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Alaska Entity #10037708

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

AKO Farms, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective April 15, 2016.

AN,

Chris Hladick
Commissioner
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OPERATING AGREEMENT
OF
AKO FARMS, LLC

THIS FIRST NDED OPERATING AGREEMENT (“Agreement”) is
entered into this DO of September, 2021 between Marty Martin, Elizabeth Martin
and Justin Brown. This is the First Amended Operating Agreement for the company, and

this this Agreement amends, modifies, and supersedes the original Operating Agreement of
the Company dated April 15, 2016.

ARTICLE 1
GENERAL PROVISIONS

1.1  Organization. AKO Farms, LLC (the “Company”) was formed when the
executed Articles of Organization were filed with the Alaska Department of Community
and Economic Development, according to the Alaska Revised Limited Liability Act
(“Act”), on April 15, 2016 with the filing of Articles of Organization and issuance of a
Certificate of Organization by the State of Alaska, both of which are incorporated herein
and by this reference made a part of this Agreement, as entity number No. 10037708.

1.2  Name. The name of the Limited Liability Company is AKO Farms, LLC.

1.3  Principal Place of Business. The principal place of business of the
Company shall be located in Sitka, Alaska, or at such other additional places as the
members may from time to time determine.

14 Purpose. The purpose of the company is to engage in agriculture and
related services, do all things appropriate thereto, and to engage in any and all lawful
activities that LLCs are allowed to engage in under the Act.

1.5  Property. The property of the Company shall be owned by and in the
name of the Company as an entity. The property and the credit of the Company shall be
used solely for the benefit of the Company and not for the benefit of any individual
member. The member shall not have any ownership in any Company property in the
member’s individual capacity. The member’s interest in the Company shall be personal
property.

1.6 Term. The Company commenced on the date the Articles of Organization
were filed with the State of Alaska and shall continue until terminated as provided in this
Agreement.

1.7  Members. A Member is any person signing this agreement, or who
subsequently is admitted as a member of the Company.

ARTICLE II
ORIGINAL CONTRIBUTIONS AND ACCOUNTS
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2.1  Original Contributions, The original contributions of the members to
the Company was pursuant to the original operating agreement of the Company.

: 2.2 Member’s Interests. The interests of the members in the Company and
in the profits and losses of the Company shall be as set forth in ARTICLE V.

ARTICLE III
5,38 o ~ OPERATIONS

3.1 BOOK AND RECORDS. The Company books and records shall be maintained atits
principal place of business, which accurately represent all transactions of the Company. The
books shall be kept on a calendar year basis and shall be closed and balanced at the end of each
calendar year. The Company shall furnish quarterly financial statements and prepare tax
returns in a timely manner. Members have the right to inspect the books at any time,

3.2 Accounting. The Company shall keep its accounting records and shall
report its income for income tax purposes on the method of accounting in accordance
with the laws, rules and regulations applicable to federal taxation of partnerships.

3.3  Tax Matters Member. The members hereby designate Justin Brown as
the member who will be named on the Company tax return or on a statement filed with
the Internal Revenue Service as the “Tax Matters member” as that term is defined in
Section 623 1(2)(7)(A) of the Internal Revenue Code of 1986, or its counterpart in any
subsequently enacted Internal Revenue Code (the “Code™). The Tax Matters Member
shall be authorized to file or revoke an election under Section 754 of the Code on behalf
of the Company. References to specific Code sections herein shall not limit the
Company’s right to make elections as appropriate under provisions of the Code,
Notwithstanding reference to specific Code sections in other sections of this Agreement,
the Tax Matters Member shall always handle tax matters in accordance with the
provisions of the Code as amended from time to time.

34  Method of Accounting. The method of accounting of the Company shall
be decided upon by the members and may be changed from time to time as the members
deem fit,

35 Management by Mana ers. The Company is by its managers, as declared
in the Articles of Incorporation. Notwithstanding the foregoing and the designation of
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authority to the Managers (defined below) all powers not so designated hereunto the
Managers, including the power to manage the Company and its business, shall be reserved to
the Members except insofar as such powers have been delegated to the Managers. Except as
otherwise expressly provided in this Agreement, each Manager is required to devote to the

business of the Company so much of the Manager's time and attention as the Members agree
is appropriate.

The General Manager/Cultivation Manager of the Company is Justin
Brown

The Operations Manager is Elizabeth Martin and Marty Martin.

Each Manager has authority to conduct the business of the Company, including to
hire and fire employees.

The Manager shall serve in such capacity until the death, incapacity, or resignation.
The Manager shall have and may exercise on behalf of the Company all powers and rights
necessary, proper, convenient or advisable to effectuate and carry out the purposes, business
and objectives of the Company, and to maximize Company profits including the day-to-day

activities and operations of the Company, excepting those activities otherwise specified in
this Agreement.

The Company by unanimous agreement of the Members may hire a non-Member as a
Manager to manage the affairs of the business who shall serve at will and in accordance with
any further definition of the scope of authority of such non-Member Manager. Unless
authorized to do so by this Agreement, no non-Member Manager, employee, or other agent
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. If there is no serving Manager in the
designated role the management of the Company or of that position shall be by the Members.

