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ANCHORAGE DAILY NEWS

AFFIDAVIT OF PUBLICATION

Account #: 102854  Campaign Ad#: 24438  Cost: $585.00

STATE OF ALASKA
THIRD JUDICIAL DISTRICT

Leilisi Misa

being first duly sworn on oath
deposes and says that she is
arepresentative of the
Anchorage Daily News, a
daily newspaper. That said
newspaper has been approved

by the Third Judicial Court,

Anchorage, Alaska, and it now

and has been published in the S S e G e
English language continually as a Cataiyst Retall, LLC is applying uncer 3 |
daily newspaper in Anchorage, m?'olfsm'“m mwg

Alaska, and it is now and during Cannabls
all said time was printed in an 1
office maintained at the aforesaid
place of publication of said
newspaper. That the annexed is

"a copy of an advertisement as it
was published in regular issues
(and not in supplemental form)
of said newspaper on

November 17, 21, December 1/2021

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

the rate charﬁ priyate ;:Ziduals.
Signed i /( /( I

Subscribed and sworn to before

me this /ﬂf;’ day of |/ﬁ/7

AMCO
WJAN 2 4 202

omry Public in and for
/ The State of Alaska.

Third Division
Anchorage, Alaska
ION EXPIRES

22

NOTARY FUBLIC
JADA L, NOWLING
STATE OF ALASKA

MY COMMISSION FXPIRES ,iuly 14, 2094
- _-=_-:am=:" .
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Municipality of Anchorage
ANCHORAGE HEALTH DEPARTMENT
ENVIRONMENTAL SERVICES / FOOD SAFETY & SANITATION
825 L Street, P.O. Box 196650, Anchorage, Alaska 99519-6650
Telephone: (907) 343-4200 Fax: (907) 343-4786
www.muni.org/EHonline

APPLICATION FOR PLAN REVIEW

Remodel/Upgrade X_New Construction/Existing Building New Construction/New Building

Establishment Name:

Catalyst Cannabis (Spenard)

Site Address Mailing Address
4707 SPENARD ROAD 6967 LASER DRIVE
Owner Name Address: Phone Fax:
Will Schneider 6967 LASER DRIVE
Email:

will@catalystcannabisco.com

Contact Name Address Phone Fax
Kayli Thompson, Scope Permitting 7216 Lake Otis Pkwy Anchorage, AK 99507 | 907-223-4315

Email;
scopepne kayli@gmail.com
Square feet It Food. Menu Provided
2000 sqft X __Yes No
Applicants Signature: / Application Date
¢/(7 Z 1/3/2022
Department Notes / Com 2
4 ~ 7 [ i ! - 1 / "
fj CU(L'\.&-’ Sé?) . pe nJo s ﬁ\ ‘A (%‘JM.\E._ 3y éj%\u ’
4 s n ey \
zf\ opli ce / _K - \
(a /|
¢’ S (s, N/
[-$-22
OFFICE USE ONLY
Amount Received: Payment Type: Receipt Number: Date Received:
%50 - dnlne ¢ L3
Fees:
Spa $:800.00 e Facility ID:
Pool
0-1600 sq. ft.: $ 500.00 , PE:
(Date Paid) 2
1600 sq. ft. +: $750.00 ais Py Plan Review Project Number: q 0,
Food
0-1000 sq. ft. $ 220.00 Plan Review:
= Datg Pad)
1001-4000sq. ft: (5330000 _|\\-24 M I9HS AMCO
4001 sq. ft. +: $ 550.00 ity TN Ll 550
s ) (Date Paid) UAN 2 4 202p

72-038 Ver. 10_19" DISTRIBUTION White - FS83 Canary - F5&S Accounting Pink - Customer






| Sale Approval 01/11/2022 02:25:41 PM
|

$330.00

Order Section

Name William Schneider

Invoice Number 5219

Transaction Currency usD

Description Invoice for HHS Fees
Address

Bill to One day management

William Schneider 9072051181
6967 Laser Dr

Anchorage Alaska 99504
will@catalystcannabisco. com

AMCC

FJAN 2 4 2025
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchoraee. AK 99501

FROME: JU/.L0D3.U32U

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

I certify and understand that { must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

