Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

550 West Seventh Avenue, Suite 1600
Anchoroge, AK 992501
Main; §07.26%.0350

November 18, 2025

City of Kotzebhue
Attn: Ron Johnson; Donald Jones; Jamie Lambert; Joe Evans
ViAEmait:riohnson@kotzebue.org;diones@kotzebue,org; ilambert@kotrzebue.org; joe @jwevenstaw.com

License Number: 21170
License Type! Retail Marijuana Store
Physical Address: 543 Bison St.

Kotzebue, AK 99762

Transferor:

L.&A Cannabis, LL.C

Doing Business As:

Green Zone (see ownership breakdown below)

Designated Licensee:

Dae An

Phone Number:

907-947-7418

Emall Address:

sales@akgreenzone.com

Transferee: L & A Cannabis, LLC
Doing Business As: Green Zone
Designated Licensee: | Dae An

Phone Number:

907-847-7418

Email Address:

j.an@akgreenzone,.com

[J Transfer of Ownership Application Transfer of Controlling Interest

Current Structure: Chong Lee 70%, Dae An 30% New Structure: Dae An 100%

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045{c){2}. Application documents will be sent to you separately via
ZendTo.

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice and provide AMCO proof of service of the protest upon the applicant. If the protest is
a “conditional protest” as defined in 3 AAC 306.060(d){2} and the application otherwise meets all the
criteria set forth by the regulations, the Marijuana Control Board may approve the transfer, but require
the applicant to show to the board's satisfaction that the requirements of the local government have
been met before the director issues the license.

3 AAC 306.010, 3 AAC 306,080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS17.38 as a



result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a
place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our December 3 to 4" meeting.
Sincerely,

A2

Kevin Richard, Director
amco.localgovernmentonly@alaska.gov




Alcohol and Marijuana Control Office

oM EMAR,, 550 W 7 Avenue, Suite 1600
& Anchorage, AK 99501
marijuana.licensing@alaska.gov
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Form MJ-17c: License Transfer Application

This transfer application must be completed and submitted to AMCO's main office, along with all necessary supplemental documents
and fees listed in Form MI-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.

Licensees seeking to establish a security interest in the license transferred must submit all documentation required under

3 AAC 306.051.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: L&A Cannabis, LLC License Number: |21170
License Type: Retail Marijuana Store
Doing Business As: Green Zone
Premises Address: 543 Bison St
City: Kotzebue State: | Alaska ZiP: 199762
Email: j.an@akgreenzone.com
Local Government: Cjty of Kotzabue
[C] Regular ownership transfer [¥] Transfer of controlling interest in the licensed entity
[] transfer with security interest [ compelled re-transfer [ vransfer of Location

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: L&A Cannabis, LLC Alaska Entity # | 10079080
Mailing Address: PO Box 108

City: Kotzebue state: | Alaska zp: (99752
Doing Business As: Green Zone

New Premises Address:
(Skip if location remains the same).

City: Local Government: (skip if

(Skip if location remains the same). location remains the same):

S f Alask i i Phone:

L::::;Z;ﬁas a Business 2084402 Business Phone 907947741 8

Designated Licensee: D
ae An

A main contact person.

Contact Email: j.an@akgreenzone.com| Phone Number: 9079477418

[Form Mi1-17c] (rev 03/21/2024) . Page1ofd
AMCO Received 7.18.25
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Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

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

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 |fthe applicantis alimited liability company, list each member holding any ownership interest and each manager.

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

Entity Official Name:

Dae An

Title(s):

Manager, Member

Phone:

9079477418

% Oowned: |100

Email:

j-an@akgreenzone.com

Mailing Address:

PO Box 108

City:

Kotzebue

State:

Alaska

2IP:

99752

Entity Official Name:

Title(s):

Phone:

% Owned:

Email:

Mailing Address:

City:

State:

ZIP:

Entity Official Name:

Title(s):

Phone:

% Owned:

Email:

Mailing Address:

City:

State:

ZIP:

Entity Official Name:

Title(s):

Phone:

% Owned:

Email:

Mailing Address:

City:

State:

ZIP:

Entity Official Name:

Title(s):

Phone:

% Owned:

Email:

Mailing Address:

City:

State: I

| ZIP: |

[Form MI-17c¢] (rev 03/21/2024)

Page 2 of 4

AMCOQO Received 7.18.25
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« Form MIJ-17c: License Transfer Application
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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 D
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):

Dae An has a financial interest in License #'s 10303 - Retail and 11304 - Manufacturing

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 | J I D
AMCO staff?

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

JDW Counsel - Attorney Jana Weltzin, Esq 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
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. QA
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. V] ‘Q
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds ! DA
for rejection or denial of this application or revocation of any license issued. :

l agree to provide all information required by the Marijuana Control Board in support of this application. ;'DP’

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this form, including all accompanying schedules and statements, is true, correct, and complete.

Wy
\\\\QP\ U){{// //

L)
Signature of trafisferee

|
e’-'é'f

Notary Publicin and for thg State of Alaska.

R

§

&
o -fga
\\\\\\

Dae An
Printed name of transferee

My commsssmn expires:

= *2'.. .@...‘.l
Su@%ﬁgﬁw.@fore me thlsal day of %’ , 20_&5
[Form MI-17¢] (rev 03/21/2024) !Z”ﬂ"lll“\\\\u Page3ofd

AMCO Received 7.18.25
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" AMCO Alaska Marijuana Control Board

. Form MJ-17c: License Transfer Application

i o
Veage o™

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.

I declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that |, as the current licensee (elther 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.

iy
Nor &0,
Sl
e ‘i‘“ % n"CP 6@':.'9 é/
g 2 Z / | Vi \ \ A
Signature of traéyﬂaro?“/— = ‘ NOTARY i B No‘ary Publicin and for the Syate of Alaska.
Z x: PUBLIC /' § :
Chong Lee %"d{‘.})‘,@m zﬁ'ﬁ-"iyg? My commission expires: & (
Z ..""u:ﬂ".. N
Printed name of transferor 4}//4;{;5 \ﬁfo \%\\ N
Subscri %ﬂﬁ'ﬁ m@‘b efore me this day of , 20 S
Signature of transferor Notary Publicin and for the State of Alaska.
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this_____ day of _,20
Signature of transferor Notary Publicin and for the State of Alaska.
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this day of __,20
Pagedofd

[Form MI-17c] (rev 03/21/2024)
AMCO Received 7.18.25



& My Alcohol and Marijuana Control Office

2O Rey,, 550 W 7' Avenue, Suite 1600
o Y Anchorage, AK 99501
< - marijuana.licensing@alaska.gov

AMCO https://vsww.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

'ﬁvmo,.m:e\‘*" Form MJ-07: Public Notice Posting Affidavit

Why is this form needed?

A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon as
practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the public
by posting a true copy of the application for ten (10) days at the location of the proposed licensed premises and one other
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

This form must be completed and submitted to AMCO® 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.

— L&A Cannabis, LLC License Number: (21170

License Type: Retail Marijuana Store

Doing Business As:  |(Green Zone

Premises Address: 543 Bison Street

City: Kotzebue state: |Alaska| 2P |99762

Section 2 - Certification

I 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: 05/29/2025 s oare. 06/07/2025

Other conspicuous location: JSPS bulletin board - 333 Shore Avenue, Kotzebue, AK 99752

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 jt is a Class A misdemeanor under Alaslx Illm ;G 1210 to falsify an application and commit the crime of

unsworn falsifigdtion. "”'EU)». //,21

§ r' "r /

g&y %% Ruklo
! —

Signature of licensee = ’ NOTARY ,.{":__ Slgnature of Notary Public
Dae An %¥ PUBLIC(\)Q:?:'%P blic in and for the State of 5
Printed name of licensee ¢//d‘/" "’27 Z“ N 1 /1

%, \%

/////f 0 \\\\ My commission expires: ¥I aq
I I >
day of J *

Subscribed and sworn to before me this 20_9{5'

[Form M1-07] (rev 3/24/2022) Page 10f1

AMCO Received 7.18.25



Arctic Sounder

AFFIDAVIT OF PUBLICATION

On Behalf of:

JDW, LLC

901 PHOTO AVE
ANCHORAGE, AK 99503
UNITED STATES

STATE OF ALASKA THIRD JUDICIAL DISTRICT:

United States of America, State of Alaska, Third
District before me, the undersigned, a notary public
this day personally appeared Lisi Misa, who, being
first duly sworn, according to the law, says that
he/she is an authorized representative of the Arctic
Sounder at 300 W. 31st Avenue, in said Third
District and State of Alaska and that advertisement,
of which the annexed is a true copy, which has
published in said publication on the dates listed
below.

Misc. Legals
as published in Arctic Sounder Print in the issue(s) of:

611212025, 6/19/2025, 6/26/2025

L Misa

Affiant

2025-07-14

Kt . Wladkousti

Notary State of Alaska

2029-01-23

My commission expires

Ad No: 50485
Customer No: 101523

Document Ref: 8G7SM-TZA4G-HLFUR-QQEWN

Page 1 of 1

COPY OF ADVERTISEMENT

L&A Cannabis, LLC doing business as Green
Zone, located at 543 Bison Street, Kotzebue,
AK 99762, is applying under 3 AAC 306.045
for transfer of a controlling interest in a
Retail Marijuana Store (3AAC 306.300)
license #21170. The transfer involves a
change in ownership percentage from Chong
Lee 70% and Dae An 30% to Dae An 100%.