3.6  Authority Reserved to the Members. No Manager in any role may take any of the

following actions without prior unanimous vote of the Members:

3.6.1  Amendment. Amend the Articles of Organization or Operating
Agreement;

362 Membership Interest. Determine the percentage of the Members'
Membership Interests or admit an additional or substitute Member
to the Company or issue new Membership Units or redeem
Membership Units;

3.6.3 Compromise. Compromise, as among the Members, to return
money or other property paid or distributed in violation of this
Agreement;

3.6.4  Dissolution. Dissolve the Company;

3.6.5 Use of Property. Use the Company's property to redeem a
Membership Interest subject to a charging order;
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366 Disposition of Assets. To sell, sale, lease, exchange, mortgage,
Pledge, or otherwise transfer or dispose of all or substantially all the
assets of the Company with or without goodwill;

3.6.7  Merger. Merge the Company with any other entity;

3.6.8

3.6.9 Conflict of Interest Transactions, To authorize a transaction

3.6.10 Change of Nature of Business. To change the nature of the business
of the Company.

3.6.11 Guaranties. Endorse any note, or act as accommodation party, or
otherwise become surety for any person, on behalf of the Company;

3.6.12 Indemnification ang Litigation. To authorize indemnification of a

Member, employee or agent pursuant to this Agreement or initiate
litigation of any type; or

3.6.13, Bankruptey. To commence a voluntary bankruptcy case for the
Company.

3.6.14 Major Company Action, To lend, boirow, expend, or commit
Company assets in excess of $5,000 for an individua] action or as
combined for a single asset or contract,

3.8 Each member shall have an equal say in the management of the
Company, ' :
Elizabeth Martin
Marty Martin
Justin Brown

Any decisions concerning the Company will be by unanimous consent
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ARTICLE IV
MEMBERS’ ACCOUNTS

4.1 Capital Accounts. An individual capital account shall be maintained for
each Member which (a) shall be credited with such Members’ (1) allocations to such

member of Company profits, and (2) the amount of any Company liability assumed by
such Member or that is secured by any Company asset distributed to such Member, and
(b) shall be charged with (1) any distributions to such Member in reduction of Company
capital, (2) allocation to such Member of Company losses, and (3) the amount of any
liabilities such Member assumed by the Company or that are secured by any asset
contributed to the Company by such Member. Each Member’s separate capital account
shall be maintained throughout the term of the Company in accordance with the
requirements of Section 704(b) of the Code and any of the Treasury Regulations (the
“Regulations”) promulgated from time to time thereunder. No Member shall make
withdrawals from his capital account without prior approval of the Company.

4.2 Members Not Liable. No member shall have personal liability for the
losses, debts, claims, €Xpense or encumbrances of or against the Company or its property,
unless the Member has individually guaranteed repayment of a Company obligation. No
Member shall be obligated to restore a deficit balance, if any, in the Member’s Capital
Account, except to the extent such deficit balance shall have arising as a result of his
receipt of a distribution in excess of the amount rightfully due him under this agreement.

ARTICLE V
PROFITS, LOSSES, DISTRIBUTIONS, AND PAYMENTS

5.1  Profits & Losses. The profits and losses of the Company shall be
allocated as follows:

Elizabeth Martin and Marty Martin  50%

Justin Brown 50%

5.2 Guaranteed Payments and Owner Draws, A Member shall be entitled
to payments from the Company of the agreed upon rate or payment schedule of the
Company as determined by a majority vote or as otherwise agreed. All members must
consent to any decrease or increase in this amount, and if there is not an agreement such
change, the payment schedule shall reflect the prior quarter’s guaranteed payment.

In the event Elizabeth Martin withdraws from the Company, for any reason, she

shall be entitled to a guaranteed payment in the amount of $5,000 per month until the age
of seventy (70).

Owner Draws shall occur on a quarterly basis, but only after all taxes have been
assessed and paid.
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5.3 _Allocations to Reflect Contributed Property and Capital Account
Revaluations. In accordance with Section 704(c) of the Code and the Regulations
thereunder, taxable income, gain, loss and deduction with respect to any property
contributed to the capital of the Company shall, solely for Federal income tax purposes,
be allocated among the Members so as to take into account any variation between the
adjusted basis of such property for Federal income tax purposes and its fair market value,
as recorded on the books of the Company. As provided in Section 1.704-1(b)(2)(iv)(f) of
the Regulations, in the event that the Capital Accounts of the Members are adjusted to
reflect the revaluation of Company property on the Company’s books, then subsequent
allocations of taxable income, gain, loss and deduction with respect to such property shall
take into account any variation between the adjusted basis of such property for Federal
income tax purposes and its adjusted fair market value, as recorded on the Company’s
books. Allocations under this paragraph shall be made in accordance with Section 1.704-
1(b)(4)(i) of the Regulations, and, consequently, shall not be reflected in the Members’
Capital Accounts.

54 Varying Partnership Interests during Fiscal Year. In the even there is

a change in any Member’s interest in the Company during a fiscal year (e.g., as aresult of
a valid transfer of all or part of a Member’s interest), net profits and net losses shall be
approximately allocated among the Members to take into account the varying interests of
the Members so as to comply with Section 706(d) of the Code.