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

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

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

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana estabiishment license, | declare under penaity of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete. |
v e \\\\\\\m“”l'”lfﬂ//
/ e ’ ) _ \\\\ . HDM ///
b TP Sy
f SO X 2%
; e EFI¥ %
Signature of licensee ;-:: i NOTARY : N
‘g Z 43, PUBLIC /»,
/< Y g 2,55z, _...-;:3*‘.‘@;
7 W
Printed name of licensee % \\Q‘

fé‘“""' \"
W € OF R
LN

Subscribed and sworn to before me this _  _ day of _ _

[Form MJ-00] (rev 09/27/2018) Page 30of 3















Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600
Anrhnraoce AFK QQRN1T

FIONE, W/ .£02.U00uU

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

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

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

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

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

Only inltial next ta the following statement if this form is accompanying an application for a retail marijuana store, a marljuana
cuhtivation facility, or a marijuana products manufacturing facility ticense:

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

All marijuana establishment license applicants:

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 the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete. \\\\m
W3

.........

o i
Qo 2 My commission expires:

Subscribed and sworn to before me this ay of , 20

[Form M3-00] (rev 09/27/2018) Page30f3






























Alcohol and Marijuana Cont | Office
550 W 7% Avenue, Suite 1600
Anchoraee. AK 99501

THWMIC., JU/ . LU . YaJY

Alaska P~ rijv~1a Control Board

Form MJ-00: Application C rtifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

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

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

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

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

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

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. || E : ‘1/_7

All marijuana establishment license applicants:

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 the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete.
““IIINJ“’
W gy 8Nng "/,
APy, r.J
Ny
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ignature of licensee
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Subscribed and sworn to before me this day of _ , 20
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[Form MJ-00] (rev 09/27/2018) Page30f3













































Alcohol and Marijuana Control Office
550 W 7™ Avenue, 5uite 1600
Anchoraoca AK QQAGNY

Friane, Uy . £L02.U500

Alaska Marijuana Control Board

~orm MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

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

R

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

Oniy initial next to the following statement if this form is accompanying an application for a marijuana test’ ~ facility license:

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

]

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

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

All marijuana establishment license applicants:
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 the online appiication and this form, including all accompanying schedules and statements, is
true, correct, and complete.

5; —_—
———— I

Signature of licensee Notary Punuc-i.. anwu o uic swate of Alaska
S!VV" U-(’_,' M ‘ (e My commission expires: .
Printed name of licensee
Subscribed and sworn to before me this lay of _ , 20
]

[Form MJ-00] (rev 09/27/2018) Page30f3










4

&
._dbo_ ,MAQQO

AMCO

e
0%01. " fe\(‘f"

Whatis thisform?

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Alcohol and Marijuana Control Office

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

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

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

What must be covered in an operating plan?

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

Security

Control plan for persons under the age of 21

Business records
Inventory tracking of all marijuana and marijuana product on the premises
Employee qualification and training
Health and safety standards

Transportation and delivery of marijuana and marijuana products
Signage and advertising

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or

Form MJ-06) to meet the additional operating plan requirements for each license type.

Section 1 — Establishment & Contact Information

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

Licensee:

Catalyst Retail, LLC

MJ License #: |[3,4g

License Type:

Retail Marijuana Store

Doing Business As:

Catalyst Cannabis Company

Premises Address: | ;707 spenard rd

City: Ao State: | Alaska | ZIP: |gg517
Mailing Address: |go67 Laser Dr.

City: Anchorage State: AlaSka ZIP: 99504
Designated Licensee: | \y;jim schneider

Main Phone: 907-344-0668 Cell Phone: 907-205-1181

Email: Will@CatalystCannabisCo.com AN\CQ

LIAN 24 2027

i lim





f": :;:}:)"’“s.1 Alaska Marijuana Control Board
“amee FOrm MJ-01: Marijuana Establishment Operating Plan

Section 2 - Control Plan for Persons Under the Age of 21

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

Identification will be checked by receptionist in the lobby and again at the point of sale. All Catalyst Cannabis Co. employees will be trained on
the organizational customer intake procedures that includes visually and physically inspecting all presented forms of identification as well as
additional security check steps which may include utilization of black lights, markers, and bar-code scanners to verify legal and legitimate
identification credentials.

