoration; or the
Lease is in the last twelve (12) months of its Term, then either party may cancel this Lease.
To cancel, either party must give nolice (o the other parly within thirty (30) days after
Landlord knows of the damage. The notice must specify the cancelfation date, which shall
be at least thirty (30) but not more than sixty (60) days after the date notice is given.

14.06 Cancellation. If either party cancels this Lease as permitted by Seclion 14, then this
Lease shall end on the day specified in the cancellation notice. The Rent and other charges
shall be payable up to the cancellation date and shall account for any abatement. Landlord
shall promptly refund to Tenant any prepaid, unaccrued Rent and, account for any
abatement, plus security deposit, if any, less any sum then owing by Tenant to Landlord.

Section 15, Condemnation.

15.01 Definitions. The terms “eminent domain,” *condemnation,” “taken,” and the like
in Section 15 include takings for public or quasi-publiic use and private purchases in place
of condemnation by any authorily authorized to exercise the power of eminent domain.

15.02 Entire Taking. If the entire Premises are taken by eminent domain, this Lease shall
automatically end on the earlier of the date title vests; or the date Tenant is dispossessed
by the condemning authority.

15.03 Partial Taking. If the taking of a part of the Premises materially interferes with
Tenant’s ability to continue its business operations in substantially the same manner and
space then Tenant may terminate this Lease upon thirty (30) days-notice to Landlord
effective upon the dale Tenant is dispossessed by the condemning authority or such later
date as may be noticed by Tenant. Ifthere is a partial taking and this Lease continues, then
the Lease shall end as to the part taken and the Rent and shall abate in proportion to the
part of the Premises taken and Tenant’s pro rata share shall be equitably reduced.

15.04 Rent Adjustment. If the Lease is canceled as provided in Section 15, then the Rent,
and other charges shall be payable up to the cancellation date, and shall account for any
abatement. Landlord, considering any abatement, shall promptly refund to Tenant any
prepaid, unaccrued Rent and, less any sum then owing by Tenant to Landlord,

15.05 Repair. If the Lease is not canceled as provided for in Section 15, then Landlord, at
its expense, shall promptly repair and restore the Premises to the condition that existed
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immediately before the taking, except for the part taken, to render the Premises a complete
architectural unit. However, Landlord’s obligation {o repair and resiore under the
provisions of this paragraph shall be limited to amounts received from the taking.

15.06 Awards and Damages. Landlord reserves all rights to damages from the
condemning authority for the fee value of the Premises, including any component of
leasehold advantage paid because of any partial and/or entire taking of the Premises.
Tenant assigns to Landlord any right Tenant may have to the damages or award for its
leasehold advantage or any other aspect of the value of the Land and the Facility and all
real property and fixture improvements to the Premises. Nevertheless, Tenant may claim
and recover from the condemning authority a separate award for Tenant’s moving
expenses, business dislocation damages, loss profits or goodwill, Tenant’s personal
property and fixtures, and the unamortized costs of leasehold improvements paid for by
Tenant. Each party shall seek its own awatd, as limited by this seclion at its own expense.

15.07 Temporary Condemnation. If part or all of the Premises are condemned for a
limited period of time (“Temporary Condemnation™), this Lease shall remain in effect. The
Rent and Tenant’s obligations for the part of the Premises taken shall abate during the
Temporary Condemnation in proportion to the part of the Premises that Tenant is unable
to use in its business operations as a result of the Temporary Condemnation. Landlord
shall receive the entire award for any real property and leasehold estate taken for any
Temporary Condemnation; however, Tenant shall be eatitled to receive any award for
temporary interruption of business and damage to personal property.

Section 16.  Default,

16,01 Tenant’s Default, Each of the following constitutes a default (“Default”):

(a) Tenant’s failure to pay Rent within ten (10) days of when due;

(b) Tenant’s failure to pay taxes, insurance or such other amounts prior to the
delinquency date and payable under this Lease when due;

(c) Tenant’s failure to perform or observe any other Tenant obligation after a
period of thirty (30) business days or the additional time, if any, that is reasonably
necessary to promptly and diligently cure the failure, after it receives notice from
Landlord setting forth in reasonable detail the nature and extent of the failure and
identifying the applicablc Lease provision(s);

(d) Tenant’s abandoning or vacating the Premises for a period of more than
fifteen days (15) business days, with the understanding that during the buildout
period there may be periods where there is no aclivity at the facility and this
subsection 16.01(d) does not apply to said buildout period where operations will
not be in effect;

(e) Tenant’s failure to vacate or stay any of the following within ninety (90)
days after they occur:

(1)  apetition in bankruptey is filed by or against Tenant;
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(2) Tenant is adjndicated as bankrupt or insolvent;

(3)  The appointment of or the filing of a petition for the appointment of
a receiver, trustee, or liquidator for all or a substantial part of Tenant’s
property or Tenant’s interest in the Lease;

(4)  Tenant makes an assignment for the benefil of creditors.
® Tenant’s failure to maintain insurance as required by this Lease;
(g)  Any other breach of a material term of the Lease.

16.02 Landlord’s Remedies. Landlord, in addition to the remedies given in this Lease or
under the law, may do any one or more of the following if Tenant commits a Defaull:

(a) Terminate this Lease and Tenanl’s right to possession of the Premises by
any lawful means, and Tenant shall then immediately surrender possession of the
Premises to Landlord.

(b)

with or without having terminated the Lease. Prior to entering the Premi
ing possession of the Premises, Landlord shall contact AMCO Enforcem
d follow direction from AMCO Enforcement to ensure all marijuana
l{iliiuana products are removed by AMCO Enforcement prior to Landlord retaking
possession of the Premises.

(c) Pursue such other remedy now or hereafter available to Landlord under the
laws or judicial decisions of the Stale of Alaska,

16.03 Changes in Law — Landlord’s Remedies. Landlord shall have the right to terminate
the lease upon thirty (30) days prior written notice to Tenant, or any of its members, upon
the occurrence of any of the following events:

(a) Landlord’s receipt of notice from the federal government threatening civil
forfeiture of any portion of Landlord’s property as a result of Tenant’s business.

(b) The filing of any civil forefeiture aclion by the federal, state, or local
government against Landlord as a result of Tenant’s business operations;

(c)  Any federal, state, or local criminal prosecution of Tenani or any of
Tenant’s members or of Landlord, or any agents of Landlord, stemming fiom
Tenant’s business;

(d)  The formal {inding by a regulatory body of a public nuisance regarding or
arising from or connected to Tenant’s business or use of the Premises;

(c) The revocation of Tenant’s state or local license, permit or registration to
operate a Cannabis establishment duc to Tenant’s failure to maintain compliance
with applicable regulations and/or statutes;
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(f) Any change in state or local law making Tenant’s business illegal or
prohibited;

(g)  Landlord’s inability to obtain liability or property insurance as a result of
Tenant’s business, despite efforts to find alternative insurance policies.

16.04 Changes in Law — Tenant Remedies. In the evenl (here arc changes in stale or local
law that make the business of Tenant illegal and not feasible to engage in, Tenant shall
have the option to terminate this Leasc with a ninety (90) day written notice (o Landlord
and payment of a charge equal to three months’ rent at the minimum rental rate in effect
when Tenant provides written notice plus any outstanding or past due Renl Percentage
Rent, or Additional Rent. The termination shall be effective as of the last day of the
calendar month following the ninetly (90) day notice period.

16.05 Tenant’s Waiver for Damages. Tenant waives claims for damages by reason of
Landlord’s reentry, repossession, or alteration of locks or other security devices and for
damages by reason of any legal process, and shall indemnify and defend Landlord for any
claims arising therefrom.

16.06 No Surrender. Landlord’s exercise of any of its remedies or its receipt of Tenant’s
keys shall not be considered an acceplance or surrender of the Premises by Tenant, A
surrender must be agreed to in a writing signed by both parties.

16.07 Damages.

(a) If Landlord terminates this Lease or Tenant’s right to possess the Premises
because of a Default, Landlord may hold Tenant liable for Rent, and other
indebtedness accrued to the date the Lease ends. Tenant shall pay to Landlord any
Rent due to Landlotd up to the time of such termination of this Lease, or of such
recovery of possession of the Property by Landlord, as the case may be. Additional
damages shall be paid at Landlord’s sole election as follows:

(1) Notwithstanding any termination of the Lease, the Tenant shall remain liable for
the full rental provided for herein for the balance of the Lease Term or Extended
Term and Tenant shall pay to Landlord an amount equal to the Rent payable
throughout the Term of this Leasc, including any Extended Term to the exlent
Tenant has already exercised its right to extend the Lease, which would have been
payable by Tenant had this Lease not so terminated, or had Landlord not so re-
entered the Property, payable upon the due dates as specified in the Lease herein
following such termination or such re-cntry. Landlord shall credit Tenant with the
net rents received by Landlord from any re-letting of the Property during what
would have been the balance of the Term, or Extended Term, such net rents to be
determined by first deducting from the gross rents as and when received by
Landlord from such re-letting, the expenses incurred or paid by Landlord in
terminating this Lease or in re-entering the Property and in securing possession,
plus the actual costs and expenses of renovating or altering the Premises, and other
expenses as further set forth below.