55 Regulatory Allocations. Notwithstanding any other provision in this
Section 5 to the contrary, in order to comply with the rules set forth in the Regulations for
(1) allocations of income, gain, loss and deductions attributable to nonrecourse liabilities,
and (ii) partnership allocations where partners are not liable to restore deficit capital
accounts, the following rules shall apply:

(1)  “Partner nonrecourse deductions” as described and defined in
Section 1.704-2(i)(1) and (2) of the Regulations attributable to a particular
“partner nonrecourse liability” (as defined in Section 1.704-2(b)(4); e.g., a
Company liability which one or more Members have guaranteed) shall be
allocated among the Members in the ratio in which the Members bear the
economic risk of loss with respect to such liability;

(2)  Items of Company gross income and gain shall be allocated among
the Members to the extent necessary to comply with the minimum gain
chargeback rules for nonrecourse liabilities set forth in Sections 1.704-2(f) and
1.704-2(i)(4) of the Regulations; and

(3)  Items of Company gross income and gain shall be allocated among
the Members to the extent necessary to comply with the qualified income offset
provisions set forth in Section 1.704-1(b)(2)(ii)(d) of the Regulations, relating to
unexpected deficit capital account balances (after taking into account (i) all
capital account adjustments prescribed in Section 1.704-1(b)(2)(ii)(d) of the
Regulations and (i) each Member’s share, if any, of the Company’s partnership
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minimum gain and partner nonrecourse minimum gain as provided in Sections
1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations. Since the allocations set forth
in this Section 5.4 (the “Regulatory Allocations™) may effect results not consistent
with the manner in which the Members intend to divide Company distributions,
the Members may divide other allocations of net profits, net losses, and other
items among the Members so as to prevent the Regulatory Allocations from
distorting the manner in which distributions would be divided among the
members but for application of the Regulatory Allocations. The Members may
accomplish this result in any reasonable manner that is consistent with Section
704 of the Code and the related Regulations. The Members may agree, by
unanimous written consent, to make any election permitted by the Regulations
under Section 704 of the Code that may reduce or eliminate any Regulatory
Allocation that would otherwise be required.

5.6 Tax Conformity; Reliance or Accountants. The determination of each

Member’s share of each item of income, gain, loss, deduction or credit of the Company
for any period or fiscal year shall, for purposes of Sections 702 and 704 of the Code, be
made in accordance with the allocation set forth in this Article 5. The Members may rely
upon the written opinion of accountant retained by the Company with respect to all
matters (including disputes) relating to computations and determinations required to be
made under this Section or other provisions of the Agreement.

ARTICLE VI
ADMINISTRATIVE PROVISIONS

6.1 Unanimous Vote. A majority vote shall be the affirmative vote of the
members of the Company. No Member may take any of the following actions without a
unanimous vote of the membership interest:

(a) Borrow or lend money on behalf of the Company;

(b) Execute any mortgage, bond, pledge of assets, lease, sale or transfer of
Company property;

(c) Assign, transfer, or pledge any debts due by the Company, or release any such
debts except on payment in full thereof;

(d) Compromise any claim due to the Company or submit to arbitration any
dispute or controversy involving the Company;

(e) Select an option concerning the portion of a payment to a departing member to
be made by cash or by a promissory note;

(f) Purchase real property or expand or contract current business operations;

(g) Sell, assign, or pledge a Member’s interest;

(h) Admit new members;
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(1) Amend Operating Agreement;
() Amend Articles of Organization;
(k) Merge or consolidate with another business or entity.

6.2  Conflict of Interest. No member will engage in any business, venture or
transaction, whether directly or indirectly, that might be competitive of the business of
the Company or that would be in direct conflict to the Company without the written
consent of the majority interest of the members. Any and all business, ventures or
transactions with any appearance of conflict of interest must be fully disclosed to all other
Members. Failure to comply with the terms of this clause will result in the withdrawal
and mandatory sale of the member.

6.3  Non-Compete. All members agree that he or she will not carry on a
similar business to the business of the Company within any established or contemplated

market or regions of the Company for a period of at least one (1) year after the date of
withdrawal of membership in the Company,

ARTICLE VI
LIMITATION OF LIABILITY

No Member of the Company shall be personally liable to the Company or its
members for monetary damages for conduct as a Member performed in a manner
reasonably believed by such Member to be within the scope of the authority granted to
such member and in the best interest of the Company; provided that such act or omission
did not constitute fraud, intentional misconduct, bad faith, gross negligence, or a knowing
violation of law, or from which such Member personally received a benefit in money,
property, or services to which such Member is not legally entitled. Any amendment to or
repeal of this Article VII shall not adversely affect any right or protection of a Member
of the Company for or with respect to any acts or omissions of such Member occurring
prior to such amendment or repeal.

To the extent permitted by law, any liability imposed to the Company shall be
limited to the activity or to the location upon which it occurred. Under no circumstances
shall additional or unrelated Company property be attributable to liabilities to which there
is no reasonable relation.

ARTICLE VIII
INDEMNIFICATION

The Company shall indemnify and hold harmless any person acting as a member,
employee or agent of the Company or other persons acting on behalf of the Company, to
the fullest extent allowed by the Act including, without limitation, all expenses (including
attorneys’ fees), costs, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person, provided such act or omission did not constitute
fraud, intentional misconduct, bad faith, gross negligence, or a knowing violation of law,
or from which such Member personally received a benefit in money, property, or services
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to which such Member is not legally entitled. All expenses (including attorneys’ fees),
costs, judgments, fines and amounts paid in settlement of any action, suit or proceeding
shall be paid by the Company as they are incurred by any Member in advance of the final
disposition of such action, suit or proceeding, upon receipt of an undertaking by or on
behalf o the Member to repay the amount if it is ultimately determined by a court of
competent jurisdiction that such person is not entitled to be indemnified by the Company.
The provisions of this Article VIII do not affect any rights to advancement of expenses
to which personnel of the Company, other than members, or any other person may be
entitled under any contract or otherwise by law.