Interested persons may object to the
application by submitting a written statement
of reasons for the objection to their local
government, the applicant and the alcohol
and marijuana control office (AMCO) not
later than 30 days after the director has
determined the application to be complete
and has given written notice or the local
government. Once an application has been
determined to be complete the objection
deadline and a copy of the application will be
posted on AMCO’s website at
https://www.commerce.alaska.gov/web/amco.
Objections should be sent to AMCO at
marijuana.licensing@alaska.gov, or to 550 W

7™ Ave Suite 1600 Anchorage, AK 99501
and Attorney Jana Weltzin, Esq. at

Jana(@jdwcounsel.com or to 901 Photo
Avenue, Second Floor, Anchorage, AK 99503

AMCO Received 7.18.25



&M Alcohol and Marijuana Control Office
\\0" "“"‘l.;( 550 W 7th Avenue, Suite 1600
O ' Anchorage, AK 99501

o ’g,,
marijuana.licensing@alaska.gov

L
httos://www.commerce.alaska.gov/web/amco

X
AMCO Phone: 507.269.0350

Alaska Marijuana Control Board

Do o™ 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 AMCOR 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: L&A Cannabis, LLC License Number: 121170
License Type: Retail Marijuana Store

Doing BusinessAs:  |Green Zone

Premises Address: 543 Bison Street
City: Kotzebue state: | Alaska| ZP: (99762

Section 2 - Certification

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

City of Kotzebue bate submitteq: 07/16/2025

Local Government(s):

Name/Title of LG Official 1: Mike Laughlin/Finance Directar Name/Title of LG Official 2:

Community Council: N/A Date Submitted:
(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

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 ]‘Dp—
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.

Dae An

L4
Printed name of licensee Signaturealicensee

[Form MmJ-08] (rev 3/24/2022) Page1of1

AMCO Received 7.18.25



&M Alcohol and Marijuana Control Office

oV & Mdp, th
o\\ e, 550 W 7th Avenue, Suite 1600
< "(,l’ Anchorage, AK 99501

:" 7 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
¢ ' Phone: 907.269.0350

' Alaska Marijuana Control Board

By o Form MJ-19: Creditors Affidavit

Why Is this form needed?

This form must be completed by the current holder (transferor) of a marijuana establishment license in order to report all debts of
and taxes owed by the business, as required by 3 AAC 306.045(b)(2). The Marijuana Control Board will deny an application for
transfer of a license to another person if the Board finds that the transferor has not paid all debts or taxes arising from the operation
of the licensed business, unless the transferor gives security for the payment of the debts or taxes satisfactory to the creditor or
taxing authority, per 3 AAC 306.080(c)(2).

You must submit a completed copy of Form MJ-17c: License Transfer Application to each creditor listed on this form.
This form must be completed and submitted to AMCO’s Anchorage office before any license transfer application will
be considered complete.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: L&A Cannabis, LLC License Number: 121170
License Type: Retail Marijuana Store
Doing Business As: Green Zone

Premises Address: 543 Bison Street
City: Kotzebue State: | Alaska | ZIP: (99762

Section 2 - Debts and Taxes Owed

Enter information for each creditor or taxing authority to which debts or taxes are owed. If there are no debts or taxes owed by the
business, write “None” in the first field. You will be requlired to correct this form if a response of “NJA" is written In any field. Attach
additional pages or documentation as necessary.

Creditor / Taxing Authority Current Valid Email or Mailing Address of Creditor Amount Owed

NONE

[Form M1-19] (rev 3/2/2022) Page10f2



Alcohol and Marijuana Control Office

&M
20 """-zﬁ, 550 W 7h Avenue, Suite 1600
& "L,_ Anchorage, AK 99501
%o v marijuana.licensing@alaska.gov

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

AMCO Phone: 907.269.0350

Alaska Marijuana Control Board

oo Form MIJ-19: Creditors Affidavit

Section 3 - Transferor Certifications

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

I certify that all debts of the business and all taxes the business owes are listed on Page 1 of this form, and that the contact
information provided for each creditor is current.

I certify that | have submitted a completed copy of Form MJ-17c: License Transfer Application to each creditor listed on l w
Page 1 of this form. 2

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete e
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or f {/ﬁ)
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or J
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.

o2 &

iy
SO s,

WO %",
Q¥ eiission e S
Signalureff/transferor §§W 6@'-.. % Signature of Notary Public
S AT
= {NOTARY: E
Chong Lee Z i i E
_ Z xh PUBI_DKE!W#@W in and for the State of "
Printed name of transferor Z PATS
Z, 227 WS §
% YT & \p\

U, € OF NN
M aWNS

Subscribed and sworn to before me this &ﬁ:of MM\O%/ , 20 J’(

My commission expires:

[Form MJ-19] (rev 3/24/2022) Page 20f2



THE STATE

°fALASKA

Department of Commerce, Commun?ty, and Economic Development
Dlvision-of Corporations, Business and Professional Licensing

Corporations Section
PO Box 110806, Juneau, AK 99811
Website: Corporations.Aloska.Gav

Contact Information

Return this form with your.filing. o
s  This information may be used by the Divislon to assist with processing-yaur attached fllings.
»  Thiis farm will not be filed for record or appear online.

IV Entity Information

Enter your entity information as it appears on this ﬂ[fng

e e A Akt 4§ oAl e Pt b 122 A 8 1 i 8 T g A5 P e ok g B LB e i L ok A S e

R Rt

Entity Name: 1 L&A Cannabzs LLC
Ataska Entity Number: | 10079080

B IYARI Contact information

Whom may wa contact with any questions or problems with this filing?

Company: JDW Counsel

Contact Person: Jana We_ltzin

Mamnanddress- 961 Photo A_\‘}ejnu',e', Second Floor, Anchorage, AK 99503

i ) :
Email Address; Jana@jdweounsel.com & brenda@jdweaunsel.com , Phone Number: ! 907-231-3750

LGOI Document Return Address

[  Return my filings to the acdtress provided ABDVE,

71 Returnmy filings to this address provided BELOW:

i ‘ N e
Oompany. . Contact Persort: !
b it e e ;_ R et e s . 1 e
Mailing Address: ¢
08-0561 (Rev, 08/03/2024) Contact Information Page 1ofl

AMCO Received 7.18.25




WIVUEYE ALL Current Officials

The following Is a complete list of ALL current and new officials wha Will be on record as a result of this filing. Any previous Members
vrManagers not listed in this section will be.removed from record.
¢  AnlLCmugt have at least-one member who owns a % of the LLC.
s Must provide all members who own 5% or mora of the LLC.
o Menibers:must own a % of the LLC. A member may be a manager if the LLC Is manager managed.
« | the LLC is Manager-Managed {designated In the Artlclés of Organization or Certificate of Reglstration), then you must
list at léast one Manager. If applicable, 3 Managér may also be a Member.
List ALL officials'and their eurresit information to ba on récard "o -é . ®
Print atiditional pages, If necessiry. Owned g é
S PR ~-,‘..F. .......... S S v e v P o . ,“‘._..ﬁ._.,._,,...‘.,H‘,MW_W,,‘.L,-.,,.u._?'.-,_r_._-.m.-.;;mmw ..%ﬁ...-.....m
Legal Name: : ' -; 100 | ;
& EDae An
. e e s et i e A o i e s 28 e e : 1 ! E
Malling Address: P O Box 108, Kotzebue AK 99752 |
legal Nama: ‘
Mailing Address: |
Legal Name: ‘ ;
U it 0 1 ]
Mailing Address: .! : {
Legal Nanie:- 5
S 0: 0
Mailing Adidress:
Legal Natrie:
e ‘ - 011
Malling Address: !
Legal Namie: ;
e .:,\..W..,_w“. I - ] : =
Mailing Addrass: !
§ i
! i
Legal Name; i
et oy 4 e 7 e : : D f D
Mailing Address: ;
B
Legal Name: f E
SRUUSURSNY NI _ o e Oo:ad
Malling Address: ;
Legal Namai § f F
H 3 13
e i . ; 0Oig
Mailing Address: |
H ¢ {
08-0491 (Rev. 08/02/2024) Change of Dfficials — Limited Liability CompanKA . Page 2 of 3
AMCO Received 7.18.25




‘,P};RT AN Signature
Ctiange of Officials must be signed by: a member; or a manager if manager mariaged; or an attorney-in-fact, Persans whao sign

documents filed with the commissioner that are kriown to the person to be false in inaterial réspects are gullty of a class A

misdemeanor
Tle:* Member

Pririted Nama: Chong Lee e

Date Sigm:d: s

w7 L /&7
nager wmch is an-entity, then identify the signer’s relationship und signing authority with the

*if signing.on behoif af a member %ﬂ
memberentity. Forexample: JohlSmith, President of XYZ inc, the sole member of ABC LLC,

. Pageé3af3

08-0491 (Rev. 08/02/2034) Change of Officials— Limited Liability. Company
AMCO Recelved 7.18.
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9072622447 River & Sea Marine 11:10:00 a.m. 06-05-2019 112

MASTER REAL ESTATE
LEASE

This Real Estate Lease Agreement (" Lease") is dated s.“,ﬂ, / ! . 2019, by and between Chong
Lee, an individual residing in the state of Alaska ("Landlord"), and L&A Cannabis, LLC, an
Alaska Limited Liability Company ("Tenant"). The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to
Tenant (the "Premises”) the leased space located at 543 Bison Street, Kotzebue, AK 99752.