OR
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(2) Tenant shall pay to Landlord the present value of the income stream of Rent due
for the remainder of the Term, including any Extended Term to the extent Tenant
has already exercised its right to extend the Lease, reduced to a present value as of
the date of termination or Landlord’s taking of possession by present value factor
of four percent (4%). In such event, Tenant shall not be responsible for the cost of
ielelling the Premises and shall be entitled to a credit for the nct rents received by
Landlord from any re-letting of the Property during what would have been the
balance of the Term, or Extended Term, with such net rents to be determined by
first deducting the expenses incurred or paid by Landlord in terminating this Lease
from the gross rents as and when received by Landlord from such re-letting.

(b) In the alternative, Landlord shall have the right, without resuming possession of the
Premises or terminating the Lease, to suc for and recover all rent and other sums,
including damages, at any time and from time to time accruing hereunder.

16.08 No Right to Excess Rents. In no event shall Tenant be entitled to receive any excess
of any rents received from new lenants over the sums payable by Tenant to Landlord
hereunder, nor shall Tenant be entitled in any suit for the collection of damages pursuant
to this Section 16 (o a credit in respect of any rents from a reletling, except to the extent
that such rents are actually received by Landlord. No reentry by Landlord, whether had or
taken under summary proceedings or otherwise, shall absolve or discharge Tenant from
liability hereunder. If the Premises or any part thereof be relet by Landlord for the
unexpired portion of the Term, or Extended Term, of this Lease, or any part thereof, before
presentation of proof of such damages to any court, commission or iribunal, the amount of
rent reserved upon such reletting shall, prima facie, be the fair and reasonable rental value
for the Property, or part thereof, so relet during the term of the reletting,

16.09 Injunctive Relief. In the event of a breach by Tenant of any of its material
obligations under this Lease, Landlord shall also have the right of injunction, and Landlord
shall not be required to post a bond as a condition to such relief. The special remedies to
which Landlord may resort in this Article are cumulative and not infended fo be exclusive
of any other remedies or means of redress to which Landlord may lawfully be entitled at
any time and Landlord may invoke any remedy allowed at law or in equity as if specific
remedies were not provided for herein.

16.10 Intentionally omitted.

16.11 No Waiver. The failure of Landlord to insist upon enforcement of Tenant’s
obligations of strict performance with the terms of this Lease or payment of Rent shall not
be deemed to be a waiver of those obligations. No receipt of moneys by Landlord from
Tenant after termination of this Lease, or after the giving of any notice of termination of
this Lease, shall reinstate, continue or extend the term of this Lease or affect any notice
theretofore given Tenant, or operate as a waiver of the right of Landlord to enforce the
payment of Rent payable by Tenant and thereafter falling due, or operate as a waiver of the
right of Landlord to recover possession of the Premises, it being agreed that after the service
of notice to terminate this Lease or the commencement of suit or summary proceedings, or
after final order or judgment for the possession of the Property, or afier possession of the

Premises by re-entry by summary proceedings or otherwise, Landlord may demand,
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receive and collect any moneys due or thereafter falling due without in any manner
affecting such notice, proceeding, order, suil or judgment, all such moneys collected being
deemed payments on account of the use and occupation of the Premises or, at the election
of Landlord, on account of Tenant’s liability hereunder.

16.12 Cumulative Remedies. Each right and remedy of Landlord provided for in this
Lease shall be cumulative and shall be in addition to every other right or remedy provided
for in this Lease or now or hereafter existing at law or in equity or otherwise, and the
exercise or beginning of the exercise by Landlord of any one or more of the rights or
remedies provided for in this Lease or now or hereafter existing at law or in equity or
otherwise shall not preclude the simultaneous or later exercise by Landlord of any or all
other rights or remedies provided for in this Lease or now or hereafler existing at law or in
equity or otherwise,

16.13 Landlord’s Default. Landiord’s failure to perform or observe any of its malerial
Lease obligations after a period of thirty (30) business days, unless a different time period
is specified, or the additional time, if any, thaf is reasonably necessary to promptly and
diligently cure the failure after receiving notice from Tenant is a Default. The notice shall
give in reasonable detail the nature and extenl of the failure and identify the Lease
provision(s) containing the obligation(s). After Tenant receives nolice of a Mortgagee’s
name and address and request for notice upon Landlord’s Default, Tenant shall provide the
notice required by this paragraph to the Mortgagce at the same time Tenant gives notice to
Landlord.

16.14 1fLandlord Commits a Default. If Landlord commits a Default, Tenant may pursue
any remedies given in this Lease or under the law, except it shall not be allowed to
terminate the Lease unless Landlord fails to cure the default, or is not in the process of
curing the default, within thirty (30) days of the Notice of Default. Further, Tenant may
not terminate the Lease for refusal of Landlord to pay it sums it claims are due under the
Lease; Tenant’s recourse is solely to seek its money damages.

16.15 Exception to Cure Pertods. The cure periods in this Section 16 do not apply to (i)
emergencies or (ii) failure to maintain the insurance required by this Lease.

16.16 Self-Help. If Tenant defaulis, Landlord may, without being obligated and without
waiving the Default, cure the Default, including but not limited to entering the Premises or
Building to cure the Default. The Tenant shall pay the Landlord, upon demand, all costs,
expenses, and disbursements incuired by the Landlord to cure the Default. If thete is a
default by Landlord as to the physical condition of the Building, and Landlord does not
commence curing such default within thirty (30) days of notice of the default, Tenant may
cure the default, and the Landlord shall then pay the Tenant, upon demand, all costs,
expenses and disbursements incurred by the Tenant to cure the default.

16,17 Survival. The remedies permitted by Seclion 16, the parties’ indemnifies and
limitations, and Landlord’s obligation to mitigate damages shall survive the ending of this
Lease.
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Section 17.
17.01

17.02

Nondisturbance.

Subordination.

(a) Mortgages. This Lease is subordinate to prior or subsequent mortgages
covering the Premises. This section is self-operating; however, at the request of
Landlord, Tenant shall promptly execute and deliver all instrumenis which may be
appropriate to subordinate this Lease to any existing or future mortgages, deeds of
trust or other securily interest in the Premises, on such fterms and conditions as the
mortgagee, beneficiary, or other secured party (a "Lender") as the case may be,
shall require in connection therewith, Notwithstanding anything to the contrary in
this Lease, Landlord shall not be in default under any provision of this Lease unless
written notice specifying such default is given to Landlord and 1o all persons who
have an interest in all or part of the Premises as a Lender.

(b) Foreclosures., If any mortgage is foreclosed, then:

4} this Lease shall continue; and if Tenant has taken possession of the
Premises, Tenant’s quiet possession shall not be disturbed il Tenant is not
in Default;

(2)  Tenant will attorn o and recognize the mortgagee or purchaser at
foreclosure sale (Successor Landlord) as Tenant’s landlord for the
remaining Term.

Estoppel Cerlificate,

(a) Obligation. Either party (“Answering Party”) shall from time to time,
within ten (10) business days after receiving a written request by the other party
(“Asking Party”), exccute and deliver to the Asking Parly a written statement. This
written statement, which may be relied upon by the Asking Party and any third
party with whom the Asking Parly is dealing shall certify: (i) the accuracy of the
Lease document; (ii) the Beginning and Ending Dates of the Lease; (iii) that the
Lease is unmodified and in full effect or in full elfect as modified, stating the date
and nature of the modification; (iv) whether to the answering Party’s knowledge
the Asking Party is in default or whether the Answering Party has any claims or
demands against the Asking Party and, if so, specifying the Default, claim, or
demand; and (v} to other correct and reasonably ascertainable facts that are covered
by the Lease terms.

(b) Reimedy. The Answering Party’s failure to comply with its obligation shall
be a Default. The cure period for this Default shall be five (5) business days afier
the Answering Party receives notice of the Default. If the Answering Party fails to
respond within five (5) business days, the Answering Party shall be deemed to have
certified and admitted the accuracy of information regarding the Lease described
above submitted by the Asking Party in good faith to any third party.

17.03 Quiet Possession. If Tenant is not in default, and subject to the Lease terms and the
above encumbrances, Landlord watrants that Tenant’s peaceable and quicl enjoyment
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of the Premises shall not be disturbed by anyone, subject only to the principal rights,
if any, of the mortgage-holders and lien-holders with rights prior to this Lease..

Section 18.  Liens or Encumbrances.

18.01 No Encumbrance or Lien. Tenant shall not permit any mechanics’, laborers’ or
materialmen’s lien or other encumbrance (o stand against the Premises or improvements
for any labor or materials furnished to Tenant or claimed to have been furnished to Tenant
ot to Tenant’s agents, contractors, or sublessees, in connection with work of any character
performed or claimed to have been performed on said premises or improvements by or at
the direction or sufferance of Tenant; provided, however, Tenant shall have the right to
contest the validity or amount of any such lien or claimed lien as provided herein.