Any person found to be under the age of 21 will be asked to leave the licensed premises immediately and will not be permitted to enter any
portion of the licensed premise or allowed access to marijuana items. Furthermore, it is Catalyst Cannabis Co. policy for employees to notify the
Anchorage Police Department, if necessary, to assist in any situation involving persons under the age of 21.

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

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

Catalyst Cannabis Co. will ensure its licensed premises will be designed, constructed, and engineered to prevent unauthorized entry into
restricted access areas by unescorted members of the public. Our building's security landscape will include secure facility entry points utilizing
commercial grade, non-residential door locks and deadbolts, full visual screening of the public and restricted access areas from the exterior of
the facility, and a secure storage room. The interior of the facility will be segregated into customer and restricted access areas. Customers will
not be permitted into restricted access areas, which include areas behind counters where marijuana and marijuana products are sold, office
space, secure storage room, and other areas designated for employee use.

Customers will be blocked from entering restricted areas by doors, walls, or other obstructions. Upon entry to the facility, customers will check
in with the receptionist before being permitted into the retail sale area of the facility.

Catalyst Cannabis Co. will have a professionally installed security alarm and video surveillance system that allows for 24 hour continuous
operational monitoring and video recording. All facility interiors and exteriors (excluding bathrooms) will be monitored and our system will allow
us to identify any person and their activities in (1) areas where marijuana or marijuana product is sold or stored,

(2) all point of sale areas, (3) any room used to pack or unpack a secured container used to transport marijuana or marijuana products, (4)
Catalyst Cannabis Co.’s security rooms housing our security systems, and (5) all entrances and exits to/from the facility.

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

Visitors will not be permitted into restricted access areas without an escort from an authorized licensee or employee. When a visitor is admitted
to a restricted access area of the licensed premises, an employee will log the visitor in and out. An employee will greet and triage visitors,
directing every step of the intake process. At no point will the number of visitors exceed more than 5 for each licensee, employee, or agent of
the company who is actively engaged in supervising visitors. Each visitor will be issued a visitor badge and the Catalyst Cannabis Co. employee
will record in the organizational visitor logbook the visitor's name, affiliated organization, reason for visit, date, and the time in and out. Any
visitor to be admitted to a restricted access area will be required to present identification that complies with state regulations in order to enter
the licensed premises restricted access area. No individual under the age of 21 will be admitted to restricted access areas under any
circumstances. When visitors are admitted to a restricted access area of the licensed premises, a Catalyst Cannabis Co. employee will
continuously visually supervise the individual(s) while on the premises.

Employees will be trained on safe and secure visitor escort practices focused on surveillance, product diversion, and facility compliance. Every
visitor will be clearly visible to at minimum one Catalyst Cannabis Co. employee at all times. A Catalyst Cannabis Co. employee will oversee the
completion of registration forms and visually account for every visitor during the process. Once the visitor is approved to enter a restricted
access area, an employee will escort the individual and before any employee is relieved of their visual supervision responsibility, a verbal
confirmation of visitor hand-off must be established to the assuming employee. A Catalyst Cannabis Co. employee will deliver the organizational
visitation policies and procedures to all visitors upon intake. Per the visitor escorting and visual surveillance protocols, each individual will be
instructed to not touch marijuana or marijuana product while on the licensed premises. Catalyst Cannabis Co. will ensure to maintain a log of all
visitors to restricted access areas of the licensed premises for a minimum of 1 year (current license period) on-site and 5 years at an off-site

location. [Continued] ' ®
B
AMCL
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e [Form MJ-01: Marijuana Establishment Operating Plan

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

5):

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

The Catalyst Cannabis Co. retail store is newly remodeled split level building. There are lighting assemblies on poles that will illuminate the
parking lot and exterior of the building. Additionally, the building will have exterior lighting to illuminate the perimeter of the building. The
licensed premises will have adequate lighting to support and facilitate video surveillance. The exterior lighting landscape will provide high
intensity dusk to dawn illumination to support exterior video surveillance camera fields, which will include the facility entrances and the
employee and customer parking area(s). All lighting fixtures will be able to ensure proper illumination levels in order to support viable image

retrieval from the video surveillance footage. All Catalyst Cannabis Co. facility security and emergency light fixtures will be tested regularly by
our employees.