TERM. The Lease begins on §|bg ! . 2019, and shall be a five-year (5) term, with automatic
renewals for an additional five (5) year term. Either parly may terminate the Lease upon
substantial breach of this Agreement and prior to written notice to the other party giving a ten (10)
day notice to cure the defect to avoid the termination.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments of $3,500.00 starting
upon date of occupation of the Premises. If payment is not received by the 5™ day of the month
a late charge of $20.00 per day beginning on the 1 and for each day thereafter will be charged.
Landlord shall give Tenant written notice of the past due lease payment. On the 15" the
Landlord may give notice of breach, as stated above and Tenant shall agree to vacate the
premise if the breach is not remedied within ten (10) days.

USE OF PREMISES. Tenant may use the Premises only for retail of commercial marijuana and
marijuana product and all legal endeavors as prescribed in state and local law. The Premises
may be used for any other purpose only with the prior written consent of Landlord, which shall
not be unreasonably withheld.

Tenant shall notify Landlord of any anticipated extended absence of 5 days or more from the
Premises not later than the first day of the extended absence.

UTILITIES AND SERVICES

Tenant shall be responsible for the all utilities and services in connection with the Premises.

TAXES. Taxes atiributable to the Premises or the use of the Premises shall be allocated as
follows:

REAL ESTATE TAXES: Tenant shall pay pro-rata share of the property’s real estate taxes
and assessments for the Premises.

PERSONAL TAXES. Tenant shall pay all personal taxes and any other charges which may
be levied against the Premises and which are attributable to Tenant's use of the Premises,
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along with all sales and/or use taxes (if any) that may be due in connection with lease
payments.

Property Insurance. At all times during the Lease Term, Tenant shall procure and maintain, at
its sole expense, special form (“all risk™) property insurance, in an amount not less than one
hundred percent (100%) of the replacement cost, covering the Premises (including all leasehold
improvements), the contents thereof, and the Building in which the Premises are located
(collectively, the “Property Insurance”). The Property Insurance shall contain business income
(“loss of rents”) coverage for a period of time not less than twelve (12) months following the
insured casualty. Landlord shall be named as an additional insured on the Property Insurance.
Landlord and Landlord’s mortgagee each shall be named as loss payees on the Property Insurance
with respect to proceeds attributable to damage to the Premises and the Building. Landlord shall
be named as loss payee on the Property Insurance with respect to business income coverage.
Tenant shall not be a loss payee with respect to proceeds attributable to damage to the Premises or
the Building or with respect to business income coverage, but Tenant shall be the loss payee for its
personal property located in the Premises. The proceeds of the Property Insurance shall be used
for the repair or replacement of the property so insured except that if this Lease is terminated
following a casualty, the proceeds applicable to the Building, Premises and leasehold
improvements contained therein shall be paid to Landlord and the proceeds applicable to Tenant's
personal property shall be paid to Tenant. The Property Insurance policy shall be in a form and
contain such endorsements as are normal and customary for property insurance policies carried on
similar property or properties or by similarly situated parties.

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease
obligation or term by which Tenant is bound. Subject to any governing provisions of law to the
contrary, if Tenant fails to cure any financial obligation within 15 days (or any other obligation
within 30 days) after written notice of such default is provided by Landlord to Tenant, Landlord
may take possession of the Premises without further notice (to the extent permitted by law), and
without prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cure
any default and the cost of such action shall be added to Tenant's financial obligations under this
Lease. Tenant shall pay all costs, damages, and expenses (including reasonable attorney fees
and expenses) suffered by Landlord by reason of Tenant's defaults. All sums of money or
charges required to be paid by Tenant under this Lease shall be additional rent, whether or not
such sums or charges are designated as "additional rent". The rights provided by this paragraph
are cumulative in nature and are in addition to any other rights afforded by law. In the event of a
default by Tenant, Landlord shall not take info its possession any marijuana product and shall
contact the State of Alaska AMCO prior to any access to the licensed premises if Tenant cannot
be reached, abandons the property, or similar event.

HOLDOVER. If Tenant maintains possession of the Premises for any period after the
termination of this Lease ("Holdover Period"), Tenant shall pay to Landlord lease payment(s)
during the Holdover Period at a rate equal to the most recent rate preceding the Holdover
Period. Such holdover shall constitute a month-to-month extension of this Lease.

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative and shall
not be construed as exclusive unless otherwise required by law.
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NON-SUFFICIENT FUNDS. Tenant shall be charged $100.00 for each check that is
returned to Landlord for lack of sufficient funds.

REMODELING OR STRUCTURAL IMPROVEMENTS. Tenant shall have the obligation to
conduct any construction or remodeling (at Tenant's expense) that may be required to use the
Premises as specified above. Tenant may also construct such fixtures on the Premises (at
Tenant's expense) that appropriately facilitate its use for such purposes. Such construction shall
be undertaken and such fixtures may be erected only with the prior written consent of the
Landlord, which shall not be unreasonably withheld. Tenant shall not install awnings or
advertisements on any part of the Premises without Landlord's prior written consent. At the end
of the lease term, Tenant shall be entitled to remove (or at the request of Landlord shall remove)
such fixtures and shall restore the Premises to substantially the same condition of the Premises at
the commencement of this Lease.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall not be
unreasonably withheld), Landlord shall have the right to enter the Premises to make inspections,
provide necessary services, or show the unit to prospective buyers, mortgagees, tenants or
workers. However, Landlord does not assume any liability for the care or supervision of the
Premises. As provided by law, in the case of an emergency, Landlord may enter the Premises
without Tenant's consent. During the last three months of this Lease, or any extension of this
Lease, Landlord shall be allowed to display the usual "To Let" signs and show the Premises to
prospective tenants. Landlord must abide by Tenant’s visitor policy and ensure that no agent or
prospective tenant of Landlord attempts to enter the property that is under the age of 21,
presents a valid state or federal identification card, and remains in eyesight of a designated agent
of Tenant’s at all times.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law, Tenant
agrees to indemnify, hold harmless, and defend Landlord from and against any and all losses,
claims, liabilities, and expenses, including reasonable attorney fees, if any, which Landlord may
suffer or incur in connection with Tenant's possession, use or misuse of the Premises, except
Landlord's act or negligence.

COMPLIANCE WITH REGULATIONS. Tenant shall promptly comply with all laws,
ordinances, requirements and regulations of the state, county, municipal and other authorities,
and the fire insurance underwriters. However, Tenant shall not by this provision be required to
make alterations to the exterior of the building or alterations of a structural nature.

ACKNOWLEDGEMENT OF USE FOR MARIJAUNA COMMERICAL ACTIVITIES:
Landlord is aware of and agrees this premise shall be used for marijuana state and local licensed
commercial activities.

MECHANICS LIENS. Neither the Tenant nor anyone claiming through the Tenant shall have
the right to file mechanics liens or any other kind of lien on the Premises and the filing of this
Lease constitutes notice that such liens are invalid. Further, Tenant agrees to (1) give actual
advance notice to any contractors, subcontractors or suppliers of goods, labor, or services that
such liens will not be valid, and (2) take whatever additional steps that are necessary in order
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to keep the premises firee of all liens resulting from construction done by or for the Tenant.

ARBITRATION. Any controversy or claim relating to this contract, including the construction
or application of this contract, will be settled by binding arbitration under the rules of the
American Arbitration Association, and any judgment granted by the arbitrator(s) may be
enforced in any court of proper jurisdiction.

NOTICE. Notices under this Lease shall not be deemed valid unless given or served in writing
and forwarded by mail, postage prepaid, addressed as follows:

LANDLORD:

Chong Lee

13391 Canyon Rd.,
Anchorage, AK 99516

TENANT:

L&A Cannabis, LLC
543 Bison Street,
Kotzebue, AK 99752

Such addresses may be changed from time to time by either party by providing notice as set
forth above. Notices mailed in accordance with the above provisions shall be deemed received
on the third day after posting.

GOVERNING LAW. This Lease shall be construed in accordance with the laws of the State of
Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement contains the entire
agreement of the parties and there are no other promises, conditions, understandings or other
agreements, whether oral or written, relating to the subject matter of this Lease. This Lease may
be modified or amended in writing, if the writing is signed by the party obligated under the
amendment.

SEVERABILITY. If any portion of this Lease shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds
that any provision of this Lease is invalid or unenforceable, but that by limiting such provision,
it would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Lease shall not be
construed as a waiver or limitation of that party's right to subsequently enforce and compel strict
compliance with every provision of this Lease.

BINDING EFFECT. The provisions of this Lease shall be binding upon and inure to the benefit
of both parties and their respective legal representatives, successors and assigns.
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9072622447

River & Sea Marine

Tenant - L&A Cannabis, LLC

i I —

11:10:48 a.m. 06-05-2019

Date:_é:!__,ZOl‘)

Dae An;Managing Member

Landlord — Chong Lee

Date:_ £~ [ 2019

By: G%AAJQQ&QI
J
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Alcohol and Marijuana Control Office

\\0" & MI*Q’:I, 550 W 7th Avenue, Suite 1600

& q Anchorage, AK 99501
‘:' Z/ . marijuana.licensing@alaska.gov
AMCO Alaska Mal'lluana Control Board https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

) . Form MIJ-17d: Unaltered Operating Plan and/or Premises
“Vingrov®™  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: L&A Cannabis, LLC Licensa Number: 121170
License Type: Retail Marijuana Store
Doing Business As: | Green Zone

Premises Address: 543 Bison Street
City: Kotzebue state: | Alaska| 2IP: 99762

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

I certify that there will be no changes to the operating plan for this license. ipn_
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, D ‘Q
If the above statement is certified, you will not be required to submit form MIJ-02, 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 1P ﬁ'
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.