18.02 Discharge Lien. Tenant shall, within ten (10) days after receiving notice of any
mechanic’s lien for material or work claimed (o have been furnished to the Premises on
Tenant’s behalf and at Tenant’s request, (i) discharge the lien or (ii) post a payment or
performance bond in the statutory amounl with companies reasonably satisfactory to
Landlord necessary to protect Landlord from the effect of the lien. If Tenant posts a bond,
it shall contest the validity of the lien. Tenant shall indemnify, defend, and hold Landlord
harmless from losses incurred from these liens.

18.03 Landlord’s Discharge. If Tenant does not discharge the lien or post the bond within
the ten (10) day period, Landlord may pay any amounts, including interest and legal fees,
to discharge the lien. Tenant shall then be liable to Landlord for the amounts paid by
Landlord.

Section 19.  Right to Enter,

19.01 Permitted Entries. Landlord and its agents, servants, and employees may enter the
Premises at reasonable times and with 72 hours notice to Tenant, and al any time if an
emergency, without charge, liability, or abatement of Rent, to: (i} examine the Premises;
(ii) comply with Applicable Laws; (iii) show the Premises to prospective lenders or
purchasers and during the one hundred eighty (180) days immediately before this Lease
ends, or during any Holdover period, to prospective tenants. Notwithstanding the lorgoing,
Landlord and its agents, servants, and employees shall comply with Tenant’s regulatorily
required Visitor Policy, Said Visitor Policy requires that Landlord and its agents, servants,
and employees must be over the age of 21 and must be accompanied by Tenant or an agent
of Tenant that holds a valid Marijuana Hanlder Permit and must stay in direct eye sight of
Tenant or its agent, and the number of Landlord’s agents shall be no greater than five (5)
persons to one agent of Tenant at any time during the entry by Landlord.

19.02 Entry Conditions. Entry is conditioned upon Landlord giving Tenant at least
seventy-two hours written advance notice, except in an emergency, and causing the least
practical interference to Tenant’s business.

Section 20. Hazardous Materials,

20.01 Hazardous Material Covenants by Tenant. Tenant shall, at its expense, comply and
cause its agents, employees, contraclors, pariners, directors, officers, sharcholders,
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sublessees, licensees, as applicable, to comply in all material respects with all Hazardous
Materials Laws as related to the Premises, including, without limitation, obtaining and
filing all applicable notices, permits, licenses and similar authorizations. Tenant shall not
create or permit to continue in existence any lien upon the Premises pursuant to Hazardous
Materials Laws caused by Tenant. If Tenant fails to comply with any provision of this
Section 20, Landlord may, al ils sole option, but without any obligation so to do, take any
and all actions as Landlord shall deem reasonably necessary to cure such failure. Any
amounts so paid by Landlord shall be payable by Tenant upon demand by Landlord.

20.02 Environmental Matiers,

(a) Environmental Activities. Without limiting the generality of Section 20,
Tenant covenants and agrees that it will not engage in nor will il permit the
petformance of any Environmental Activities in connection with Tenant’s
occupancy of the Premiscs, to the extent any such Environmenlal Activities would
violate any Hazardous Materials Laws, In the event any Environmental Activities
of Tenanl occur in violation of any Hazardous Materials Laws, Tenant shall
promptly and at ifs sole cost and expense, (i) notify Landlord of such occurrence in
writing, (ii) obtain all permits and approvals necessary to remedy any such
suspected problem through the removal of Hazardous Materials or otherwise; and
(iii) upon Landlord’s approval of the remediation plan, which approval shall not be
unreasonably withheld, remedy any such problem to the satisfaction of Landlord,
in accordance with all Hazardous Materials Laws and good business practices.

(b) Notice and Records. Tenant shall promptly advise Landlord in writing of
(i) any and all Hazardous Materials Claims against Tenant related to the Premises
or to the Premises itself; (i) any remedial action taken by Tenant in response to any
(A) Hazardous Matetials on, under or about the Premises in violation of any
Hazardous Materials Laws or (B) Hazardous Matetials Claims; and (iii) Tenant’s
discovery of any occurtence or condition on any of the adjoining property or in the
vicinity of the Premises that could cause the Premises or any part thereof to be in
violation of Hazardous Materials Laws or to be otherwise subject to any restrictions
on the ownership, occupancy, transferability or use of the Premises under any
Hazardous Materials Laws. In addition, Tenant shall provide Landlord with copies
of all communications to or from Tenant, any Governmental Authority or any other
person relating to Hazardous Materials Laws or Hazardous Materials claims in
connection with the Premises.

(c)  Environmental Inspections. Tenant hereby grants to Landlord, its agents,
employees, consultants and contractors, the right to enter upon the Premises, and to
perform such tests on the Premiscs as Landlord deems necessary and to conduct
such review and/or investigation of the Premises as Landlord deems necessary or
desirable to confirm Tenant’s compliance with this Section 20 afier reasonable
written notice from Landlord to Tenant. In the event that Environmental Activities
in violation of Hazardous Materials Laws have occurred on or about the Premises
by Tenant, Tenant shall pay for any such tests performed by Landlord, its agents,
employees, consultants or contractors. Notwithstanding Landlord’s review and/or
approval of any environmental reports, assessments or evaluations, either before or

TENANT INITIALS

AMCO RGWEORDAFTZ03

24

éHL






after the execution of this Lease, Tenant shall have the sole responsibility of
ensuring its compliance with the provisions of this Section 20 and nothing
contained in this Lease shall be deemed or construed as placing any responsibility
upon Landlord for any of Tenant’s Environmental Activities. Tenant shall not be
relieved of its responsibility as set forth in the preceding sentence as a result of any
mistake, error, acl or omission by Landlord or its agents, employees, consultants or
confractors in connection with the review, approval or enforcement of any
environmental reporls, assessments or evaluations, whenever made, or the
monitoring by Landlord of Tenant’s Environmental Activities. In addition to the
foregoing, no mistake, error, act or omission by Landlord or its agents, employees,
consultants or contractors shall create any rights in favor of any person other than
Tenant, including without limitation, third parly beneficiary rights.

(d)  Hazardous Materials Representations. Tenant hereby represents, warrants,
covenants to Landlord that the Premises and the use specified in this Lease will at
all fimes throughout the Lease Term materially comply with all applicable laws and
governmental regulations including, without limitation, alt Hazardous Materials
Laws. Tenant will keep all records of Tenant’s activities required by any
Hazardous Materials Laws (or laws applicable to the handling of bio-hazardous
materials) and will keep such records available for inspection and copying at any
time by Landlord, after reasonable notice.

(e) Environmental Indemnification. To the fullest extent permiited by law,
Tenant agrees to protect, indemnify, defend, save, and hold harmless Landlord, its
partners, members, directors, officers, agents, and employees from and against any
foreseeable or unforeseeable claim, action, suil, proceeding, loss, costs, damage
(including, without limitation, any consequential damage), liability, deficiency,
fine, penalty, punitive damage or expense (including, without limitation, atforncys’
fees and costs), directly or indirectly resulting from, arising out of, or based upon
(a) any of Tenant’s Environmental Aclivities in connection with the Premises or
any residual contamination affecting any natural resource or the environment; or
(b) the violation, or alleged violation by Tenant, of any Hazardous Materials Laws
with respect to the Premises, including without limitation any Hazardous Materials
Claims. This indemnity shall include, without limitation, any damage, liability,
fine, penalty, punitive damage, cost or expense arising from or out of any claim,
aclion, suit or proceeding for personal injury (including sickness, disease or death),
tangible or intangible property damage, compensation for lost wages, business
income, profits or other economic loss, damage to the natural resources or the
environment, nuisance, pollution, contamination, leak, spill, release or other
adverse effecl upon the environment. Upon receiving knowledge of any suit, claim
or demand asserted by a third party that Landlord believes is covered by this
indemnity, Landlord shall give Tenant notice of the matter and an opportunity to
defend it, at Tenant’s sole cost and expense. The obligations on the part of Tenant
set forth in this Section 20.02(¢) shall survive the expiration or earlier termination
of this Lease; however, the obligations on the part of Tenant set forth in this Section
20 shall not be applicable (o any claim, action, suil, proceeding, loss, costs, damage,
liability or deficiency arising out of or related to Environmental Activities caused

TENANT INITIALS

AMCO REYLORD/AFTRG:

25

4L






by Landlord or Landlord’s representatives or occurring subsequent to the
termination of this Lease or the possession of the Premises by Tenant.

(B

Definitions. The ierms used in this Section 20 are defined as follows:

(1)  “Environmental  Activities” means the wuse, generation,
transportation, handling, discharge, production, treatment, storage, release
or disposal of any Hazardous Materials at any time (whether before or
during the Lease Term) fo or from the Premises or localed on or present on
or under the Premises in violation of Hazardous Materials Laws.

(2)  “Governmental Authority” means any governmental or quasi-
governmental agency, authority, board, bureau, commission, department,
instramentality or public body, court, administrative tribunal or public
utility.