ARTICLE IX
TRANSFERS

9.1  Restrictions on Transfers. Except as otherwise specifically provided in
this Agreement, a Member shall not transfer, including, but not limited to, the sale of,
assignment, pledge, or encumbering, all or any portion of his interest in the Company
without written consent of the majority of membership interests and any purported
transfer not in compliance with the provisions of this Agreement shall be null and void
and of no force or effect. Regardless of whether the other members have given their
written consent to a proposed transfer, no transfer of a Member’s interest shall be
permitted if the proposed transfer, when taken to gether with any other transfer(s) in a
given twelve (12) month period ending with the date of the proposed transfer, would
cause the termination or dissolution of the Company. Each Member agrees that these
provisions are specifically enforceable and agrees to indemnify the Company and each
member from all costs, liabilities, attorney’s fees or damages resulting from an attempted
transfer in violation of this Agreement. A Member’s interest in the Company shall not
terminate if a court of competent jurisdiction enters an order adjudicating the Member
incompetent to manage the Member’s person or property.

9.2  Status of Transferee. As provided in Section 9.1 above, a transferee
shall be admitted to the Company as a Member only on the majority consent of the
membership interests an only if the transferee as assignee becomes a party to this
Agreement by signing a counterpart signature page to this Agreement and by executing
such other documents as the Company reasonably determines necessary. Consent to
admit a new Member may be given or withheld in the sole and absolute discretion of each
Member. A transferee who is not admitted as a member shall be entitled only to receive
allocations and distributions from the Company with respect to such interest as provided
in this Agreement, and shall have no right to participate in the management of the
business and affairs of the Company.

ARTICLE X
DEATH OR WITHDRAWAL

10.1 Withdrawal and Mandatory Sale. Upon occurrence of any of the
following events (“Triggering Events™), the interest of a Member shall be sold to the
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Company by the member or the personal representative of a deceased member, and
purchased by the Company:;

(a) The institution of any bankruptcy proceeding by the Member, the
appointment of a receiver for the administration of the affairs of the
Member, the making of an assignment of the assets of the Member for
the benefit of creditors, or the institution of any involuntary
bankruptcy proceeding against the Member which is not discharged
within thirty (30) days after its filing, or upon the occurrence of any
event which makes any or all of the membership interest of the
Member subject to involuntary sale;

(b) Upon the death of the Member, however this section does not apply to
whereupon a surviving spouse is an admitted member of the company.
In such case, such membership interest shall be transferred to the
surviving spouse as an admitted member, and without qualifications.
In addition, upon the death of a Member whose spouse is not an
admitted member, the Company shall have ninety (90) days to admit
the new member and amend the Operating Agreement.

(c) Upon the member’s attempted transfer of all or any portion of his
interest in the company:;

(d) Upon the voluntary sale of the membership interest of the member to
the Company;

(¢) Upon any member engaged in a business, venture, or transaction,
whether directly or indirectly, that is in competition with the
Company, without the prior written consent of the Company.

10.2  Terms of Purchase and Sale. Any membership interest that becomes
subject to a mandatory purchase and sale shall be sold by the Member or the Member’s
estate on the following terms and conditions:

(a) Purchase Price. The purchase price of the membership interest
shall be equal to the value of the interest based upon the “Estimated Fair Market Value”
of the Member’s interest as of the Company’s fiscal year-end preceding the date of the
Triggering Event.

(b)  Estimated Fair Market Value. The Estimated Fair Market Value
of the membership interest shall be based upon an appraisal for real estate of comparable
value and an assessment of comparable sales for personal property items. However, in
determining the Estimated Fair Market Value, (1) no value shall be attributed to good
will or other intangible assets, and (2) liens or other encumbrances against Company
assets shall be taken into account in determining the Estimated Fair Market Value of the
Company.
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(c) Payment of Purchase Price. At the option of the Company, and

subject to financial institution and/or bank approval, the purchase price for the
membership interest shall be paid either;

(1) in cash in one lump sum within ninety (90) days following the
closing; or

(i1) in sixty (60) equal successive monthly installments of principal
and interest of unpaid principal from the date of transfer. The rate of
interest shall be the prime rate of interest in effect at Sitka, Alaska, as
of the date of the Triggering Event. The first payment shall be due on
one (1) month after the closing date. Any deferred payments shall be
evidenced by a promissory note of the purchaser, which shall also
provide for prepayment of principal at any time without penalty, and
the right to acceleration by the holder upon default in any payment.

(d)  Closing. The membership interest shall be transferred to the
Company by the close of business on the day of the Triggering Event (“Transfer Date”).
The member and the members’ representatives, executors or successors in interest shall
use their best efforts to cause the Transfer to occur.

At the closing, the purchasing member shall deliver to the selling member
or his representatives a release of all personal liability of the selling member as a
guarantor of any indebtedness for borrowed money or other contractual obligation of the
company to any person or entity or, if any such release cannot be reasonably obtained, an
agreement from a person or entity whose creditworthiness is reasonably acceptable to the
selling member that fully indemnifies the selling member for such liabilities and
obligations.