Dae An /[y  —
Printed name of transferee Signaturé of transferee
[Form MJ-17d]) (rev 3/24/2022) Page 1of1

AMCO Received 7.18.25



L&A Cannabis, LLC
an Alaska limited Hability company

TABLE OF CONTENTS:

SECTION I:: FORMATION; NAME. AND OFFICE; PURPOSE

SECTION Ii: DEFINITIONS 2
SECTION 11f: CAPITAL CONTRIBUTIONS 4
SECTION1V: DISTRIBUTIONS 5
SECTION V: MANAGEMENT 6
SECTION VI; MEMBERS 10
SECTION VII: TRANSFERS AND WITHDRAWALS 12
SECTION VIII: DISSOLUTION AND TERMINATION 14
SECTION1X: OTHER INTERESTS OF AN INTEREST HOLDER 15
SECTION X: INDEMNITY 16
SECTION XI: MISCELLANEQUS 17
SECTION XH: ARBITRATION 18
SECTION XTH: AGREEMENT OF SPOUSES OF MEMBERS- 19
SECTION X1V: REPRESENTATION 19

EXHIBIT A: MEMBERS, CAPITAL CONTRIBUTIONS, AND INTEREST 21

EXHIBIT B: TAX MATTERS 22

EXHIBIT C: PURCHASE PRICE OF A MEMBER'S INTEREST AND PAYMENY TERME 32

©JDW, LLC.




OPERATING AGREEMENT
OF
L&A Cannabis, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of,_XA, 20 2018 (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
L&A Cannabis, LLC, an Alaska limited liability company (the “Company’’).

Section I
Formation; Name and Office; Purpose

I.1. Formation. Pursuant to the Alaska Revised Limited Liability Company Act,
A.S. Sections 10.50.010 through 10.50.995 (the “Act™), the parties have formed an Alaska
limited liability company effective upon the filing of the Articles of Organization of this
Company (the “Articles™) with the State of Alaska Department of Commerce, Community,
and Economic Development. The parties have executed this Agreement to serve as the
“Operating Agreement” of the Company, as that term is defined in A.S. section 10.50.095,
and, subject to any applicable restrictions set forth in the Act, the business and affairs of
the Company, and the relationships of the parties to one another, shall be operated in
accordance with and governed bythe terms and conditions set forth in this Agreement. By
executing this Agreement, the Members certify that those executing this Agreement
constitute all of the Members of the Company at the time of its formation. The parties agree
to execute all amendments of the Articles, and do all filing, publication, and other acts as
may be appropriate from time to time hereafter to comply with the requirements of the Act.

1.2, Name and Known Place of Business. The Company shall be conducted under
the name of L&A Cannabis, LLC and the known place of business of the Company shall
be at 303 SHORE AVE., KOTZEBUE, AK 99752, or such other place as the Manager may
from time to time determine.

1.3. Pwrpose. The purpose and business of this Company shall be for a
commercial marijuana retail facility, and 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.

L4, Treatment as a Partnership. 1tis 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

L&A CANNABIS, LLC
OPERATING AGREEMENT
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partnership for purposes of the federal Banknuptcy Code. No Member shall take any action.
inconsistent with this intent.

Section II
Definitions

The following termns shall have the meanings set forth in this Section II;

“Act” means the Alaska Revised Liinjted Liability Company Act, A.S. Sections
10.50:010 through 10.50.995, as amended from time to tinte (or any corresponding
provisions of succeeding law).

“ffiliate” means, with respect to any Interest Holder or Member, any Person: {1
who is a mémber of the Interest Holder's or Member’s Family; (ii) which owns more than
ten percent (10%) of the voting or economic interests in the liiterest Holder or Meniber;
(iii) in which the Interest Holder or Member owns more than ten percent (10%) of the
voting ot economie interests; or (iv) in which more than ten percent (10% of the voting or
economic interests are owned by a Person who has a relationship with the Interest Holder
or Member described in clause (i), (i), 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 Seetion 1.704-
L®)(2)(iv)(d)) to. the Company. by an Interest Holder, net of liabilities secured by the
contributed Property that the Company is. considered to assume or take subject to under
Section 752 of the Code.

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

“Event: of Withdrawal” means those events and circurnstances 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 Meriber shall
remain a Member until it ceases to exist as a legal entity,

“Family" means a Person’s spouse, lineal ancestor; or descendant. by birth. oz
adoption, sibling, and trust for the benefit.of such Person or any of the foregoing.

L&A CANNABIS, 1.LC
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“Fiscal Yeqr” or “Anial Period” means the. fiscal year of the Company, as
determined under Section V.

“Interest” wieans a Person’s share of the Profits and Losses (and spedially altocated
items of income; gain, and deditction) of, and the right to receive distributions from, the
Company.

“Interest Holder " means any Person who holds an I‘nterest! whether as a Member
‘or as an unadmitted assignee of a Member.

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

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

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

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

“Menibership Rights” means all of-the rights of & Member in the Company,
wcluding a Member's: (i) Interest, (ii) right to inspect the Company’s books and records,
and {iif) right to participate in the management of and vote on matters coming before {hie
Company.

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

“Person” means and includes an individual, corporation, pattnership, association,
limited liability corpany, trust, estate; or other entity.

“Property” mearis al] real dnd personal property-(including cash) acquired by the
Company, and any improvements thereto.

L&A CANNABIS, LLC
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“I}-tzns-ﬁu' " means, whei used as 4 noun, any voluntary or involuntary sale,
hypothecation, pledge, assi goiment, attachment, or other transfer, and, when used as a verb,
means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise
transfer.

Section 11X
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 tothe capital of the Company.as set forth in

Exhibit A attached hereto and by this reference inade a part hereof,

312, Ac’l’ditional_Capiral Contributions. No Member shall be required 10
contribute any additional capital to the Company, and .no Member shall have any personal
liability for any obligation of the Company,

32, Withdrawal or Return of Capital Contributions. Except as specifically
pravided in this Agreerent, no Interest Holder shall have the right to withdraw or reduce
the Capital Conuwributions he ‘or she makes to the Company. Upon dissolution of the
Company or liquidation of his or her inlerest in the Company', ¢ach Interest Holder shall
look suvlely 1o the assets of the Company for return of his or her Capital Contributioris and,
if the Company's property rémaining after the payment or discharge of the debts,
obligations, and liabilities.of the Company is insufficient to return the Capital contributions
of edch Interest Holder, no Interest Holder shall have any recourse against the Company,
any Interest Holder, or Member éxcept for gross negligence, malfeasance, bad faithi, or
fraud.

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

3.4, Inthe Event of Méinber Loans. All Member Loans made pursuant to Section
3.4 shall bear interest at the priine rate of interest as reported by the Wall Street Jowrnal -
Western Edition, shall be unsecured, and: shall be repaid in full out of available funids of
the Company before any distribution may be made to any Member; If more than one
Member has made 4 Member L,oan, repayment shall be made to-each Member in proportion
to the amount of principal éach has advanged.

Section 1V

L&A CANNABIS, LLC
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DBistributions

41, Distributions. Except as otherwise provided in this Agréement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Manager. Distributions will be-made to Intérest Holders pro rata, inproportion to their
Percentage Tnterests. '

43, General.

42.1. Form of Distribution. In connection with any distribution, no Iiterest
Holder shall have the right to receive Property other than.cash except.as.may be specifically
provided herein. If any assets of the Company are distributed in kind to the Inferest Hoiders,
those assets shall be valued on the basis of their fair market valie,-and any Interest Holder
entitled to'any interest in those assets shall receive that interest 4s 4 tenant-in-common with
all other Interest Holders so entitled. Unless the Interest Holders otherwise-agree, the fair
market value of the assets shall be determined by an independent appraiser who shal] be
selected by the Manager.

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

423. Varying Interests; Distribufions in Respect {o Transferred Interests.
If any Tnterest i3 sold, assigned, or wansferred in eompliance with the provisions of this
Agreement; all distributions on or before the date of-such transfer shall be made to the
transferor, and all distiibutions théreafter shall be made to the transférce. Solely for
purposes of making distributions, and allocating Profits, Losses, and other items of income,
gain, [oss, ahd deduction pursuant to Exhibit B_hereof, the Company shall recognize the
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tiansfer not later than the-end of'the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferied and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer ocours, then all of such jtems shall
be allocated, and all distributions shall be made, to the person who, according to the books
and records of the Company, on the fast day of the Fiscal Year during which the transfer
oceurs, was the owner of the Interest, Neither the Company norany Interest Holder shall incur
any liability for making allocations and distributions in accordance with the provisions of
this Section, whether or not any Interest Holder or the Company has knowledge of any
transfer of ownership of Triterest.