(3)  “Hazardous Materials” means (a) any peirolenm products and/or by-
producis (including any fraction thereof), flammable substances,
explosives, radioactive materials, hazardous wastes or substances, toxic
wasies or substances, known carcinogens or any other materials,
contaminants or pollutants that (i) pose a hazard to the Premises or fo
persons on or about the Premises or (ii) cause the Premises to be in violation
of any Hazardous Materials Laws; (b) asbestos in any form (hat is or could
become friable; (¢) urea formaldehyde in foam insulation or any other form;
(d) transformers or other equipment that contain dielectric fluid containing
levels of polychlorinated biphenyls in excess of 50 parts per million; (e) any
chemical, material or substance defined as or included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,”
“extremely hazardous waste,” “restricted hazardous waste,” or *“loxic
substances” ot words of similar import under any applicable Hazardous
Materials Laws; (f) radon gas; and (g) any other chemical, material or
substance, exposure to which is prohibited, limited or regulated by any
Governmental Authorily or may or could pose a hazard (o the health and
safety of the occupants of the Premises or the owners and/or occupants of
property adjacent Lo or surrounding (he Premises.

4) “Hazardous Materials Claims” mecans any and all enforcement,
clean-up, removal or other governmental or regulatory actions or orders
threatened, instituted or completed pursuant to any Hazardous Material
Laws, together with all claims made or threatened by any third party against
the Premises, Landlord or Tenant relating to damage, contribution, cost
recovery, compensation, loss or injury resulting from any Hazardous
Materials.

(5) “Hazardous Materials Laws” means any federal, state or local laws,
ordinances, regulations, rules, orders, guidelines or policies relating to the
environment, health and safety, Environmental Activities, Hazardous
Materials, air and water quality, waste disposal and other environmental
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matters, including, but not limited to, the Clean Air Act, 42 U.S.C. § 7401,
et seq.; Toxic Substances Control Act, 15 U.S.C. § 2601, el seq.; Safe
Drinking Water Act, 42 US.C. § 300 f, et seq., Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as
amended, 42 U.5.C. § 9601, et seq.; the Hazardous Materials Transportation
Act, as amended, 49 U.S.C. § 1801, et seq.: the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. § 6901, et seq.; the Federal Water
Pollution Control Act, as amended 33 U.S.C. § 1251, et seq.; and the rules,
regulations and ordinances of the county or countics and any municipality
in which the Premises are located and the Environmental Protection Agency
or any other federal or state agency which regulates Hazardous Materials or
Environmental Activities.

For the purpose of this Section 20, without limitation to such definition being applicable to
other sections of this Lease, all references to Tenant shall mean Tenant, its members, its
sublessees, and their employces, invitees, agents, olficers, and directors, and contractors.

Section 21.  Right of First Refusal. If, during the term of this Lease, included any extended
term, Landlord intends to market the Premises for sale, Landlord shall provide Tenant with written
notice sixty (60) days prior to listing the property on the Alaska Multiple Listing Service. Tenant
shall have ten (10) days from receipt of Landlord’s notice to make a purchase offer for the Property.
If Tenant and Landlord are unable to agree on terms acceptable to both parties within sixty days
of Landlord’s written notice, Landlord may list the property for sale and negotiate with other
partics. If Tenant does not purchase the building, this lease shall endure and be binding on the
Property’s new owner.

Section 22.  Option to Purchase. At any time during the last year of the Initial Term of this
Lease, Tenant shall have the option to purchase the Property at fair market value upon terms and
conditions negotiated in good faith between the parlics. Tenant shall exercisc their option by
providing a written offer to Landlord. If Tenant and Landlord do not reach mutually agreeable
terms of purchase within sixty days of Tenant’s offer, then the oplion shall be extinguished and
shalf have no further effect.

Section 23. Miscellaneous.

23.01 Broker Representation and Warranty. Collin Agni of Berkshire Hathaway
HomeServices Alaska Really represent only the Landlord, but may provide specific
assistance to Tenant in this transaction. Collin M. Agni is related to Members of Carr &
Family Properties, LI.C. Landlord and Tenant hereby acknowledge and accept this Agency
and this Disclosure. The Landlord will not pay a commission for any options, renewals or
expansions by the Tenant. Tenant acknowledges receipt of a copy of the Alaska Real Estate
Commission Consumer Pamphlet, Each party represents and warrants that no other broker,
agent or other person has been involved in this transaction and no other broker, agent or
other person has the right to payment or commission related to this transaction. Each party
agrees to indemmnify, defend, and hold the other parly harmless from and againsl any claims,
losses, liabilities, demands, costs, expenses or causes of action by any broker, agent or
other person claiming a commission or other form of compensation by virtue of having
dealt with such party with regard to this leasing transaction.
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23.02 Attorneys’ Fees, In any litigation betweerrthe parties regarding this Lease, the
losing party shall pay to the prevailing party all reasonable expenses and court costs
including reasonable attorneys’ fees incurred by the prevailing party. A party shall be
considered the prevailing party if it initiated the litigation and substantially obtains the
relief it sought, either through a judgment or the losing party’s voluntary action before
arbitration (afler it is scheduled), trial, or judgment; or the other party withdraws its action
without substantially obtaining the relief it sought; or it did not initiate the litigation and
judgment is entered for either party, but without substantially granting the relief sought.

23.03 Notices. Unless a Lease provision expressly authorizes verbal notice, all notices
under this Leasc shall be in writing and sent by either (i) registered or certified mail with
postage prepaid, (ii) a recognized overnight delivery service with postage prepaid, or (iii)
by personal delivery as {ollows; or (iv) electronic mail with read receipt notice:

To Tenant Enlighten Alaska Old Seward, L.LL.C

Attn; Jane Stinson

9130 JUPITER DR, ANCHORAGE, AK 99507

Electronic mail — jane@enlightenak.com
Copy to: JDW Counsel

901 Photo Ave

Anchorage, Alaska 99503

Electronic mail — jana@jdwcounsel.com
To Landlord: 7317 OSH, LLC

12350 Industry Way, Suite 200

Anchorage, AK 99515

Electronic mail

In the event of an emergency or other time sensilive issue that requires prompt action {o protect
the Premises or a party’s interest with respect to this Lease, notice shall be given to the following
individuals by phone, email, personal delivery, or other manner consistent with the time sensitive
nature of the issue:

To Tenant: Jane Stinson  — jane(@enlightenak.com
Leah Levinton — Leah@enlightenak.com

Evan Levinton — Evan@enlightenak.com

To Landlord: Cange Group, LL.C

Either party may change these persons or addresses by giving notice as provided in the initial
paragraph of this Section 23.03. Tenant shall also give required notices to Landlord’s mortgagee
after receiving notice from Landlord of the mortgagee’s name and address. Notice shall be
considered given and received on the latest original delivery or attempted delivery date as indicated
on the postage receipt(s) of all persons and addresses to which notice is to be given,
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23.04 Partial Invalidity. IT any Lease provision is invalid or unenforceable to any extent,
then that provision and the remainder of this Lease shall continue in effect and be
enforceable to the fullest extent permiited by law.

23.05 Waiver. The failure of either party to exercise any of its rights is not a waiver of
those rights. A party waives only those rights specified in writing and signed by the party
waiving its rights.

23.06 Construction. The parties each have access to counsel and have carefully reviewed
the terms of this Lease and therefore any ambiguity of intent will not be applied against the
drafting party. If the parties delele any provision or part of a provision, the Lease will be
interpreted as if the deleted language was never part of the Lease.

23.07 Binding on Successors. This Lease shall bind the parties’ successors,
representatives, and permitted assigns,

23.08 Governing Law and Venue. This Lease shall be governed by the laws of the State
of Alaska. Any action brought to interpret or enforce any provision of this Lease, or
otherwise relating to or arising from this Lease shall be commenced and maintained in
Anchorage, Alaska.

23.09 Recording. Recording of this Lease is prohibited, The parlies may execute and
record a short form memorandum of lease describing the Preinises and stating this Lease’s
Term, its Beginning and Ending Dates, and other information the partics agree to include.

23.10 Survival of Remedies. The parties’ remedies shall survive the ending of this Lease
when the ending is caused by the Default of the other party.

23.11 Authority of Parties. Each party warrants that it is authorized to enter into the Lease,
that the person signing on its behalf is duly authorized to execute (he Leasc, that no other
signatures are necessary, and all actions necessary to authorize the execution and delivery
of this Lease have been duly taken. Each parly represents that this Lease is the valid and
legally binding obligation of such party, enforceable with its terms.

23,12 Business Days. Business days means Monday through Friday inclusive, excluding
holidays recognized and observed by the State of Alaska, Throughout this Lease, wherever
“days” are used the term shall refer to calendar days. Wherever the term “business days”
is used the term shall refer o business days.

23.13 Entire Agreement. This Lease and exhibits contain the entire agreement between
the parties about the leasing of the Premises. This Lease shall be modified only by a writing
signed by both parties.

Signatures o follow on next page
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IN WITNESS WHEREOF, the parties have execuled this Lease as of the day and year set

forth befow.

Dated: 2-/10{2023

Dated: Q—l 19) \“wlﬁ

LANDLORD
7317 OSH, LLC, an Alaska limited liabilily
cotmpany

By: M&(MOM,P) L@Mﬂtﬁﬂj/

Name:  Lauren Blanchett
Its: Authorized Agent

TENANT
Enlighten Alaska Old Seward, LLC, an Alaska
limited liability compan

By:
Name:

Its: Mjnger, Member






IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year set
forth below.