(e) Company Actions. The Company shall take all reasonable actions
necessary to repurchase any membership interest that it is required to purchase from a
Member.

® Assignment of Interest. Upon the transfer of the membership
interest to the Company, the Member shall execute and deliver assignments legally
sufficient to transfer title to the membership interest free and clear of all liens and
encumbrances.

()  Additional Assurances. Upon the transfer of any membership
interest, the parties to the transfer shall execute, acknowledge and deliver any further
documents and assurances reasonably requested by the other party and the Company
consistent with reasonable and prudent business practices, the terms of the Agreement
and the terms of any other agreements between the selling Member and the Company or
any other Member of the Company.

Operating Agreement of AKO Farms, LLC - Page 11 of 14 -



(h)  Other Payments. The purchase price to be paid for the
membership interest shall be in addition to any other payments due to the Member under
any other agreement to which the Company and the Member are parties.

10.3  Conditions to Transfer. No sale of other Transfer of any membership
interest subject hereto shall be valid until the proposed transferee shall have executed and
become a party to this Agreement. The Company shall have the right to withhold the
recording of the proposed Transfer of any membership interest on its records until the
proposed transferee has become a party to this Agreement.

10.5 Continuation of the Company. The remaining members shall have the
right to continue the Company business under its present name following the withdrawal
or death of a Member provided that they elect to purchase the interest of the withdrawing
or deceased member and to cause the Company to make the payments specified above.

10.6 Winding up. If the remaining members after withdrawal or death of a
member do not elect to liquidate the interest of such Member, the company shall be
wound up and all of its properties distributed in liquidation as provided in Article XI.

ARTICLE XI
DISSOLUTION AND WINDING UP

11.1 Liquidating Events. The Company shall dissolve and commence
winding up and liquidating upon the first to occur of any of the following events
(“liquidating event”):

(a) The sale of all or of substantially all of the Property;

(b) A unanimous vote to dissolve, wind up, and liquidate the Company;

(¢) The happening of an event that makes it impossible or unlawful for the
Company to catry on its business; or

(d) The death, withdrawal, or bankruptcy of a Member unless the
remaining members unanimously agree to continue the Company.
This section does not apply to the death of member who holds an
interest with a spouse as tenants by the entirety. Thereupon, the

surviving spouse becomes the sole owner of the interest.

11.2 Winding Up. Upon the happening of a liquidating event, the Company
shall conduct no business nor engage in any activity that is not necessary or appropriate
to winding up its business and liquidating, and shall proceed promptly to wind up its
affairs in an orderly manner, to liquidate its assets, to satisfy the claims of its creditors
and members, and to distribute its remaining assets to its members. The members shall
by majority vote choose a liquidating member, and if they cannot agree on who shall
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serve in that role, they shall refer the dispute to mediation as provided in this Agreement.
The liquidating member shall be responsible for supervising the winding up and
liquidation and shall dispose of the Property as promptly as is consistent with obtaining
its fair market value. The proceeds of the disposition of the Property and the other assets
of the Company shall be applied in the following order of priority:

(a) First, to the payment, in order of priority, of all Company debts to creditors
other than the members;

(b) Next, to the payment, in the order of priority, and thereafter pro rata, of the
debts of the Company owed to members; and

(c) Any balance to the members pro rata in accordance with the balances in their
capital accounts.

11.3  Special Provisions. Any and all distributions to members upon the
liquidation of the Company shall be made in accordance with IRS Code Section 704(b)
and the Regulations promulgated thereunder. Notwithstanding the foregoing, if a
Member has a deficit balance in his capital account at any time, such member shall have
no obligation to make any contribution to the capital of the Company with respect to such
deficit, and such deficit shall not be considered a debt owed to the Company or to any
other person or entity for any purpose whatsoever.

114 Members’ Rights. Except as otherwise specifically provided in this
Agreement, a Member has the right to look only to the assets of the Company for a return
of his or her capital contribution, has no right to receive anything other than money in a
distribution from the Company, and has no priority over any other Member with respect
to distributions, allocations, or the return of capital contributions.

11.5 Notice of Dissolution. Within thirty (30) days of the happening of a
liquidating event, the liquidating member shall give written notice thereof to each of the
members, to all creditors of the Company, to the banks and other financial institutions
with which the Company normally does business, and to all other parties with whom the
Company regularly conducts businesses, and shall publish notice of dissolution in a
newspaper of general circulation in each place in which the Company generally conducts
business.

ARTICLE XII
MISCELLANEOUS

12.1 Notices. All notices or other communications required or permitted
hereunder shall be in writing and shall be deemed received by the party to whom
addressed when delivered to such party, or when posted if sent by registered or certified
mail with postage prepaid, or three business days after posting in the regular United
States mail, in each case directed to the party for whom intended at the address of such
party then on file with the Company.

12.2  Amendment. This agreement may be amended only by unanimous vote
of the members.
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12.3  No Third Party Beneficiaries, This Agreement shall be binding upon,
and inure to the benefit of, the parties here to and their respective successors and

permitted assigns, and no other party shall be entitled to rely on this Agreement as a third
party beneficiary hereof.

124 Headings. Headings of Articles and sections in this Agreement are only
for convenience or reference and do not define, limit, extend, or describe the scope or
intent of this Agreement.