Section V
Management

31 Mdnagenent. Subject to the rights under the Act or the provisions of this
Agreement to approve certain actions, the business and affaiys of the Company shall be
‘managed exclusively by its Manager. The Members shall vote and select a Manager that
will direct, manage, dnd control the business of the Comipany to the best of their ability
and, subject anly to those restiictions set fortirin the Act o this Agreement, shall have full
and compleie. authority, power, and discretion to make any and all décisions and to doany
and all things which the Manager deem appropriate to accomplish the business and
objectives of the Company. Each Member agrees not to incur any liability en behaif of the
other Members or otherwise enter inio any lransaction ordo danything which will subjeci
the other Members to any liability; except in 4ll instances as contemplated hereby,

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

3.2.1. In-the ordinary course of business, to acquire property from and sell
propelty to-any person as the Manager may determine-after a majority approval vote. of all
members interest. The. fact that a Manager is directly or indirectly affiiated or connected.
‘with any such person shail not grohibit dealing with that Person;

3.2.2. 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 Managet, and in connection therewith, to hypothecate, enciimber,
and grant Security interests in the assets of the Company to secure repayment of the
borrowed sums. N6 debt or other. obligation shall be coritracted or liability incurred by o
on behalf of the Company by the Member:

L&A CANNABIS, LL.C
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3.23. To purchase liability and other insurance to protect the Company’s
property and busiriess;

, 52.4. To hold and own any Conipany real and personal property in the name
of tlie Company or others as provided in this Agreement;

5.2.5. Execute on behalf of the. Company all insttuments and documients,
including; without fimitation, checks, drafts, notes; and other negotiable instruments,
morigages, o déeds of tiusl, security agreements, financing statements, documents
providing for the acquisition, rhortgage, or disposition of the. Compdny's propetty,
assighinents, bills of sale, leages, partnership agreements, and any other instruments or
documetits necessary,. in the opinion of the Manager, to accomplish the purposes of the:
Company;

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

5.2.7. Except.for the agreements described in Section 5.3.6 i_a‘ek)w, to enter
ifito any and all other agreements on behalf'of the Company, with any other Person for any
purpose, in such forms as the Manger sy approve;

5.2.8. To vote any shéres or interests in other entities in which Cormpany
holds an interest;

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

5:2,10, To take such other actions as do not expressly require the consent of
any non-managing Member's under this Agreement.

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

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

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

L&A CANNABIS, LLC
OPERATING AGREEMENT

© IDW, LLC. 2018




53.2. Authorize the Company to make an assignment for the benefit of
creditors of the Company, file a voluntary petifion in bankruptey, or consént 1o ‘the
appointment of a receiver for the Gompany or its-assets; or

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

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

5.3.5. Sell or otherwise dispose of all or substahtia? ly-all of the assets of the
Company in a single transaction or a series of related transactions: or

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

34 Manager Have No Exclusive Duty to Company. The Manager shall not be
required to manage the Company as the Manager’s sole and exclusive function and the
Manager may engage in othér blsiness and investment activities in' addition to those
reldting to the Company. Neither the Company nor any Interest Holder shall have any right,
solely by virtue of this Agreement or its relationship to a Member or the Company, to share
or participate in any such other investments or activities of the Members or o the income
ar proceeds derived therefrom. Manager shall not lave any obligation to disclose any stch
other investments or activities. to the Iriterest Holders unless it actually ov potentially

adversely affects the business or property of the Comparny.

5. Compensation-and Expénses. Thé Company may enter into:management or
eniployment coutracts, under such lerms afd conditions and providing for such
compensation 4s shall be approved by the:Manage, with one or tore Menber or Interest
Holders or Persons Affiliated with the Member or Interest Holders,

6. Books and Records. Al the expénse of the Company, the Manager shall keep
or cause t0 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 sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as. the Manager shall from tirme to time determine. At a minimum the Company
shall keep at its known place of business the following records:
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5.6.1. A current list of the: ful} name and last known business, residerice, or
mailing address of each Membe;

5.6.2. A copy of the initial Articles and all amendments thereto and
restatements thereof’

5.6.3. Copies of the Company's federal, state, and local incorme tax vetuns
and reports, if any; for the three. most recent fiscal years;

5.6.4. Copies of this Agreement and all aimendinents liereto or restdtements
hereof, including any prior operating agreements no longer in effect;

5.6.5. Copies. of any docunients relating to a Member’s “obligation to
contribule cash, property, or services to the Company;

_ 5.6.6. Copies of any financial statements of the Company for the three (3)
most recent fiscal years; and

~ 5.67. Copies of minutes of all meelings of the Menjbers and all written
consents obtained from Members {or actions taken by Members without ameeting.

51 Fingncial Accowriting | Member Access to Books and Records. The Manager
shall prepare and make available a financial accounting of the Comipany no less.than once
every sikty (60) ddys. Within three (3) calendar days following written notice, which may.
be submitted in writing, via facsimile ot electrofiic mail, each Member shall have the right,
during normal business hours, to inspect and copy, at the Membér’s expense, the
Company’s books and records.

58 Reports, Withiiv seventy-five (75) days after the end of each Fiscal Year of
the Company, the Members shall cause to be sent to each Person whd was a Member-at
any lime duririg the Fiscal Year a complete accounting of the affairs of the Company for
the Fiscal Year thén ended. In addition, within seventy-five (75) days after the end of eacly
Fiscal Year of the Company, the Meinbers shall cause to be sent to each Person who was
an Interest Holder at any time during the Fiscal Year, the tax information concerning the
Company which is necessary forpreparing the Interest Holders income tax veturns Tor that
year, At the request of aity 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,

59, Title to Company Property.
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5.9.1. Except as provided in Section 5.9.2, all real and personal property
acquired by the Company shall be acquired and held by the Company in its name.

5.9.2. Ten (10) days alter giving notice, the Managetr 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 hame. Without limiting the foregoing;the Manager may cause title to
be acquired and held any one Member’s nathe or in the names of trustees, nominees, or
straw parties for the Company, It is expressly understood and agréed that the manner of
holding title to the Companys property (or any patt thereof) is solely for the convenience
of the Company and all of that propeity shall be treated ds Company property. The notice-
to be given to the Members under this section shali identify the asset of asséts to be titled.
ouiside of the Company name, the Person in whom legal title is intended:to vest, and the

‘reason for the proposed traisaction. If any Member provides written notice of an objection
to the transaction befare the expiration of the ten (10) day period, the transaction shall not
bie consummatéd except upon approval ol a Majority of the Members,

Section VI
Menibers

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

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

6:3.  Notice of Meetings. Except as. provided.in this Agre¢meiit, written notice
stating the date, time, and place of the meeting, and the purpose or purposes for which the
mecting is called; shall be delivered not less than three (3 nor more than fifty (50) days
before the date of the meeting, either petsonally or by mail, eléctronic mail, facsimile, or
overmight or nexi-day delivery services by or at the direction of the person ¢r persons
calling the meeting, to each Member entitled to vote at such meeting, Ifmatled, such notice
shall be: deemed to be delivéred two (2) days afler being deposited in the United States
mail, postage prepaid, addressed to the Member at his or hei address as it appears on the
books of the Co_mpany. If transmitted by way of electronic mdil or facsimile, such notice
shall be déenied 10 be delivered on the date of such electronic mail or facsimile transmission
to the electronic mail address or fax number, ifany, for the respective Memiber- which has.
been supplied by such Member to the Company aird identified as such Member’s electronic
mail‘address or facsimile number. If wransmitted by overnight or next-day delivery, such
notice’ shall be deemed to- be delivered .on the next business day aftér deposit with the
delivery service addressed to the Member at his or her address as it appears onthe books of
the Company. When a meeting is adjouned to another time or place, notice:need
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riot be given of the adjourned meeting if the tinie and place thereof are announced at the
‘meeting at which the adjournment is taken, unless the adjoutiiment {s. for more than thirty
(30) days. At the adjouined meeting the Company may fransact any business which might
have been transacted at the-original meeting.

6.4. Meeting of All Members. 1 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 dnd place, such meeting shall
be valid without.call or netice. ‘

6.5.  Record Date. For the purpose of determining Members entitled to riotice of
or ta vote at ahy 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 vole at any mesting of Members has been madeas
provided in this Section, such determination shall apply to any adjournment thereof, tnless.
notice of the adjourned meeting is required to be given pursuant to Section 6.3.

6.6. -Quorumi. A Majority of the Members, represented in person or by proxy,
shall constitute a quorum at any meéting of Meinbers, Business may be conducted-once 4
gquorum iy present,

6.7.  Vating Rights of Members: Each Member shall be entitted to one (1) voteon
all matters stipulated herein. If al) of an Interest is ransferred to an assignee who does not
becorne a Meniber, the Member from whom the Tnterest is tiansferred shall no longer be
entitled to vote. No withdrawn Member shall be entitled tovote nox shall such Member's
Interest be considered eutstanding for any purpose pertaining to meetings or voting.

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

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

6.10. _detion by Members without a Meeting. Any-action required or permitted to
be taken at a meeting of Members may be takén 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 backgreund and reasons for the proposed action, signed by that
percentage or nimber of the Members-iequired to take or approve the action, Aty such
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written consent shall be delivered to the Memnbers of the Company for inclusion in the
minutes or for filing with the Company records. Action taken by written ¢onsent 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' conserit specifies a
different effective date. The record date for deétermining Members entitled to. take action
without a-meéting shall be the date the written consent is circulatad to the Members,

§1l. Telephonic Communication, Mémbers may participate in and hold a meeting
by means of conferehce 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 eonstitute attendance and presence in-peyson, 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 converied.

0.12. Waiver of Notice. When any nofice is required to.be given to any Membei, a
walver thereof in writing signed by the Person entitled to such notice, whether before, at, or
after the time stafed therein, shall be equivalent to the giving of such notice.

Section VII
Transfers and Withdrawals

7L Transfers, Except as otherwise provided.in this Section VII no Member may
Transfer all, or any portion: of, or any interest ot rights in, the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest
or rights in, any Interest without the prior wrilten consent of the other Members, which
consent may be withheld in the Members® sole and absolute discretion. Any ‘sale or
foreclosure of a security interest will itself constitute a Transfer independent of the grant
of security, Each Member hereby ackriowledges the reasonablencss of this prohibition in
view of the purposes of the Company and the relationship of the Members. The Transfer
of any Membership Rights or Iriterests in' violation of the prohibition contained ' this
Seotion shall be deemed invalid, null, and void, and-of no force or effect.. Any Person to
whom Membership Rights or an Interest are attempted to be transferred in violation of this
Section shall not be entitled to vote on matters coming before the Members, participate in
the management of the Company, act as an agent of the Company, receive allocations or
distiibutions from the Company, or have any other rights in or with respect to the
Membership Rights or Thterest.