LANDLORD
7317 OSH, LLC, an Alaska limited liability
company

Daied: 7—/‘0 12025 By:
Name:  Lauren Blanchett
Its: Authorized Agent

TENANT
Enlighten Alaska Old Seward, LLC, an Alaska
limited liability compan

-y

Dated: By: Y :
Name: Jarfe Stmsgaﬁ
Tis: Manger, Member
30
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EXHIBIT “A”

To be attached to that certain Retail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant.

LEGAL DESCRIPTION OF PROPERTY

Lots 3 & 4, Block 3, Parkway Estates Subdivision, according to the official
plat thereof under Plat No. 63-111, in the records of the Anchorage
Recording District, Third Judicial District, State of Alaska.

Exhibit A, Commercial Lease TENANT INITIALS 9L
Enlighten Alaska Old Seward, LLC ,
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EXHIBIT “B”
To be attached to that certain Retail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant.

BUILDING FOOTPRINT DRAWING
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EXHIBIT “C*»
To be attached to that cettain Relail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, 1.LC as Tenant.
LANDLORD’S WORK & TENANT’S WORK
Tenant has examined the lease space and agrees to take the Premises in its “AS-IS” condition, except as defined below:

Landlord’s Work:

Landlord shall coordinate with Tenant and Landlord shal be responsible for all expenses and costs for site
improvements in consideration of Title 21 conformity and any site improvements to meel ADA site
requirements.

In the event Tenant materially defaults under any provision of this Lease, and fails to cure in the applicable
core period, Landlord shall no longer be obligated to provide Tenant Improvements or financial
reimbursement for items listed in this Exhibit.

All improvements and work shall conform to Section 18 of the Lease and Landlord’s Tenant Construction
Requirements (TCR’s), Exhibit “C-1”, attached hereto and by this reference made a part hereof. Any
additional Tenant requested improvements/and or upgrades shall be at Tenant’s sole cost and expense. Any
work performed by Landlord or its agents shall be paid for by Tenant within fifteen (15) days of receipt of
invoice therefore.

Tenant’s Work:

Landlord and Tenant agree that the following Tenant Improvements shall be made to the Demised Premises:
Any and all improvements desired by Tenant.

In addition to providing Landlord’s Work, Landlord shall provide a Tenant Improvement Reimbursement
Allowance (“Allowance”) of one hundred seventy-five thousand and 00/100 dollars ($175.000.00).
Allowance must be used for building infrasiructure expenses, plumbing, and sink installations, lighting
fixtures that will remain with the building, bathroom modifications, flooring and may not be used to
purchase any furniture or trade fixtures. Tenanl, at its sole cost, will be responsible for storefront, signage,
and any additional improvements not provided by Landlord as listed above. Landlord shall reimburse
Tenant Improvement reimbursement allowances within thirty (30) days after reimbursement request from
Tenant.

Completion for the purposes of the Allowance payment shall require: (i) the issuance of an occupancy
certificate, if a certificate of occupancy is required for the work; (ii) the inspection and approval by Carr &
Family Properties, LLC that the work has been satisfactorily completed in accordance with the drawings
and specifications approved in advance by Landlord; (iii) A lien release from Tenant’s contractor,
subcontractors and materialmen; (iv) deliverics of paid invoices evidencing expenditures up to or exceeding
the total amount of the Tenant Improvement allowance.

Please submit receipts and/or paid invoice documentation to:
Cairr & Family Properties, LLC

Adttention: Tenant Improvement Dept.

12350 Industry Way, Suite 200

Anchorage, AK 99515

Exhibit C, Commercial Lease
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EXHIBIT “C-1”

To be attached to that certain lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LL.C as Tenant.

7317 OSH, LLC
TENANT CONSTRUCTION REQUIREMENTS

Tenant Improvement project as located at 7317 Old Seward Highway, Anchorage, Alaska, 99518

2023

The following is a list of items, which must be complied with by all TENANTS performing their own tenant
improvements or remodeling of an existing lease space.

GENERAL REQUIREMENTS

L.

Exhibit C-1, Commercial Lease

Transter two sets of construction drawings to Carr & Family Properties, LLC for approval, prior fo
beginning construction,

TENANT'S work shall be designed and constructed so as to not impede with the LANDLORD'S
existing building systems (i.e. electrical, mechanical, plumbing, and sprinkler).

Submit a copy of the general CONTRACTOR'S license and Certificate of Insurance to Carr &
Family Propertics, LLC as detailed in the Insurance Requirements section of this Exhibit.

Submit the names of your proposed general and subcontractors for Carr & Family Properties, LL.C,
review and approval.

Obtain all necessary building permits from the Municipality of Anchorage and the State of Alaska,
as applicable.

Deliver Certificate of Occupancy/Final Inspection Reports from the Municipality of Anchorage
and the State of Alaska to the LANDLORD upon completion of construction and inspections.

To the fullest extent permitted by law, TENANT shall indemnify and hold harmless the
LANDLORD, its agents and employees from all claims for loss or damage of any nature of or from
the performance of the work.

If any mechanic's or material men’s lien shall be recorded in connection with the project, TENANT
shall, within thirty (30) days of the recording of such lien, cause the same to be reinoved. Nothing
contained herein shall be construed to require any waiver of lien rights in violation of AS 34.35.117.

Carr & Family Properties, LLC/TENANT/LANDLORD are not responsible for CONTRACTOR'S
damaged/missing tools, materials, etc. Carr & Family Properties, LLC advises CONTRACTOR to
take reasonable precautions in preventing any losses.

In the event of any strike, demonstration, picketing, or other similar labor unrest, LANDLORD
shall have an option to terminate thc written agreement between CONTRACTOR. and
LANDLORD. in such an event, LANDLORD shall pay to CONTRACTOR as compensation, a
portion of the contract price, which fairly relates to the portion of the work completed.

TENANT INITIALS #5-\5 £4L
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11. Roof penetrations may be performed only by INDUSTRIAL, AMERICAN, FRONTIER or
RAIN PROOF ROOFING

12, TENANT is to provide Carr & Family Properties, LLC with elevation drawings and specifications
for all interior and exterior signage. Plans must be reviewed and approved prior to installation. All
channelume signage must be U.L. listed.

13. The CONTRACTOR wairants that all employment matiets, including but not be limited to,
compensation, selection, benefits, transfers, layofts, and return from layoff, will be administered
without regard to race, color, religion, sex, national origin, age, the presence of a non-job related
disability or whether an individual is a disabled veteran or a veteran of the Vietnam Era. All laws
and regulations required in agreements of this character are hereby incorporated by this reference,
including provisions of 38 US Code 2012, Executive Orders 11246, 11375, 11758, 11701, and
12086, as amended and any subsequent executive orders relating to equal opportunity for
employment on government contracts.

14. Upon completion of project, TENANT is lo deliver one complete record as-built set of the
construction documents to the LANDLORD. This is to include: mechanical, electrical, and
plumbing,.

15 A TENANT with a tenant improvement allowance must subinit applicable invoices and Certificate
of Occupancy within 10 days of completion of improvements in order to collect any or all-allowable
reimbursement.

INSURANCE REQUIREMENTS

1. The CONTRACTOR is to provide the LANDLORD with a certificate of insurance prior to
commencement of construction. Al _insurance policies shall contain a provision_that the
coverages afforded thereunder shall not be cancelled or not renewed, nor restrictive
modifications added, without at least thirty (30) calendar days’ prior written notice has been
given to the Certificate Holder, The certificate shall include items a-f as noted below.

a. General Liability

General Aggregate $2,000,000
Products/Compieted Operations $1,000,000
Personal/Advertising $1,000,000
Each Qccurrence 31,000,000
Damage to LANDLORD’s Property $100,000
Medical Expense $5,000
b. Automobile
Combined Single Limit $1,000,000
¢. Workers' Compensation
Workers' Compensation Statutory
EL - Each Accident $500,000
EL - Disease, Policy Limit $500,000
EL - Disease, each Employee $500,000

Exhibit C-1, Commercial Lease TENANT INTTIALS # £sL
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2.

d. Landlord and Carr & Family Properties, LLC, 12350 Industry Way, Suite 200,
Anchorage, Alaska, 99515, shall be added as an additional insured under the insurance
(except Workers' Compensation).

e. Conlractor is to provide a certilicate of Workers Compensation including a Waiver of
Subrogation in favor of Carr & Family Properties, LLC and Landlord.

f. Auto insurance should apply to owned, non-owned and hired auto exposure of the
CONTRACTOR and subcontractors working on the project.

The CONTRACTOR is to provide the LANDLORD with a copy of:

a. Alaska Business License

b. Municipal Contractor Licensc
. General Contractor License

d

TECHNICAL SPECIFICATION

1.

CONTRACTOR shall inspect and verify all existing condilions before construction.
CONTRACTOR is to comply with all applicable building codes and municipal ordinances.

All installations to comply with all local and national codes. All work shall include completion of
such details not mentioned or shown which are necessary for the successful operation of all systemns
shown.