125 Number and Gender. Whenever required by the context, the singular
number shall include the plural, any gender shall include all genders, and the word
“person” shall include individuals, corporations, companies, and other entities.

12.6 Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Alaska.

12.7 Dispute Resolution or Deadlock. The parties shall endeavor in good
faith to resolve any disputes which may arise regarding this Agreement. If they cannot

resolve a dispute among themselves, they shall initially submit their dispute to mediation
by a mutually acceptable third party who is familiar with business issues in the Sitka,
Alaska community. If they cannot agree on such a person or, following such mediation
remain in disagreement, then either party may submit all controversies, claims and
disputes arising from this Agreement to binding arbitration pursuant to the Commercial
Arbitration Rules of the American Arbitration Association then in force, or pursuant to
such other rules or procedures to which the parties may agree. Each party shall bear its
own costs and attorneys’ fees associated with referenced mediation and any arbitration

proceeding. Venue for any dispute shall be in Sitka, Alaska, unless the parties agree
otherwise.

IN WITNESS WHEREOF, the members have signed this Agreement effective as of the
day first above written.

Date:‘spm_/) % LO 2|
L4 3 j’
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Elizabeth Martin

8 B B
| % &;’?W ""‘%{e | Justin Brown L

9[41/3&.;:219“““@1( ) d/( o~
Date /0/5/'2_ !
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Why is this form needed?

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

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

Section 1 - Establishment Information

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

Licensee: AKO FARMS LLC License Number: |12253
License Type: Standard Cultivation

Doing Business As:  [AKO Farms ELE:

PremisesAddress: 1210 Beardslee Way

City: Sitka State: |AK ZIP: 199835

Section 2 - Individual Information
Enter information for the individual licensee who is completing this form.

Name: Marty Martin
Title: CO- owner

Section 3 - Violations & Charges

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

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

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

| certify that a notice of violation has not been issued for this license.

EIEIE]

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

I have attached a written explanation for why I cannot certify one or more of the above statements, which includes l!

the type of violation or offense, as required under 3 AAC 306.035(b).

e e e
AMCO Received 6/9/2@2& 10f2

[Form MJ-20] (rev 4/19/2022)



FreL
L
AMCO |

e FOrM MJ-20: 2022-2023 Renewal Application Certifications
=" ais hi

Alaska Marijuana Control Board

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

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

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

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

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

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

By initialing this box, I certify | have submitted an original fingerprint card and the applicable fees to AMCO for AMCO to
obtain criminal justice information and a national criminal history record required by AS 17.38.200 and 3 AAC 306.035(d).

If | have multiple marijuana licenses being renewed, | understand one fingerprint card and fee will suffice for all marijuana
licenses being renewed.

LEIEIEEEE]

If multiple licenses are held, list all license numbers below;

3A-19898 4a-26162 5B-16767

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. 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.

ety Maga el

= e | =
Printed name of licensee Slgnatureﬁf licensee

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

s T S B et )

ﬁ
[Form Mi-20] (rev 4/19/2022) Received 6/9//8920f2
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Why is this form needed?

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

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

Section 1 - Establishment Information

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

Licensee: AKO FARMS L@ License Number: 12253

License Type: Standard Cultivation

Doing Business As: |AKO Farms L\ C

PremisesAddress: (1210 Beardslee Way

City: Sitka State: |AK ZIP: 199835

Section 2 - Individual Information

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

Name: Elizabeth Martin
Title: COo- owner

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

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

I certify that a notice of violation has not been issued for this license.

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

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

W[N]

]

[Form MJ-20] (rev 4/19/2022) AMCO Received 6/9/203g: 1 of 2
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Section 4 - Certifications

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

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

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

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

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

NEIE

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

N

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

1

obtain criminal justice information and a national criminal history record required by AS 17.38.200 and 3 AAC 306.035(d).

If | have multiple marijuana licenses being renewed, | understand one fingerprint card and fee will suffice for all marijuana
licenses being renewed.

By initialing this box, | certify | have submitted an original fingerprint card and the applicable fees to AMCO for AMCO to ,&

|

If multiple licenses are held, list all license numbers below:

3A-19898 4a-26162 5B-16767

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.

Hizpsse /7%/17‘/&; gg MW e

I hereby certify that | am the person herein hamed and subscribing to this application and that | have read the complete @

Printed name of licensee Signathre of licensee
“ h
et 2w Sty 12253 AMCO Received 6/9/583°f2
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Why is this form needed?

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

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

Section 1 - Establishment Information

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

Licensee: AKO FARMS LLC License Number: |12253

License Type: Standard Cultivation

Doing Business As:  |AKQO Farms LL(C

Premises Address: 1210 Beardslee Way

City: Sitka State: AK ZIP: 199835

Section 2 - Individual Information
Enter information for the individual licensee who is completing this form.
Name: Justin Brown

Title: CO- owner

Section 3 - Violations & Charges

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

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

E]

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

I certify that a notice of violation has not been issued for this license.

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

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

E1E]

&
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Section 4 - Certifications

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

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

El

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

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

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

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

fou
i
-

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

By initialing this box, | certify | have submitted an original fingerprint card and the applicable fees to AMCO for AMCO to
obtain criminal justice information and a national criminal history record required by AS 17.38.200 and 3 AAC 306.035(d).

If | have multiple marijuana licenses being renewed, | understand one fingerprint card and fee will suffice for all marijuana
licenses being renewed.