AMCO

JAN 9.4 2027

[Form MJ-01] (rev 31418
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Sample Catalyst Employee Badge

MHPi# 99999

Jane Doe
Budtender

CATALYST

CANNABIS CO.

Urivaming casn

7207 7 @ NVl
ODWY
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Sample Catalyst Visitor Badge

VISITOR

CATALYST

CANNABIS CO.

2207 ¥ 6 NV
OWY
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ro.,._,.:- Form MJ-01: Marijuana Establishment Operating Plan

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

Catalyst Cannabis Co. will engage a local professional security service provider to professionally install our security alarm, all cameras and
assoclated wiring, and detection sensors that will be included in the overall security landscape. The cellular communication features of our alarm
system will ensure reliable and fast communication without the need for a landline, and will include battery backup power options, and secure
broadcasting of critical messages. Catalyst Cannabis Co.’s alarm system will also feature continuous monitoring and customizable notifications
providing us with a mobile application for authorized users, instantaneous alerts, personalized user access codes, and historical activity reporting,
with the capability to search for specific events, activity by sensor, or date and time. The sensing system that integrates with our alarm system
will include motion, pressure, and sound sensors, motion for spatial monitoring, pressure for windows and doors, and sound for perimeter
protection.

Catalyst Cannabis Co. employees will be trained on organizational standard operating procedures regarding all security logistics to include alarm
system administration (arming/disarming), alarm system device management (cameras, DVR, sensors), and troubleshooting techniques to
ensure all security equipment is 100% operational at all times, including after business hours. The alarm system will be activated by employees
upon exiting the store any time the store will be closed for business with no employees present. Our alarm system and all associated sensor and
detectors will be continuously monitored. The alarm system, access control devices, and video surveillance infrastructure will be supported with
an auxiliary battery system that provides full operational viability during a total AC power loss incident for up to 48 hours. If the electronic
notification system alerts law enforcement of an unauthorized breach in security, employees will be trained to escort all remaining customers
and employees out of the building and away from the premises in a calm and safe manner. Employees will relocate at an established safe zone
while waiting for authorities. The licensee, all employees or agents shall assist in any way to help law enforcement agencies by providing detailed
descriptions of persons and events leading up to the breach in security. The licensee, employees and agents shall protect and preserve any
evidence or area where the breach occurred, restricting access to the area and not disturbing anything until law enforcement arrives. Licensee,
employees or agents shall assist the local authorities in any way possible when they arrive and as necessary. After the situation is settled and
authorities have left, the employees will do a thorough walk through and look for property damage to be sure there was no diversion of marijuana
and/or products or cash. Reports will be filed internally and all information in reports, any video footage, or any other information pertinent to
investigation will be made available to the authorities as soon as possible. After hours, Managers will be placed on a call list to be notified in the
event of a system alert.

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

Catalyst Cannabis Co. will ensure that all employees are trained on the detection and prevention of diversion of marijuana or marijuana
products. Owners, employees, visitors and other individuals will be held to a zero tolerance policy on the diversion of marijuana. The state-
required electronic tracking system will be used to ensure diversion of marijuana does not occur throughout the normal processes of retail
operations. Marijuana will be entered into the system and tracked throughout the packaging and selling process. Any Catalyst Cannabis Co.
employee that witness or suspect criminal activity will report this information to senior leadership immediately. We will train our employees on
common pharmaceutical drug diversion techniques derived from healthcare models focused on employee and patient safety. Catalyst Cannabis
Co. training will address instances of internal and external diversion practices, covering the marijuana and marijuana product movement process
from seed to sale. And rotating inventory practices to ensure unpredictability and break routine behavior. [Continued]

3.7. Describe your policies and procedures for preventing loitering:

We intend to place signage inside and outside of our buildings that read "NOTICE this area is under 24 hour surveillance” and "No loitering or
soliciting on this property" to alert all persons of company policy and potential legal actions. Catalyst Cannabis Co. will not tolerate loitering of
any kind. Catalyst Cannabis Co. will ensure that its security plan and strategies include the mitigation of loitering by implementing practices that
eliminate the causes of loitering to include addressing reclining/sleeping spots, the availability of food access in the area, reducing and/or
eliminating (where allowable) cigarette smoking locations, and customer/employee parking lot activities.