Please note the following CONTRACTOR responsibilities pertaining to disruption:

"All tenant improvements shall be performed in such a manner as to reasonably minimize
interference with the business activities and shall be isolated from occupied areas of the building
at all times. In particular, visqueen shall be used so the construction dust and debris into common
and occupied areas is minimized. At the end of each workday, common areas shall be thoroughly
cleaned and restored to presentable condition. Walls shall be cleaned and the carpets shall be
vacuumed. The common areas of the building shall not be used for material deliveries, The
LANDLORD and tenants shall be advised 48 hours in advance of any utility disruptions. Utility
disruptions shall be scheduled only between 8 p.m. and 6 am. Construction work which would
impair all other tenant's ability to engage in their normal course of business, such as concrete and/or
pipe cutting, shall be performed only during the hours of 8 p.m. and 6 a.m. Monday through Friday
and 9 p.m. and 6 a.m. Saturday and Sunday."

All materials used in construction shall be "new" condition, unless otherwise approved by
LANDLORD.

Maintain premises and public propertics fiee [rom accumulations of waste, debris, and rubbish,
caused by operations.

At completion of work, remove waste materials, rubbish, tools, equipment, machinery and surplus
materials, and clean all sight exposed surfaces; leave project clean and ready for occupancy.
Maintain project in accordance with all applicable fire, health/safety and insurance standards.

LANDLORD must approve all storefront modifications, colors, etc. prior to fabrication and/or
installation.

;5 1
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9. All firewalls constructed to the deck above, must have fire dampers to allow return air back to the
return airshafls. Sizes to be determined by a Mechanical Engineer.

10, All cutting and/or penetrations made through vertical or horizontal surfaccs for architectural,
plumbing, HVAC, or electrical purposes must be reviewed for possible conflict with a structural
slab, load bearing wall, etc. If a cut is made without this review and the tenant did not consult a
Structural Engineer and/or the LANDLORD was not advised, all cost for repair, investigation,
engineering, etc. will be reimbursed by the TENANT to (he LANDLORD.,

11 The concrete floor slab is a structural slab and absolutely no cuts are to be made without
LANDLORD'S knowledge and approval by a Structural Engineer (building specific.)

12. New cxit signs shall be manufactured by Hubble. The signs shall be Freedom Series, battery
provided; single or double faced depending on the application.

13. All lighting circuitry shall be separated from all other electrical requirements,

14. TENANT is responsible for clearly labeling/identifying all dedicated breakers and outlets.

15. In the event of "existing" conduit runs are used, the TENANT shall first trace the point of origin
and the demand load to verify additional loading will not affect the current use.

16. All new thermostats to be Honeywell vision pro 8000 model TB8220U/1003.

17. All new gypsum board walls to have a smooth non-textured finish.

18. All new partitions are to be a minimum of 3 %" metal studs with %5 Type “X” gypsum wallboard
at each side with smooth finish ready for paint.

19. All doors to be 32 x 7* solid core oak doors with hollow metal frames, unless otherwise approved
by LANDLORD. All wood doors to have clear finish. All latching hardware and hinges
to be building standard, with finish 1o match existing. Door hardware shall include the following
as applicable:

a) hinges

b) wall and floor stops

c) closuces

d) smoke gaskets

e} privacy/entrance/oftice locks and latches

20. At the building LANDLORD'S request, no penetrations in the HYAC units will be accepted. All
service lines (electrical and/or mechanical) shall be through the roof with appropriate roof jacks,
and or pitch packets. In the event of relation of an existing unit, any existing penetrations in the
bottom of the unit shall be sealed watertight.

21. All electrical work to be performed by a licensed electrical CONTRACTOR that is bonded by the
State of Alaska and the Municipality of Anchorage. All work shall comply with all codes and
ordinances of the Municipality of Anchorage and requirements of the State of Alaska.
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22,

23.

24.

25,

26.

CONTRACTOR is to provide the "as-builis" drawings for LANDLORD’S records upon
completion.

All mechanical work to be performed by a licensed mechanical CONTRACTOR that is bonded by
the State of Alaska and the Municipality of Anchorage. All work shall comply with all codes and
ordinances of the Municipality of Anchorage and requirements of the State of Alaska.
CONTRACTOR is to provide the "as-builts" drawings for LANDLORD’S records upon
completion,

All sprinkler work to be performed by a duly qualified fire protection CONTRACTOR that is
licensed by the State of Alaska and bonded by the Municipality of Anchorage and who is regularly
engaged in the installation of automatic fire sprinklet systems and other fire protection equipment,

Plans will be reviewed for compliance with LANDLORD’S construction requirements as well as
building code and life safety requircments. Inspections will be conducted weekly at a minimum,
additional inspections will be conducted as required or requested based on work being performed.
A final inspection will also be done when all work is completed and a punch list will be written if
necessary. Ifa punch list is written, additional inspections will be performed in order to make sure
that all work is completed and acceptable to the landlord. TENANT will be responsible for all
costs incurred for staff salaries for plan reviews, travel, equipment, supplies, contracts, and general
program management by Carr & Family Properties, LLC Typical cost expenditures for staff time
can include, but are not limited to: performing plan reviews; drafting approval letters; attending
site meetings; offering technical assistance via phone; and doing site visits or inspections.

In the event that the LANDLORD requests the TENANT’S General Contracior or Sub Contractors
to provide a design, engineering, materials, equipment and controls, or labor and/or any items to
complete the requested work, then, prior to any of the above mentioned items being started, the
TENANT MUST provide the LANDLORD with a complete itemized cost breakdown for review
and reccive LANDLORD’S written approval,

CONTRACTOR must provide Carr & Family Propertics, LLC with a one-hour response
emetgency phone/beeper number.

UPON LEASE EXPIRATION:

The following items must be adhered 1o upon Tenant vacating premises.

O Lease space should be “broom” cleaned (this means all trash removed and floors
vacuumed/mopped) and where applicable, restrooms left in clean and sanitary condition.

Q Toilets and sinks in good working condition.
Replace any missing or damaged carpet, vinyl and cove/rubber base.

0O Any picture nails, molly bolts, holes are to be removed/paiched and ready for new paint.
Anything larger repair and painted.,

Q  Any specialty painting, graphics, wallpaper and wall colors other than muted earth tones shall
be repainted to building standard Dover While,

0 Al fixtures (i.e. lights, light switches, power outlets) should be cleaned and in good working
order and any missing covers/components replace or repaired to match existing fixtures. All
bulbs in working condition,
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0O Repair/replace any cracked or broken windows to match existing.

All doors, including garage roll-up and dock doors in good working condition, including door
hardware and weather stripping.

All stained and/or missing ceiling tiles replaced to match existing.
Sprinklers shall be in working order (i.¢. not painted over or missing components).

Remove exterior parapet signage, patch & paint parapet to match existing sign ban. This needs
to be coordinated with Carr & Family Properties, LLC.

Q Return of all keys for your warchouse lease spaces and dumpster keys.

INDEMNITY:

I.

The Contractor shall defend, indemnity and hold harmless the LANDLORD, Carr & Family
Properties, LLC and their agents and employees from and against all claims, damages, losses and
expenses inchuding interest, costs and attorneys' fees arising out of or resulting from the
performance of the project, provided that any such claim, damage, loss or expense is caused in
whole or in part by any negligent act or omission of the Contractor, any Subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any of them may be liable,
regardless of whether or not it is caused in part by a party indemnified hereunder. The Contractor
need not indemnify LANDLORD for the LANDLORD's sole negligence; however, this
indemnification shall apply to circumstances of combined fault.

In any and all claims against the LANDLORD, Carr & Family Properties, LLC or any of their
agenis or employees by any employee of the Coniractor, any Subcontractor, anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable, the
indemnification obligation under fhis section shall not be limited in any way by any limitation on
the amount or type of damages, compensation or benefits payable by or for the Contractor or any
Subcontractor under workmen's compensation acts, disability benelit acts or other employee benefit
acts,

Use of Hazardous Materials on the Project,

Compliance with Environmental Laws. Contractor covenants full compliance with any applicable
federal, state, or local environmental statute, regulation, or ordinance presently in effect or that may
be amended or effective in the future regarding the handling of hazardous materials.

Contractor shall not cause or permit any hazardous material to be bronght upon, kept, or used in or
about the project by Confractor, or its authorized representatives or invifees, except for such
hazardous materiul as is necessary or useful to Contractor’s work on the project.

Any hazardous material permitted on the Project as provided in this paragraph, and all containers
therefore, shall be used, kept, stored, and disposed of in a manner that complies with all laws or
regulations applicable to any such hazardous material.

Contractor shall not discharge, leak or emit, or permit to be discharged, leaked, or emitted, any
material into the atmosphere, ground, sewer system, or any body of water if such material (as
reasonably determined by LANDLORD or any governmental authority) does or may pollute or
contaminate the same, or may adversely affect (1) the health, welfare, or safely of persons, whether
located on the project or elsewhere, or (2) the condition, use, or enjoyment of the project or any
other real ot personal property.
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Contractor specifically agrees to report all releases, threatened releases, discharges, spiils, or
disposal of hazardous substances, in whatever quantity, iinmediately to the appropriate regulatory
authorities and simultancously to LANDLORD, and to kecp LANDLORD fully informed of any
communication between Contractor and any person or agency concerning potential environmental
contamination and hazardous substances.