72 Withdrawal, Except as otherwise. provided in this Agreement, rio Member
shall have the right to withdraw from the Company. Any such withdvawal shall constitue
a malerial breach of this Agreement and the Company shall have the right to recover
damages from the withdrawn member and to offset the damages against any amounts
otherwise distributable fo stich Member under this Agreemient.
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3. Option on Death, Bankruptey or Involuntary Transfer. On the death,
bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest
Holder, and upen any Involuntary Transfér, the Member or Interest Holder (or such
Person's estate) shall offer, or shall automatically be deemed ts have offered, to sell the
Member’s o Interest Holder's Interest to the Company orits nominee. Upon the approval
of a Majority of the Meimbers other than the offering Member, the Company-or its nominee
shall have tlie right and option, within seventy-five (75) days after the Members® actual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
purchase price and on the terms set forth inh Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Companly or its nominee, the Interest shall be
transferred to the assignee of the Interest but'shall remain fully subject to and bound by the:
terms of this Agreement,

74 No Transfer of Membership Rights. The Transfer of an Interest shall not
result in the Transfer of any of the Transferving Member’s other Membetship Rights, if
any, and unless the tiansferée is admitted as a Member pursuant to Section VII of this
Agreement, the transferee shall anly be entitled to receive, to the extent transferred, the
share of distributions, including distributions representing the return of cantributions, and
the aflscation of Profils and Losses (and other items of iricorne, gain, or deduction); to
which thie Transferring Mémber would have otherwise been entitled with respect to the
Transferring Member's Irilerest. ‘The {ransferes shall have no «ight to participate in the
management of the business and affairs of the Company or (0 become or to exercise any
rights of a Member.

5. Substitute Members. Nowwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be adniitted ag-a substitute Member upon the
written consent of 4 Majotity of the non-transferring Members; which consent may be-
withheld in the Members® sole and absolute discretion.

6. Additional Members. The Company shall not issue additional Interests after
the date’of formation of the Company wiihout the written consent or approval of a Majority
of the Members, which consent may be withheld in the Members® sole and absolute
discretion.

7% Expenses. Expenses of the Company or of any Interest Holder occasioned by
transfers of Interests shall be reimbursed to the Company or Interest Holder, as the case
may be, by the transferee.

- 18 Distributions on Withdrawal. Upon the occuirence ‘of an Event of
Withdrawal with respect to a Member, the withdrawn Mermber shall not be entitled to
receive a withdrawal distribution but the withdrawn Member (or the withdrawn Member's
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personal representatives, successors, and dssigns) shall be entitled to receive the share of
distributions, including distiibutions representing a retuin of Capital Contributions, and the
allocation of Profits and Losses, to which the withdrawn Member otherwise would have
been entitled if the Event of Withdrawal had not occurred, during the continuation 6f the
business of the Company and during and on completion of winding up. If the Event of
Withdrawal violated this Agreement, the.distributions paid to the withdrawn Member shall
be offset by any damages suffered by the Company or.its Members as a result of the Event
of Withdrawal. '

Section VIII
Dissolution and Termination

8.1.  Dissolution.

8.1.1, Events of Dissolution. The Company will b dissolved upon the
occuirence of any of the following évents:

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

8.1.1.2. Upon the eniry of a decyee 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’sassets and: receipt by the Coinpany of the proceeds therefrom; or

_ 8.1.14. Upon the occurrence of an Event of Withdtawal of the last
remaining Mémber unless within ninety (90) days all assigneesof Interests in the Compaty
consent in writing to admit at least one memibér to continue the business of the company.

82,  Continuation. An Event of Withdrawal with respect to a Member shall not
cause dissolution, and the Coimpany'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 disselution of the Gompary, the Members shall cause to be-executed and filed a Notice
of Winding Up with the Alaska Department of Coinmerce, Community, and Economic
Development, and will liquidate the assets of the Company and apply and distribute the
proceeds of suchi liquidation, o distribute the Company’s assets in kind, as foilows and in
the following order:
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8.3.1. Ordinary Debis. To payment of the debts and liabilities of the
Company, including debis owed 1o Inlerest Holders, in the order of priority provided by’
law; provided that the Company shall first pay, lo the extent permitted by law, labilities
with respect to which any Interest Holder is or may be personally liable;

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

8.3.3. Remainder. The balance. of the pioceeds shall be distributed to the
Interest Holders in accordance with the positive balance in their Capital Accounts,
determined as though al) 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 Treasuiy Regulation Section 1.704-1(b3(2)(ii)(b)(2).

84, Deficit Capital Accounts. Notwithstanding anything to the contrary in this
Agreement, if any Interest Holder’s Capital Account has a deficit balance (taking into
account all contributions, distributions, and allocations for the year in which a liquidation
oceurs), the Tnterest Holder shall not be obligated to make any confribution to the capital
of the Company and the negative balance of such Interest Holder's Capital Aceount shall
not be cansidered a debt owed by the Interest Holder to the Company ot to any otherperson
for any purpose whatsoever. A '

8.5, Rights of Interest Holders—Distributions.of Property. Except as otherwise
provided in this Agréement, ¢ach Interest Holder shall look solely lo the assets of the
Company for the retun of his of her-Capifal Coritribution and shall have no right or power
(o demand or receive property other than cash from the Comipany. No Interest Holder shall
have priority over any other Interest Holder for the return of his or her Capital
Conuibutions, distributions, or allocatigns.

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

Section IX
Other Interests of an Interest Holder

Any- Interest Holder may engage in or possess interests in othei business ventures
ol every nature and description, independently or with others, Neither the Company nor
any Interest Holder shall have any right to any independent venturés. of any ‘other Interest
Holder or 10 the income or profits: derived therefrom. The fact that an Interest Holder, &
member of his'or her Family, or an Affiliate is employed by, or owns, or is otherwise
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directly dr indirectly interested in or connected witl, any person; firm, or corporation’
cmployed or retained by the Company to render or perform services, ncluding without
lirmhitation, management, contracting, moitgage placement, financing, brokerage, or other
services, br from whom the Company may buy property or merchandiseé, boitow money,
airange {inancinig, or place securitics, or iay léase real property to or from the Cormpany,
shall not prohibit the Company from entering into contracts with or employing that person,
fitm, of corporation or otherwise dealing with him or it,.and neither the Company nor any
of the Interest Holdets as stich shall have any rights in or to any income or Profits derived
therefrom,

Section X
Indemnity.

101 Indemnity Rights. The Company shall indemnify each Interest Holder who
was or is a paity or is threalened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, or
ivestigative, by reason of his or her actions as an Interest Holder or by reason of his or her
acts while serving at the request of the Company as a director, officer, employee, or agent
of another corporation, parnership, joint venture, trust; or other émteiprise; against
expenses, in¢luding attotnieys® fees; and against judgments, fines, and amounts paid in
settlement actually and reasonably incurred by him or hér in eonnection with such action,
suit, or proceeding, provided that the acts. of such Interest Holder were not commitied with
gross negligence o willful misconduct, and, with respect. to any criminal action or
proceeding, such Interest Holder had no reasonable cause to believe his or her conduct was
uniawful. The tetmination.of any action, suit, or proceeding by judgment, order, settlement,
or conviction, or upon a plea of no contest or its equivalent; shall not,.inand of itsélf, create
a presurnption. that the Interest Holder acted with gross negligence or willful misconduet,
or'with-respect to any criminal action or proceeding, had reasonable cause to believe that
his or-her conduct was unfawtiy],

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

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

Section XI
Miscellanéous

ILL  Natices. Any notice, demand, offer, or other communication which any
person is required or may desire to give to any other persoii shall be defivered in person or
by United States miail, electronic mail, facsimile, or overnight or next-day delivery service.
Tf'mailed, such notice shall be deemed 1o be detivered 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 (he; Company. If tvansmitted by way of electronic mail or
facsimile, such notice shall be deemed to be-defivered on the date of such electronic mail
or facsimile transmission to the electronic rail address or facsimile numbet, if any, for the
person which has been supplied by such person and identified as such person’s electromnic
mail addtess or facsimile number. If transmitied 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 addréssed to the person at his or her address as it appears on e baoks of
the Company.

112 Bank Accoimts, Al 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 ba opened and maintained, the types
of accounts, and the Persons.who will have. authority with respect (o the accounts and the
funds therein.

N3 Partigl Invalidity. The invalidity of any portion.of this Agreement will not
affect the validity of the reimainder hereof,

U4 Governing Law; Pdjties in Inferest. 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.

5. Execution in Cottnterparts. This Agréement may be executed in counterpauts,
all of which taken together shall be deemed one.original,

116 Titles and Capiions. 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,
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12 Pronouits and Plurals. All pronouns and any variations thereof are.deemed
torefer to the masculine, femin ine, neuter, singular, or plural as the identity of the person
OF persons may require,

18 Waiver of Action for Partition, Bach of the Iriterest Holders. itvevogably
waive any right that he or she may have 1o migintain any action for partition with respect to
any of the Company Property.