1]

If multiple licenses are held, list all license numbers below:

3A-19898 4a-26162 5B-16767

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 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.

/L.-——"
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Printed name of licensee Signature of licensee
[Form MJ-20] (rev 4/19/2022) 12253 AMCO Received 6/9/R22 of 2
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Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Entity

10037708

AKO Farms, LLC
907-623-0417

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

akofarmsllc@gmail.com

P O Box 2426

1210 Beardslee Way
sitka, AK 99835
UNITED STATES

Entity Official #2
Type: Individual

Name: justin brown

Email Address: rgrirbo@hotmail.com

Mailing Address: 103 metlakatla st
sitka, AK 99835
UNITED STATES

License #12253
Initiating License Application
4/28/2022 1:20:14 PM
12253
Active-Operating
Standard Marijuana Cultivation Facility
AKO FARMS, LLC.
1090969
Elizabeth Martin
akofarmslic@gmail.com
Sitka (City and Borough of)

57.051579, -135.306230

1210 Beardslee Way
Sitka, AK 99835
UNITED STATES

Entity Official #1

Type: Individual
Name: Elizabeth Martin

Email Address: lizaak13@gmail.com

Mailing Address: P O Box 2752 2217 hpr
sitka, AK 99835
UNITED STATES

Entity Official #3

Type: Individual
Name: marty Martin

Email Address: martinent@gci.net

Mailing Address: P O Box 2752 2217 hpr
Sitka, AK 99835
UNITED STATES

Note: No affiliates entered for this license.



COMMERCIAL LEASE

THIS COMMERCIAL LEASE (the “Lease™) is made by and between Martin
Enterprises. Inc. ( hereinafier called the “Lessor” or “Landlord™) of PO Box 437, Sitka, AK
99835, and AKO Farms. L.LC (hereinafter called the “Lessee™ or “Tenant™) of PO Box 2426,

Sitka, AK 99835, for the property known as 1210 Beardsley, Sitka, AK 99835

1. Property. In consideration of the mutug] covenants contained herein, the Lessor
hereby leases to the Lessee, and the Lessee hereby leases from the Lessor the “Lease Space”
located at the above renta] address of approximately 7,000 square feet, more fully described in
Appendix A (“the Premises™). The Lessee has inspected and shal] accept the Premises in itg
current condition, for the purpose of a marijuana cultivation business, Landlord acknowledges
that the premises will be used for a marijuana cstablishment.

2. Term. The Lessee is to have and hold the Premises _for a term of Sixty (60)
months. The term shall commence on T . 2823 he “commencement
date”) and shall expire on Deeem beia:SLZ(]Z?(the “expiration date ) .

3. Extended Term. 5 = 30 '

(a) Lessee’s Option To Extend. Provided the Lessee is not in default of its
obligations under this Lease, the Lessee shall have the option to extend the initial term on al] the

terms and conditions contained herein. except for the monthly base rent, for an additional period
of Three (3) years, commencing at midnight on the day the initial term terminates,

(b) Procedure to Extend. In order to exercise its option, the Lessee shall give the

Lessor written notice of its intention to extend at least sixty (60) days prior to the expiration of
the initial term.

(¢) Monthly Base Rent. The monthly base rent for the extended term shall be set
by negotiation. The parties shall have thirty ( 30) days after the Lessor received the notice to
extend in which to agree on the monthly base rent for the extended term, if the parties agree they
shall immediately execute an amendment to this Leasc stating the monthly base rent.

4. Rental Amount.

(the “monthly base rent™) on or before the first day of each calendar month in an amount equal to
7hmtoxThousand Dollars ($/3000.) per calendar month, and begin on January 1. 2018 and each

(b) Sales Tax. The Lessee shall pay to the Lessor any applicable sales tax on the
monthly base rent, ‘

4;%, Z’ZS > ALy o onE
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6. Maintenance and Repair. The Lessee, at its cost, shall: maintain the Premises in good
condition; make all repairs of whatever kind and nature, foreseen and unforeseen, as may be

necessary or appropriate to keep the Premises in good condition; and, remove from the Premises
all debris and garbage, and provide all landscaping, gardening, and ice and snow removal. The
Lessee, at its cost, shall furnish all janitorial and cleaning services and supplies for the Premises.
Lessee shall be responsible for making the premises suitable for its business, and shall be solely
responsible for security any necessary permits, licenses, and other approvals.

7. Landlords Right of Entr - Due to state laws regulating cannabis, Landlord and tenant
1

agree that Landlord may only enter the Premises when accompanied by authorized Lessee
personnel.

8. Insurance Requirements. The Lessee, at its cost, shall maintain a comprehensive
general liability policy, with liability limits of not less than Two Million Dollars ($2,000,000)

per occurrence, against al] liability of the Lessee and its authorized representatives arising out of
and in connection with the Lessees use or occupancy of the Premises. Such insurance policy
shall name the Lessor as an additional insured with all rights of subrogation waived against

. L} #:ﬂ‘— -
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shall also deliver tg the Lessor satisfactory evidenc

bayment of all renewa] Premiums not less than thi
policy.

¢ of the renewal of such policy and the
1ty (30) days before the expiration of any

(c) Abatement of Rent. During the period of untenantability, the monthly base rent shall
abate in the same ration as the portion of the Premises rendered untenantable bears to the whole
of the Premises, byt g]] terms and conditions of the Lease shall remain in full force and effect.