Catalyst Cannabis Co. will train employees to politely request that suspect loiterers leave the area and not confront or engage with any irate,
aggressive, hostile persons or large group of individuals and to call the Anchorage Police Department should law enforcement intervention be
required.

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

3.8. I certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress,
panic, or hold-up alarm, to enhance security of the licensed premises, I will have written policies and procedures
describing their use. Ficees

AMCO

JAN 2 4 2027

[Form M3-01] (rev . 31418






e 4 Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

' AMCO

'o‘m m""‘.

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

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and acourately
displaysthetimeanddate; andisarchivedinaformatthatdoesnotpermitalteration oftherecordedimage.

application.

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

X
3.11. The surveillance room or area is clearly defined on the Form MJ-02: Premises Diagram that is submitted with 6 ¢ @

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

Catalyst Cannabis Co. will ensure that all video surveillance cameras at its licensed premises will be positioned to produce a clear view adequate
to identify any individual inside the licensed premises or within 20 feet of each entrance to the licensed premises. On the interior of the licensed
premises, video cameras will be placed in low and high risk areas alike, establishing clear sightlines at every entrance, in every vestibule, on every
point of sale register, at secure storage rooms, in employee break rooms, and otherwise in every room of the building (except bathrooms) to
endure more than adequate visual coverage of the licensed premises. Catalyst

Cannabis Co. will also ensure that a surveillance camera will be located and operated to capture activity at each entrance and exits. Exterior egress
cameras will be positioned to capture persons within 20 feet of any entrance or exit and will have designated view angles featuring 360-degree
perspectives. Surveillance cameras will also be positioned on the interior of the building at all ingress/egress points, ensuring the capture of facial
characteristics of any individual entering or exiting the building. All exterior cameras will be mounted below any lighting fixtures to mitigate
camera image blooming and ensure quality picture resolution. We will ensure a surveillance camera will capture activity at each entrance to
restricted access areas where marijuana or marijuana product is packaged, tested, processed, stored, or dispensed. Catalyst Cannabis Co. will
ensure security cameras are maintained at all ingress/egress points, hallways and storage areas, and public and operational zones. Video
surveillance will be maintained for all marijuana exchange and cash transactions areas.

The licensed premises shipping and receiving processes will always be conducted on camera and where applicable, lighting will

Futomatically illuminate to guarantee quality video coverage that is unobstructed and appropriately contrasting.

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

AMCO

MAN 2 4 2027
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Catalyst Cannabis Co. will ensure to have a locked and secure area where video surveillance recording equipment and records will be housed.
Entrance to the room will be regulated by access control systems either featuring commercial, non-residential deadbolts and locks or an
electronic card or key credential identifier. The Catalyst Cannabis Co. secure storage rooms will be monitored and controlled by a combination of
senior leadership, management, and authorized employees depending on department and job responsibility. We intend on constructing our
secure storage room in the center portion of our licensed premises and will not be within visual sight of customers, visitors, and select
employees. Additionally, a sign posted on the external wall of the storage room will clearly read “Restricted access area, authorized persons
only” making all individuals aware of the storage room entrance requirements and credentials.

We will establish our secure storage room with only one entrance door that meets all commercial security standards. Entry into the main
room/area will be restricted access governed by Industrial designed locking mechanisms to include door integrated keyed bolt locks, and where
possible electronic and magnetic safeguards. Before entrance is permitted, the intrusion alarm monitoring system and/or devices will need to be
disarmed. Upon entering the secure storage room, access into the safe/vault where marijuana, marijuana products, or company records and
assets are stored will require additional and separate security procedures, depending on the item being accessed. Furthermore, Catalyst
Cannabis Co. will ensure that there is no line of sight to the secure storage room from any public area of a licensed premise. Access controlled
doors will be placed on full, windowless walls that will restrict movement into the licensed premises restricted access areas.