19, Entire Agreement. This Agreement contains the entire understanding
between'the parties, and supersedes any pifor undetstandings and agreements between or
among then1with réspect to the subject matter hereof,

1LIG. -Estoppel Cértg'ﬁca_le. Each Member shall, within ten (10) days after swritten
request by any Member or the Members, deliver to the requesting Person d certificate
stating, to the Mémber’s knowledge, that: (a) this Agreenient is in full force and effect; (b)
this Agreement has not bieen modified except by any instrument or instriments identified
in the certificate; and (c) theié is o default hereunder by the requesting Person, or iftliere
is a default, the nature and extent thereof,

Section XII
Arbitration

If the parties are unable to resolve any dispute arising out of this Agreement eithier
during or after its term informally, including the question as to. whether any particular
matter is arbitrable, the parties agree 10 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 arbiteation, either party may file a demand for arbitrafion with an Alaska
regional office of the American Arbitration Association (“AAA”) and a single arbitrator
shall be appointed. in accoidance with the then existing Commercial Arbitration Rules of
the AAA. Af 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 16 insure that this purpose is pre-
served. The dispute betweeri 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 withii thirty (30) days afler the conclusion of the arbitration hearing. The decision
of the arbitrator shall be in writing and shall specify the factual and legal bésis for the
degision. Upen stipulation of the parties; or upon a showing of good cause by either party,
the arbitrator may Jengthen or shorten the time periods set forth herein for conducting the
heating or for rendering a decision. The decision of the arbitrator shail be final and binding
upon the parties. Judgment to enforce the decision of the arbitrator, whether for fegal or
equitable relicf, may be eni¢red in any court having jurisdiction thereof, and the parties
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hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such
purposc. 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 1T, The AAA Uniform Rules of Procedure shall not
apply to any atbitration proceeding relating to the subject matter or tering of the dotuments.
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 X111
Agreement of Spouses of Members

By executinig this Agreement, the spouse of each Interest Holder acknowledges and
consents to the terms and conditions of this Agreement and agrees, for himself or herself
and for the community of himself and herselfand the Interest Holder, to be bound hereby.
Each spouse of an Interest Holder, for himself or hérself arid the community of whicl he
or she'is 2 member, hereby irrevocably appoints the Interest Holder as attorney-in-fact with
an irrevocable proxy. coupled with an Interest to vote ‘on any mattér to come before the
Members or to agree to and execute any amendments of this Agrecment without further
consent or ackngwledgment of the spouse and to execufe proxies, instcuments, or
documents in the spouse’s name as may be required to effect the same. This pawer of
attomey- is intended to be durable and shall not be affected by disability of the spouse:

Section XTIV
Representation

The parties hereby acknowledge that (i) IDW, LLC (the “Firm™) has. represented
L&A Carnabis, LLC in connection with the drafting of this Operating Agreement; (i) that
-each. of the signatorics has been advised to seek independent courisel in connection with
such matters; and (iii) that the Firm does not represent any Member individually either
ditectly or-indirectly, but rather represents the Company. Payment of the Firm’s fees by
the Company shall not alter or amend any of the relationships,

IN'WITNESS WHEREOF, the Members have exccuted this Operating Agteement,
effective as of the date first set forth-above,

Signatures of the Members follow on Page 21.
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MEMBERS:

e

"

i\
C'hong-‘f.‘étey '
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital  Percentage
Contribiution . Account Intérest
L "‘HH’_—‘.\- .
Chong Lee {{ ,.l.;/) 70.00%
Dae An O
i 30.00%
TOTAL 100.00%
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EX 1
ax {

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

NS “Adjusted Book Value"” means with respect to Company Property, the
Propeity’s Initial Book Value with the adjusuneénts required under this Agreement.

_ 1.2, "Adjusted Capital Account Deficit” means, with respect to dny Intérest
Holder, the deficit balance, if any, in the Intefest Holder's Capital Account as of the end of
the relevant Fiscal Year, atter giving effect to the following adjustments:

121, the Capital Account, shal] be increased by the amounts which the.
Interest Holder is obligated 10 réstore undei this Agreement or is deemed obligated to
restore puisnant to Regulation Sections 1.704-2(g)(1) and (1)(5) (i.e., the Interest Holder's
share of Minimum Gain and Member Minimum Gain); and

1220 the Capital Account shall be decreased hy 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)(i1)(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
Tnterest Holder in accordance with the following provisions:

- 13L An Interest Holder's Capital Account shall be credited with. the
amount 0f money confributed by the Interest Holder to the Company; the fair market value
of the Property contributed by the Interest Holder to the Company (net of liabilities secured
by such contributed Property that the Company is consideied to dassume or take subject o
under Section 752 of the Code); the Interest Holder’s allocable share of Profit and items of
income. and gain; and the-amount of Company labilities that are assumed by the Interest
Holder under Regulation Section 1.704- H(b)(2)(iv)(c);

_ 132 AnlInterest Holder's Capital Account shall be debited with the amount
of money distitbuted to-the Interest Holder; the fair market value of any Gompany property
distributed to the Interest Holder (net of liabilities secured by such distributed Property that
the Interest Holder is considered to assume or take subject 10 under Section 752 of the.
Code); the Interest Holder’s allocable shate of Loss and items of deduction; and the amount
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of the Interest Holder's liabilities that are assimed by the Company under Regulation
Section 1.704-1(b)(2)(iv)(c);

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

134 T money or other Property (other than a de minimis amount) is (a)
contributed to the Company by a riew or existing Interest Holder in exchange for an interést
in the Company; or (b) distributed by the Company to a retiring or continuing Interest
Holder as consideration for an interestin the Company; then, if the Members deem such
an adjustiment to be nécessary to reflect the cconomic interests of the Interest Holders, the
Book Value of the Company’s Property shall be adjusted to equal its gross fair market
value on such date (taking into account Seétion 7701(g) of the Code) and the Capital
Accounts of all Interest Holders shall be adjusted in the same manneér as if all the Company.
Property had been soid in a taxable disposition for such amrount on such date and the Profil
orL.oss allocated to the Inierest Holders-as provided in this Exhibit B.

I35, To the extent an adjustment to the tax basis of -any Company asset
pursuant to Cade Section 734(b) or Code Section 743(b) is.required, pursuant to Reguilation
Section 1.704-1(b)(2)(iv)(m), to be taken irito account in determining Capital Acoounts,
the Book Value.of the Company’s Property and the Capital Account of the Interest Holders
shall be adjusied in a manner: consistent with the manner in-which the Capital Accounts are
required 1o be adjusted pursuant to that Section of the Regulations.

136. Ifany Interest i5 transferved 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 Interesi. It is intended that the Capital Accourts
of all Interest Holders shall be maintained in compliance with the provisions of Regulaiion_
Section 1.704-1(b), and all provisions of this Agreément relating to the maintenarice of
Capital Accounts or the Adjusted Book Value of Company Property shall be interpreted
and applied in a manrier Consistent with that Section of the Regulations.

14, “Code™ means the Internal Revénie Code of 1986, as amended, or any
cortesponding provision of any succeeding law.

L5.  "Company Mininum Gain has the meaning set forth in Regulation Section
1.704-2(b)(2) for “partnership minimum gain.”
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1.6, “Initial Book Vilue” means, with respect to Property contributed o the
Company by an Interest Holder, the Property’s fair market vaiue at the time of contribution
and, with respect 10 all other Property; the Propeity’s adjusted basis for federal income tax
purposes at the timé of acquisition.

L7, “Member Nonrecourse Debt” has the meaning set forth in Section 1.704-
2(b){4) of the Treasury Regulations for “partner nonrecourse deht.”

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 Dediictions ' has the meaning set forth in Regulation
Section 1.704-2() for “partner nonrécourse deductions.”

1.10.  “Nonrécourse Deductions " has the meaning set forth in Regulation Section
1.704<2(b)(1). The amount of Nonrecousise Deductions shall be- determined aceording to
the priovisidns of Regulation Section 1.704-2(c).

L11. “Nonrecourse Liability” has the- meaning set forth in Regulation Section
1.704-2(b)(3).

112, "Profif” and “Loss" means, for each Fiscal Year of the Company (or other
period foi-which Profit or Loss must be computed), the Compatiy's takable iricome ot loss
determined in accordance with Cade Section 703(a), with the following adjustments:

L121, Al items of income, gain, foss; dedhiction, or credit required to bc
stuted separately pursuant to Code Section 703(a)(1) shall be included in‘computing taxable
income or loss; '

L122. Any tax-exempt income of Lhe Company, ot otherwise taken into
account in comiputing Profit or Loss, shall be included in computing Profif or Loss;

' 1123, Any expenditures of the Company described in ‘Code Seclion
705(a)(2)(B) (or treated as such pursnant {o Regulatior Section L.704-} (b)(2)(iv){)) and
not otherwise taken into account in computing Profit or Loss, shall be included in
corputing Profit or Loss; '

1124 11 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 rattier than the adjusted basis of the property for federal
income tax purposes; '
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, LI25. If the Adjusted Book Vaiue of Company Property differs from its
adjusted basis for federal income tax purposes, then in lien of the depreciation,
‘amortization, or gost recovery deductions-allowable in compulting taxabie income ar loss,
the. depreciation, amortization (or other cost recovery deduction) shall be an amount that
bears the same ratio. to .the Adjusied Book Value of such Property as deprecjation,
amortization (or other cost recovery deduction) computed for féderal iricome tax plirposes
for such period bears to the adjusted tax basis of such Property. If the Propeity has a zero
-adjusted tax basis, the depreciation, amoitization (ofother cost recovery-deduction) of such
Property shall be-determined under any reasonable meéthod selected by the Company; and

L126.  Any iterhs that avespecially allocated pursuantto Sections 2.3 and
2.4 hereof shall not be taken into.account in corputing Profit or Loss.

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

2 Allocations. After making any speoial allocations contained in Section 2.5,
remaining Profits and Losses shall be ‘allocated for any Fiscal Year in the fallowing
manner;

2.1, Profits.