Contractor hereby agrees that it shall be fully liable for all costs and expenses related to the use,
storage, and disposal of hazardous material kept on the project by Contractor, or its authorized
representatives and invitees.

Signatures on page to follow.
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7317 OSH, LLC
TENANT CONSTRUCTION REQUIREMENTS

Tenant Improvement project as located at 7317 Old Seward Highway,
Anchorage, Alaska, 99518

2023

Please notify your assent to the foregoing by executing a copy of this letter agreement and returning
it to our office.

Carr & Family Properties, LL.C
12350 Industry Way, Suite 200
Anchorage, Alaska 99515

AGREE TO THE FOREGOING THIS DAY OF 2023,
TENANT

CONTRACTOR

TITLE

NAME OF BUSINESS 24-hour phone

Carr & Family Properties, LLC (Agent for LANDLORD)

DATE

Exhibit C-1, Commercial Lease
Enlighten Alaska Old Seward, LLC
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EXHIBIT “D*»
To be attached to that certain Retail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant.
Signage Criteria

All Tenant signage must be reviewed and approved by the Landlord prior to fabrication and
installation. Landlord shall provide any objections to the signage within 7 days of receiving mock
up of proposed sign. If no objection or response is provided by Landlord, Tenant shall be deemed
to have permission from Landlord to install the signage.

Tenant shall be permitted to install any and all signage in accordance with Municipality of
Anchorage Signage Code. Tenant’s signage contractor must supply Landlord with a cettificate of
additional insured in accordance with Exhibit C-1.
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EXHIBIT “E”
To be attached to that certain Retail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant,

RADIUS CLAUSE AND RESTRICTIONS

For the initial three years of the Lease Term, Tenant shall not operate a competing business
(Cannabis retail store) south of Dimond Blvd. without the Landlord’s prior written approval.

Exhibit E, Commercial Lease TENANT INITIALS ;Eﬁ Ehe
Enlighten Alaska Old Seward, LLC
Page 1 LANDLORD INITIALS_ LAB

AMCO RCVD 10/07/2022






EXHIBIT “F”
RULES AND REGULATIONS

To be attached (o that certain Retail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant.

As condition to the use of the Premises, the following rules and regulations shall be applicable:
L. Tenant shall keep all display windows and show window space suitably lighted during normal
business hours.

2 Tenant shall store trash and garbage ih covered containers, in such location designated from time
to time by Landlord, and so as not to create or permit any health or fire hazard, and arrange for the regular
removal thereof at Tenanl’s expense. No goods, merchandise or material shall be kept, stored, or sold in or
on said Premises which are in any way explosive or hazardous.

3. Tenant shall not burn papers, trash, or garbage of any kind in or about the Premises.

4, Tenant shall not use plumbing fucilities for any purpose other than that for which they were
constructed, or dispose of any damaging or injurious substances therein,

5. Tenant shall not use or load electrical facilifies in a manner not contemplated when they were
constructed and installed, or in violation of any law(s), regulation(s), or code(s).

6. Tenant shall not use or permit the use of any portion of the Premises for living quarters, sleeping
apartments or lodging rooms.

7. Tenant shall not keep or permit to be kept any animals in, about or upon the Premises.

8. Tenant shall not solicit or conduct similar activitics outside the Premises nor keep or display any

merchandise or other objects on, or otherwise obstructing sidewalks or walkways.

10. Tenant shall not at any time during the term of this agreement conduct or permit any auction, fire,
bankruptey, distress, “going-out-of-business”, or “loss-of-lease” sales, or sales similar thereto upon or
within the Premises without Landlord’s prior wrillen consent.

I1. Tenant shall not at any time during the tenn of this agreement without first obtaining Landlord’s
wrilten consent:
(a) Change the exterior of the building, or any part thereof, of which the Premises are a part,
including, but not limited to, the color of the exterior walls; nor

(c) Install in, on or about the Premises any exterior lighling, plumbing, facilities, pennant flags,
shades, awnings, amplifiers or similar or other devices, or use such devices, but not by way of limitation,
as flashing lights, search lights, loudspeakers, phonographs, or radio broadcasts, which can be seen, heard
or experienced within the common areas without the Landlord’s approval; nor,

d) Install or use machinery or apparatus on the Premises which shall in any way injure said leascd
premises,
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EXHIBIT “G”
To be attached to that certain Retail Lease by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant,

MEMBER CONSENT

BE IT RESOLVED (hat al] of the Members of ENLIGHTEN ALASKA QLD SEWARD,
LLC (Company), an Alaska Limited Liability Company, authorize and direct Jane Stinson, its
Member, (o take the sleps necessary io negoliale with 7317 OSH, LLC (Landlord) at 12350
Industcy Way, Suile 200, Anchorage Alaska, 99515 and exccute any and all documents belween
Landlord and this Company on behalf of and in the interest of the Company perlaining to the

leasing of Premises known as 7317 Old Seward Highway, Anchorage, Alaska 99518,

Dated this 0, day of ’l’/éfluszoza.

signatures below:

By:

Jane Sfirjson, Membgr

By: % Q&hd&u e

Leah Levinton, Member

By:_@ (/747"

Evan Levinton, Member
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EXHIBIT “G”

To be attached to that certain Retail Lease by and between 7317 OSH, LLC as Landlord

and ENLIGHTEN ALASKA OLD SEWARD, LI.C as Tenani.

MEMBER CONSENT

BE IT RESOLVED that all of the Members of ENLIGHTEN ALASKA OLD SEWARD,

LLC (Company), an Alaska Limited Liability Company, authorize and direct Jane Stinson, its

Member, to take the steps necessary (o negotiale with 7317 OSH, LLC (Landlord) at 12350

Indusiry Way, Suite 200, Anchorage Alaska, 99515 and exccute any and all documents between

Landlord and this Company on behalf of and in the interest of the Company pertaining (o the

leasing of Premises known as 7317 Old Seward Highway, Anchorage, Alaska 99518.

Dated this day of 2023.

S:gnatures below:

By: /(/%/—q

Jane Sfitfson, Memb 3y

w_o s

Leah Levinton, Member

By: A-Z_,. ,/747"

Evan Levinton, Member
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EXHIBIT “H”

To be attached to that certain Relail Lecase by and between 7317 OSH, LLC as Landlord
and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant.
GUARANTY OF LEASE

THIS GUARANTY, MADE BY Ealighten Alaska Old Seward, LLC, an Alaska limited
liability company, herein “Guarantor,” to 7317 OSH, LLC, an Alaska Limited Liability Company,
herein “Landlord,” with respect to the Lease extended to ENLIGHTEN ALASKA OLD
SEWARD, LLC, herein “Tenant,” dated Yuay | , 2023 (the “Lease”).

Tenant is desirous of entering into the Lease with Landlord, which requires security for
payment of any obligations and all obligations incurted in the future by Tenant. Landloxd is willing
to take such security in the form of a Personal Guaranly of payment of all current and future
obligations of Tenant. In consideration of Landlord’s willingness to lease to Tenant, Guarantor
agtrees as follows:

1. Guarantor hereby unconditionally and irrevocably guarantees to Landlord:

a. The due and punctual payment in full (and not merely the collectabilily) of
all Rent, Additional Rent, and all other amounts due and payable by Tenant
under the Lease; and

b. The full and faithful performance and observance of all terms, covenants, and
conditions contained in the Lease to be performed or observed by Tenant; and

c. If Tenant defaulis in the payment of any such obligation, Guarantor shall also
pay to Landlord or to its order on demand reasonable attorney’s fees and all
costs and other expenses incurred by it in collecling or compromising any
indebtedness of Tenant guaranteed hereunder or in enforcing this guaranty
against Guarantor,

2. Guaranlor expressly agrees that Landlord may, in its sole and absolute discretion,
without notice to or further consent of Guarantor and without in any way releasing, affecting, ot
impairing the obligations and liabilities of Guarantor hereunder:

a. Waive conpliance with any of the terms of the Lease;

b. Modify, amend, or change any provisions of the Lease by agreement between
the Tenant and Landlord;
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¢. Grant extensions or renewals of the Lease and/or effect any release,
compromise, or settlement in connection therewith;

d. Assign or otherwise fransfer all or part of its inferest in the Lease, Premises,
or this Guaranty or any interest therein o herein; and

¢. Consent (o an assignment, subletting, conveyance, or other transfer of all or
any part of the interest of Tenant in the Lease.

3. If Tenant holds over beyond the term of the Lease, Guarantor’s obligations hereunder
shall extend and apply with respect to the full and faithfu} performance and observance of all of
the covenants, terms, and conditions of the Lease and of any such modification thereof.

4. This is a continuing guaranty. Notice of acceptance is waived by Guarantor. It shall
remain in full force and shall survive the termination of the Lease.

5. No exercise or non-exercise by Landlord of any right hereby given to it, o dealing by
Landlord with Tenant or any other guarantor, and no change, impairment, or suspension of any
right or remedy of Landlord shall in any way affect any of Guarantor’s obligations hereunder or
give Guaranior any recourse against Landlord. If legal action is taken 1o enforce this guaranty or
any provision hereof, such action may be maintained alone, or joined with any action or other
proceeding against Tenant or any other guarantor of Tenant’s obligations to Landlord. Landlord
may, in ils sole discretion, compromise with or release the obligalions of Tenant and/or other
guarantors without in any way affecting its rights to proceed hereunder. The rights of Landlord are
cumulalive and shall not be exhausted by ils exercise of any of it rights hereunder or otherwise
against Guarantor or by any number of successive actions until and unless all indebtedness or
obligations hereby guaranteed has been paid and/or performed.