All secured storage areas at Catalyst Cannabis Co. licensed premises will be available immediately upon request of the Marijuana Control

Board, Anchorage Police Department, or any other agent of the Marijuana Control Board.

AMCC
LAN 2 4 2027
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Section 4 - Business Records

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

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

a. all books and records necessary to fully account for each business transaction conducted under my license for e @
current year and three preceding calendar years (records for the last six months must be maintained on
the Enedpremises; older records may be archived on or off-premises);

b. acurrentemployeelistsetting outthefullnameand marijuanahandlierpermitnumberof each lcenses,
employee, and agent who works at the marijuana establishment;

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

d. records related to advertising and marketing;
e. acurrent diagram of the licensed premises, including each restricted access area;

f. alogrecordingthe name, and date and time of entry of each visitor permitted into a restricted access area

g. all records normally retained for tax purposes;

h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity fm
seed orimmature plantstage untiltheretail marijuanaorretail marijuana productissoldtoaconsumer,
another marijuana establishment, or destroyed;

i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and l@

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

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

AMCC
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Catalyst Cannabis Co. will ensure that all required records will be maintained in either paper or electronic format. If in paper format, the records
will remain in a locked, cabinet that is located in our storage area within the manager's office. Access to such records will be limited to
authorized employees and senior leadership. If in an electronic format, access to such records will be protected by a password that will be
available only to authorized employees who have a need to access or create such records in accordance with their job function and all electronic
records will be backed up on a server maintained both on-site and off-site.

We will retain all records in a format that is readily understood by a reasonably prudent business person and such recordkeeping of documents
will include (1) all books and records necessary to fully account for each business transaction conducted, (2) a current Catalyst Cannabis Co.
employee list complete with state marijuana handler permit number, (3) the business contact information for our security service vendor(s) that
maintain our video surveillance and alarm system, (4) our records related to advertising and marketing, (5) a current diagram of the licensed
premises including all restricted access areas, (6) all visitor access and log information to include name, date, and time of entry, (7) all records
that a business would normally retain for tax purposes, (8) all accurate and comprehensive seed to sale inventory tracking metrics and records,
and (9) transportation records for all marijuana and marijuana products as required by the Marijuana Control Board. We will incorporate our
compatible inventory tracking system compatible with the State's Metrc system, QuickBooks or similar professional accounting software for
accounting purposes, Google Docs or similar cloud-based document storage program for transparent and accessible document storage, and
other applications as needed to create and establish a comprehensive records retention program.

Catalyst Cannabis Co. will retain all business records conducted under our license for the current year and three preceding calendar years
securely on-site and readily available upon request for the Marijuana Control Board or any other regulatory agency. Once documents and
records have surpassed a 3 year storage period on-site at our licensed premises, Catalyst Cannabis may archive the records in a secured,
Faslly accessible off-site location

AMCC
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

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

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

5.2, All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance wh
3 AAC 306.745.

5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures 3
Act), as required by 3 AAC306.745.

Section 6 - Employee Qualification and Training

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

6.1. All licensees, and each employee or agent of the marijuana establishment who sells, cultivates, manufactures,
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or visitor,
shall obtain a marijuana handler permit from the board before being licensed or beginning employment at ke
marijuana establishment.

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person's %

marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed
premises) when on the licensed premises.

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

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

AMCC
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e,

Ensuring our employees are knowledgeable and have a high degree of confidence with Alaska marijuana laws is a top priority of Catalyst Cannabis
Co. All employees will be twenty-one years of age or older, will have completed a MCB certified marijuana handler permit course, and will have
earned a certificate of course completion. Employees will only be hired after an interview process and providing a resume and list of references
that demonstrates that they meet general qualifications for retail employment and specific employee training curriculum will include marijuana
and marijuana product consumption effects, the identification of a marijuana impaired individual, how to determine valid identification,
intervention techniques to prevent unlawful marijuana consumption, the associated penalties for an unlawful act by a licensee, employee, or
agent of Catalyst Cannabis Co., and all other integral operational topics to ensure compliance with marijuana handler permit requirements and
Catalyst Cannabis Co. standard operating procedures.