211 First, Profits shall be allocated among the Iriterest Holders in
proportion to the cumilative Losses previously allocated to the Interest Holder under
Section 2.2.3 until the cumulative Profits allocated to each Interest Folder under this
subparagraph equal the cumulative Losses previously allocated to each Interest Holder
under Section 2:2.3;.

212. Second, Profits shall be-allocated proportionately among the Inteiest
Holders. until the cumulative Profits atlocated to each Interest Holder under this
subparagraph equal the cumulative Priority Retwit each Interest Holdet has reeeived
through the end of the Fiscal Year plus Losses, if any, allocated to the Interest Holder inder
Section 2.2.2; and '

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

2.2. Losses.
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221, First, Losses shall be allocated to the Interest Holders in proportion to
the cumulative Profits previously allocated (o the Intérest Holders under Section 2.1.3 until
the cumuilative Losses allocated pursuant-to this subparagraph to each Interest. Holder are
equal 16 the cumulative Profits previously allocated to each Interest Holder wider Section
2.1.3.

222, Second, Losses shall be allocated 1o the Interest Holders.in proportion
to the cumulative Piofits previously allocated to the Interest Holders under Sectibnz.‘l.-z
until the cumulative Losses atlocated pursuant to this subparagraph to each Interest Holder
are equal to the cwnulative: Profits previously allocated to each Interest Holder under
Section 2.1.2; and

_ 223, Third, Losses shal) be allocated to the Interest Holders jn accordance
with théir Percentage Interests,

2.3.  Loss Limitations.

231, Adjusted Capital Account Deficit. No Losses shall be allocated to any
Interest Holder pursuant to Section 2.1 if the allocation causes the Interest Holder to have
an Adjusted Capital Account Déficit or increases the Interest Holder's Capital Account
Deficit. All Losses in excess gf the limitations set forth in this Subsection shall be-allocated
10 the other Interést Holders in accordance with the other Interest Holders” Percentage
Interests until all Interest Holders are subject to the fimitation of this Subsection, and
thereafter, in accordance with the Interest Holders’ interest in the Company-as determined
by the Members. If any Losses are allocatéd to ag Interest Hoider because of this
Subsection, then notwithstanding any other provision-of this Agreement, all subsequent.
Profits shiafl be allocated to thie Interest Holders pro vata based on Losses allocated to thiem
pursuant o this Subsection until each Interest Holder has been allocated an amount of
Profits pursuant to this Subsection equal to the Losses previously allocated to. that Interést
Holder under this Subsection,

232 Cash Method Limitation. If the Company is on the cash method of
aceounting and more than 35% of the Company’s Losses in any year would be allocable to
Interest Holders who are limited entrepreneuts (within the meaninig of § 464(e)(2) of the
Code}, theni except as otherwise provided in Section 2.2.1, the Losses in excess of 35%
otherwise allocable to those: Interest Holders shall be specially allocated among the other
Interest Holders in. the.ratio that each shares in Losses. If any Losses are allocated to an
Interest Halder under this Subsection, then notwithstanding any othier provision of this
Agreement, all subsequent Profits shal! be allocated to the Interest Halders pro rata based
on Losses alfocated to them puysuant to this Subsection until each Interest Holder has beer
allocated an amount.of Profits pursuant to this Subsection in the current and previous Fiscal
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Years equal to th_'e-i,osse‘s allocated to that Interest Holder pursuant (o this Subsection in
previous Fiscal Years.

24.  Section 704(c) Allocations.

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

242, Adjustments to Book Value. If the . Adjusted Book Value. of any
Company asset is ddjusted as provided in clause {iv) of the definition of Capital Account,
subsequent allocations of incame, gain, loss, and deduction with réspect 1o the asset shall,
solely for tax purposes, take aceount of any varigtion 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 thergunder.

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

251.  Compariy Minimum Gain Chargeback. Except as set forth in
Regulation Section 1.704-2(£)(2),.(3), (4), and (5), if during any Fiscal Year therc is a net
decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation
pursuant to this Section 1V, shall be specially allocated items of gross.income and-gain for
such taxable year (dnd, if necéssary, succeeding taxable years) in an amount équal to that
Interest Holder’s share of the net decreasé 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 gdin recognized firom the disposition
of Company assets subject to Noiwecourse Liabilities to the exient of the Minimum Gain
attributable to those assets and, thereafter, from a pro rata portion of the Company’s other
itoms 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 “minifum gain chargeback” under
Regulation Section 1:704-2(1).

252, Member Nonrecourse Debt Minimuni 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 Minimusm Gain, each Interest Holder with a share of that
Member Nonrecturse Debt Minimium Gain {(determined under Regulation Section 1.704-
2(i)(5))as of the beginning of the Fiscal Year shall be specially allocated items  of-
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income and gain for such Fiscal Yéar (and, if necessary, succeeding Fiscal Years) in an
amount equal to that Interest Holder’s share of the: net decrease in Member Nonrecourse
Debt Minimum Gain, computed in accordance’ with. Regilation Section 1.704-2(i)(4).
Allocations of gross income: and gain purstiant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debtto the'extent of the Member Minimum Gain attributable to those agsets 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 paities hereio that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

253.  Qualified Income Offset. Tf an Interest Holder unexpeotedly receives
an adjustment, allocation, or distribution described in Regulation Section 1.704-
I(b)2)(iX(d)(4), (5), or (6), then to the extent required under Regulations Section' 1,704-
1{b)(2)(d), such Interest Holder shall be alloeated items of incoine and gain of the Company
(consisting of a pro rata portion bf each jtem of Company income, including grossincome
and gain for that Fiscal Year) before any other allpcation is made of Company itemis for
that Fiscal Year, in the amount and in proportions required to eliminate the Interest
Holder’s Adjusted Capital Account Deficit as quickly as possible: This Subsection is
intended to comply with, and shall be interpreted consistently with, the “gualified income
offsef” provisions of the Regulations promulgated under Code Section 704(b).

254, Nonrecourse Deductions. Nonrecourse Deductions for a F iscal Year
or other period shall be alocated amiong the Interest' Holders in proportion to their
Percentage Interests;

255.  Member Nonrecourse Deductions. Any Member Nonrecourse
Deduction for any Fiscal Yedr or other period attributable 10 a Member Nonrecourse
Liability shatl be allocatedto the-Interest Holder who bears the risk of loss for-the Member
Nonrecourse Debt in accordance with Regulation Section 1.704-2(1).

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

2.6..  Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other itetns shiall be calculated on a monthly, daily, or other basis permitied
under Code Section 706 and the Regulations, TF any Interest is sold, assigned, or transferred
in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attiibutable to such Interest for such period shall be divided and  allocated
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between the transferor and: the tansferee by takinig into account their varying: interests.
during thé period in accordance with Code Section 706(d), tsing any conventions permitted
by law and selected by the Compainy,

2. Tax Maiters Partner. The Manager shall be the Conipany’s tax ‘mattérs
partner (*Tax Matters Partrier”) unless the Members designate a different Person to sgrve
inl this capacity. The Tax Matters Partner shall have all powers-and responsibilities provided
in Code Section 6221, et seq. The Tax Matters Partner shall keep all Members informed of
all notices from government taxing authorities which may come to the attention of the Tax
Matters Partner. The Conipany 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 sh'al_l 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 Revemie. Service
withiout the approval.of the Members.

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

2.9, Annual Aecounting 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 Cade.

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

211, Amendment. The Manager is hereby -authorized, upon the advice of the
Company’s tax counsel, to amend this xhibit B to comply with the Code and the
Regulations promulgated under Code Section 704(b); provided, however, that no
amendment shall materially affect the disiibutions to an. Interest Holder without the

Interest Holder’s prior written consent,
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When required pursuant to Settion VII of this Agreement, the value of an Interest.
will be detertnined by a valuation professional accredited in business valuation by the
AICPA or American Society of Appraisers (“Appraiset™), Such Appraiser shall be jointly
‘selected by £he.‘C0mpany and the of; fering Member, Interest Holder, or such Person’s estate
(the “Offering Member”) within fifteen (15) days afier the afher Members’ actual
knowledge of the Offering Member's death or bankruptcy. The cost of the Appraiser shall
be bome equally by the Company and the Offering Member; If a mutnally satisfactory
Appraiser cannot be selected, thien the Company and the Offering Member each shall select
and pay for itls own Appraiser and the two Appraisers shall altempt 1o feconcile their
valuations to arrive at a single valuation. If they are unable to do so, they shall jointly select
a third Appraiser to. value the Offering Member’s Interest. ‘The cost.of the third Appraiser
shall be borne equally by the Company and the Offering Member. The three Appraisers
shall attempt to reconcile their valuations (o atrive at a single valuation, If they aré unable
to do so, then the middle of the three appraisals shall be sed 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 Apprdisér, The two Appraisers appointed
shall select a third Appraiser within seven (7) days after they determine they capnot agree
on a single valuation. The Appraisers shall be instructed to provide their valuations within

thirty (30) days after their appointment.

Payment of the Offeririg Member's Tnterest shall be due and. payable by the
Compiany as follows: ten percent (10%) in cash within sixty (60) days after dcceptanee by
the Company of the pffer to purchase the Offering Member’s Tnterest and the balance in
ten (10) equal semi-annual installments commencing on the six (6) month anniversary of
the initial down paymeny, together with interest on the unpaid balance from time to time
ouistanding until paid at the prime rate of interest reported by The Wall Street Jowrnal -
Western Edition (such rate to be determined and fixed as of the date of the initial paymen(
hereunder), payable at the same time as and in addition to'the installments of principal,
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