6. Landlord with or without notice to Guarantor from any other guarantor or realized from
any securily, may apply payments to Landlord in such manner and order or priority as Landlord
sees fit, to any obligation of Tenant whether or not such obligation is due at the time of such
application.

7. This Guaranly, and all of the terms hereof, shall be binding on Guarantor and the
successors and assigns of Guarantor,

8. Guarantor does not require and hercby waives all notices of Tenant’s nonpayment,
nonperformance, or nonobservance of the covenants, terms, and conditions of the Lease. Guarantor
hereby expressly waives all notices and demands otherwise required by law which Guarantor may
lawfully waive.

9. Insofar as the payment by Tenant of any sums of money to Landlord is involved, this
Guaranty is a guaranty of paymeni and not of collection, and shall remain in full force and effect
until payment in full to Landlord of all sums payable under the Lease. Guarantor waives any right
to require that Landlord bring any legal action against Tenant before, simultaneously wilh, or after
enforcing its rights and remedies hereunder against Guarantor.
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10. Landlord shall not be required to make any demand on Tenant, apply any security
deposit being held by Landlord on behalf of Tenant or any other credit in favor of Tenant, or
otherwise pursue or exhaust its remedies against Tenant before, simultaneously with, or after
enforcing its rights and remedies against Guarantor,

11. Neither Guarantor’s obligation lo make payment in accordance with the terms of this
Guaranty nor any remedy for its enforcement shall be impaired, modified, released, limited, or
affected in any way by any impairment, modification, release, or limitalion of the liability of
Tenant or its estate in bankruptcy, resulting from:

a. The operation of any present or future provision of the Bankruptcy Code of
the United States or fiom the decision of any court interpreting the same;

b. The rejection, or disaffitmance, of the Lease in any such proceedings; or

c. The assumption and assignment or transfer of the Lease or Tenant or Tenant’s
bankruptey trustce.

12. The liability of Guarantor is coextensive with that of Tenant and also joint and several,
and legal action may be brought against Guarantor and carried to final judgment either with or
without making Tenant a party thereto.

13. Guarantor waives the benefit of any statute of limitations affecting Guarantor’s liability
under this Guaranty.

14. This Guaranty shall be governed by and construed in accordance with the laws of the
State of Alaska applicable to agreements made and to be wholly performed within the State of
Alaska, Guarantor hereby consents to the jurisdiction of any competent court within the Third
Judicial District, State of Alaska in Landlord’s discretion, including, without limitation, Federal
courts of the United States, and hereby appoinls as its agent (o receive
service of process for other legal summons by any means authorized by the State of Alaska.

15. Guarantor represents and warrants that this Guaranty has been duly authorized by all
necessary corporate action on Guarantor’s patt, has been duly executed and delivered by a duly
authorized officer, and constitutes Guarantor’s valid and legally binding agreement in accordance
with its terms.

16. Guarantor hereby waives trial by jury in any action brought on or with respect
to this Guaranty.

17. Until all obligations hereby guaranteed have been paid in full, Guarantor shall not have
any right of subrogation unless expressly granted in writing by Landlord. All existing or future
indebledness of Tenant to Guarantor is hereby subordinated to all indebledness hereby guaranteed.
Without the prior written consent of Landlord, no such indebtedness shall be paid in whole or in
part as long as there exists any oufstanding indebtedness guaranteed hereby.

Exhibit H, Commercial Lease TENANT INITIALS % X5 €Ll
Enlighten Alaska Old Seward, L1.C
Page 3 LANDLORD INITIALS

AMCO RCVD 10/07/2022






18. Should any one or more provisions of this guaranty be determined to be illegal or
unenforceable by a court of competent jurisdiction, all other provisigns shall remain in effect. This
agreement shall inure to the benefit of Landlord, its successors and/assigns. It shall be binding on
Guarantor,

Dated: L( [0 ‘(2& By:

f *Stinsm;{Member
q1%0 jwpbrw v,
Aonvnmnnge.. AL ‘Wm’]
o

(address)

pued:_215|4% by Do e indr

Leah Levinton, Member

2172 Mo Cavi \,obp
B duoviede , e 44D%

(address)
Dated: "L!tb !12 By: v//zn_ /"4
Evan Levinfon, Member

1430 CA.(,MJ\ Lircle
Aﬂb\MrN}L ' A.L qan el
(address)
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18. Should any one or more provisions of this guaranty be determined to be illegal or
unenforceable by a court of competent jurisdiction, all other provisions shall remain in effect. This
agreement shall inure to the benefit of Landiord, its successors an asjsigns. It shall be binding on

Guarantor.

Dated:

Dated: 9~\ ’5[ 9%

Dated:
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ange Stinson , Member

W50 Jwpiker Dv.
Aomennge. AL “1%07
J

(address)

py: Poh Pty

Leah Levinton, Member

1% Mo Cav Loty
P daovaeae | g A4 P

(address)

By: V//7- //’74—
7
Evan Levinton, Member
AW Cagen  Cicdle
J
Andvarsge Ak 94507

T

(address)
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EXHIBIT “I”

To be attached to that certain Retail Lease by and between 73

17 OSH, LLC as Landlord

and ENLIGHTEN ALASKA OLD SEWARD, LLC as Tenant,

INSURANCE PROTOTYPE

ACORY' _ GERTIFICATE OF LIABILITY INSURANCE

| DATE ARYDANT)

CEEIIFK:AT! noEy NOT DR HEQATIVELY AMEND, EXTEND OR ALYER

A BA INEORMATION OMLY AND COHFERS NG RIGHTS UPBN THE CERTINGATE HOLBER, Y
Ly mummgn e Tl‘i'Eﬂ‘mI.‘jf D THE COVERAGE AFFORDED BY THE POLICIES
THIS CERTIFICATE OF NEURANGCE DOES KOT CORSTITUTE A CONTRAGT BEYWEEN THE I39IANO BYSURER(S), AUTHORZED

KEPRESENTATIVE OR FRODUGEN, AND THE CERTIFICATE HOLDER.
lﬁi’:«_ﬁtn}mm:ﬂne.-uthnman)\nurnomm.
I Ui whd conditioria of this poiicy,

WMU of such sndoryarsanys).

URED, B potlcy(e) sl be sadsned. H SUBROGATION 1 WANED, aubjact 1o
,mmmnq‘munmmu All.llumdanmlil wmm-dm nof conber rights fo tha

wetAgn

ENLIGHTEN ALASHA OLD SEWARD, LLC

COVERAGEN - CEF I'IFICMENUIIB‘E.. - § VT mnmg s
CERTEY THATTHE HISTED VIAVE BEEN 135UED T VHE W HAMED ABOVE PG
m”‘l;?l ROTATIHSTAND®ES AHY REQUREMENT, mmngmunnm__ __Eummoﬂbrﬂ_nmnlmm RESPECT TO WHICH THIS
g ‘remv BE ISSUED OR MAY Pearm THE IHSURANGE AEFORDED BY THE POLAIES DESCABED Hi s.l.asm AL FHE TERMS,
A0) COMTATIONS OF SUCH POUCES. (13 SHOWN MAY HAVE BECH REQUCED BY PADOLARS. e
n!znrmm -
EI‘LMEGA
Do iemevl e U
ATchmAY LUl R
m
_HM"W‘Q o
; e f_}ﬂ”ﬁm ;
. : H
o L msmns_] !
: 3 1| AaTE i -
ﬂ‘ wlm Wi Pérleasad @
L WA E Y ya) X! requied by Suate
ey i W4 o AK L OSEASE - A
| | CEEOAP TGN DF DRERATIAS e . 2] OEASE  POLGY 4R | §
|

bﬁwrmqpmyw'l_n_ugrm,‘mﬁjx {Amach MEBAD m,ualﬁ'd'l_-n'!'-mimi;:m'hm

“Busiriass operalionsal 7317 Old Seward Bighway, Alaska, 98518
*Cadlificate holders are nanved as an additional insureds.

Gompany agains! cerldicate holders.

“Workar's Comp coverage shall contain an expross walverof any right of subrogalion by the [nsurance

Cange Group, LL.C
Carr & Fum!ly Propertles, LLC

ALCORDABCE WITH THE POLICY

' r_cg__r_:jncqwg HoLDER '_mceiumn
. LC BHOULD THEABOVE OESCRIBED POLCIED DE CANCELLED WERTRE
7117 OSH, LLC, e m#m UARVE B PoLces BE

DELIVERED N

THORTED lﬂmmﬂﬁﬁ'

11350 Inndustry Way, Sulfe 200
'Am:hnrﬂ_ge. AK 99515_ _

ACORD 25 201605) The ACORD nsina end Kogé ars regisiared marka of ACORD

© 10661010 AGORD CORFGRATION, AN righte resarred.
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