12, Alterations and Improvements, [ essee is responsible for all costs of alteration,

additions and improvements. Lessee is hereby permitted to make reasonable a terations inside
the Premises,

13. Default, The occurrence of any of the following shall constitute a default by the
Lessee:

b). Abandonment. The abandonment of the Premises (failure to operate the
Sublet Premises) for a period of thirty (30) consecutive days shall be deemed an abandonment;

’@/ i'?b:? 3 AMCO Received 6/29/2022
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d) Bankruptcy. An assignment by the Lessee for the benefit of creditors or the
filing of a voluntary or involuntary petition by or against the Lessee under any law for the
purpose of adjudicating the Lessee a bankrupt: or for extending time for payment, adjustment, or
satisfaction of the Lessee’s liabilities; or for reorganization, dissolution, or arrangement on
account of or to prevent bankruptey or insolvency; unless the assignment or proceeding, and all
consequent orders, adjudications, custodies and supervision are dismissed, vacated, or otherwise

permanently stayed or terminated within thirty (30) days after the assignment, filing, or other
initial event;

¢) Enforcement Action or Noncompliance with State or Local Laws. Federal law
enforcement action against Lessee or Lessor for marijuana activities on the premises including
prosecution, investigation, or forfeiture; the non-compliance by Lessee with other Federal law
(other than marijuana related), noncompliance with any state or local statute, law, or ordinance,
including but not limited to the state marijuana licensing and program rules and local zoning

ordinances, any civil action faced by Lessee or Lessor as a result of the marijuana cultivation
business; and

f) Violation of Agreement. The failure to observe or perform any of the Lease
Agreement’s other Covenants, agreements, or obligations hereunder, if any such default shall not

be cured within thirty (30) days after notice of default has been given to the Lessee.

In the event of default by Lessee, Landlord will immediately notify AMCO. Landlord will

not remove or take possession of marijuana without prior written permission from AMCO
on its disposal.

14.__Remedies and Vacation/Surrender of the Premises. In the event of default, after
AMCO has been notified and has authorized disposal of marijuana, the Lessor shall have the
following remedies in addition to all other rights and remedies allowable at law or equity, to
which the Lessor hay resort cumulatively or in the alternative:

a) Relet. The Lessor shall have the right, at its election, during the period that the
Lessee is in default, to enter the Premises and relet it, or any part of it, to any third party for the
Lessee’s account, and the Lessee shall remain liable under this Lease for all costs the Lessor
incurs in reletting the Premises, including, but not limited to, brokers’ commissions, demolition,
remodeling, and similar costs. In the event the Lessor reenters and relets the Premises, the

Lessee shall pay to the Lessor all rent due under this Lease, less the rent the Lessor receives from
any such reletting, '

b)
i

minate. The Lessor shall have the right, at its electjon, during the period that
Lessee is

Ter
in default, to give the Lessee notice of the Lessor’s intention to terminate this Lease

{:r—% - / C;ijé 7 AMCO Received 6/9/2022
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Upon termination of this Lease, for default or otherwise (such as
Lease), Lessee shall vacate the Premises and Surrender it to Landlord.

15. Assignment. The E;.essee ?hall Dot voluntarily assign or encumber its interest in this
or sublease al] o

lease or in the Premises, eas r any part of the Premises, or allow any other person or
entity (except the Lessee’s authorized representatives) to occupy or use all or any part of the
Premises, without first obtaining the Lessor’s written consent, Any dissolution, merger,

C. Governing Law. This Lease shall be governed by and construed in accordance with
the laws of the State of Alaska,

D. Entire Agreement. This Lease constitutes the entire agreement between the Parties
and supersedes any prior understanding or Tepresentation of any kind preceding the date
of this Lease. There are no other promises, conditions, undcrstandings or other

ﬁ‘ [/(; (;—67 “ AMCO Received 6/9/2022
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rereements. whether oral or w ritten, refating to the subject matter of this Loage. i hig
Lease may he moditied in writing and must he signed by both Landiord and Tenant,

k. Natiee, Any nonee required or cuerwise given pursugn: 1o e | eae chali pa
writing and mailed certified Iem receipt requested. postage prepaid. or defivered
overnight delivery service. ifto Lessee. at the Premises and if 1o Landlord. at the addresy
for payment of Rem. Eitier party may change such addresses from time to time by
providing rotice as sei forth above,

o Waver, 1pe latture o eythey PANY 10 eitioree any provisions OFthis Lease shati nog
be deemed a waiver or limitation of that party’s right to subsequently enforee and compel

strict compliance with VLN provision of this {ease, The aceeplance of Rent by Landlord
does not waive Landiord sy ght 10 enjoree any provisions oj this §ease.

G. Pederal law. The parties mutually asree that federal illegality of cannabis operations
on the premises is not g valid defense to any claim arising from this |ease Anrecmen,
Thus. the partics waive the right to present any such defense related w the status of
cannabis under federal Jgw

IN WIINESS WHERLOY. the partics have caused this Lease 10 be excenited the day and vear
first above written,

{31gnature) {Sgnature)

FPANDLURD: | . ' HNANE
ot bt R Ay
X

ATy M Suelva By [NAVTAR o
(Print Namdte) (Print Name)

Lpspbond | L owrey

Title (i applicable) Title (if applicable)

6
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