Employee education may be supplemented with on-line tutorials and hard-copy binders containing relevant information and legal regulations
and requirements. Additionally, Catalyst Cannabis Co. will utilize role-playing exercises to enhance employee confidence and knowledge. These
exercises will replicate point of sale transaction scenarios with scripted questions covering all the Marijuana Control Board items enumerated as
responsibilities of Catalyst Cannabis Co., and we will continue to drill and questions employees until an individual is able to deliver appropriate
answers and conduct themselves with fluency.

AMCC
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

t below. Read the following and then sign your initials in the correspondin

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

7.2. I have policies regarding health and safety standards (including: ensuring a person with an illness or infection
does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and
proper handling of marijuana and marijuana product) and will take all reasonable measures and precautionsb
ensure that they are met orexceeded.

owas stored improperly, is not salvaged and returned to the marketplace.

7.4. 1 have policies to ensure that in the event information about the age or storage conditions of marijuanae
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with
3 AAC 306.735(d).

74
7.3. I have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, lgzz ?%

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

7.5. Adequate and readily accessible toilet facilities that are maintained and in good repair and sanitary condition
are clearly indicated on my Form MJ-02: Premises Diagram.

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

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

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

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

A l"\ﬂ.r:(
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Catalyst Cannabis Co. will prepare, package and secure shipments for delivery only to another marijuana retail store. All Catalyst Cannabis Co.
employees will follow organizational logistical protocols regarding the preparation, packaging, labeling, and securing of marijuana and marijuana
product. We will establish thorough, secure packaging, labeling, and handling of all marijuana material leaving the premises. All marijuana
material will be tracked and/or accounted for both in physical logbooks, Metrc, and our POS system. Unique identification tags will be affixed to
all packages containing marijuana.

All marijuana product will be sealed in a package or container in batches not larger than 5 pounds and stored within a locked storage
compartment within the transport vehicle, Packages that are being shipped will be sealed within one large opaque, tamper-evident container.
Catalyst Cannabis Co. will use heavy duty plastic totes and currency deposit bags. Both options come in a variety of sizes and colors and may be
used to securely contain multiple packages of marijuana, marijuana product, or marijuana byproduct. To maximize efficient security and to be
conscientious of container waste, we will use the smallest opaque tamper-evident container possible. All contents within the container will be
appropriately packaged and labeled. The name and address of our company will appear on each package label as it is listed in the Marijuana
Control Board datahase. [Continued]
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e able to certi

8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306700,

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

8.4. The marijuana establishment that originates the transport of any marijuana or marijuana product will ensure t&
acomplete printed transport manifest on aform prescribed by the board must be kept with the marijuana or
marijuana product at all times duringtransport.

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

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

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

8.8. The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that ism
accompanied by the transport manifest.

SN S S8

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

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

AMCC
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Catalyst Cannabis Co. intends to have three signs with our business name at our retail establishment. Signs will not exceed 4800 sq inches each.
One sign will be by the entrance to the retail establishment. It will include our entire business name and logo. This sign will be lighted and
approximately 48 inches high and 48 inches wide. The other sign will be affixed to the south side of the building on the exterior wall of our unit.
This sign will include our entire business name and our icon. This sign will be a lighted sign approximately 48 inches high and 48 inches wide. A
third sign will be a monument sign not to exceed 4800sq inches.

AMCC
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9.2, Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photose
drawings may be attached):

talyst Cannabis Co. intends to advertise in local newspapers and online through social media. Example logos that may be included
n our advertisements are below. When required we will place our license number #31418 and the following disclaimers on the
dvertisement:

Marijuana has intoxicating effects and can be habit forming and addictive
arijuana impairs concentration, coordination and judgment
Do not operate a vehicle or machinery under its influence
here are health risks associated with consumption of marijuana
For use only by adults 21 and older
Keep out of the reach of children

arijuana should not be consumed by women who are pregnant or breast feeding

W W )
CATALYST CATALYST CATALYST CATALYST CATALYST

CAHNARIS CO CANNABIS CO CANMABIS CO.
Sy 100

CANMNARIS CO.

. > e
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Ideclare under penalty of unsworn falsification that this form,
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(Additional Space as Needed):

3.2 Continued:

A Catalyst Cannabis Co. employee will oversee the completion of registration forms and visually account for every visitor Visitors to
restricted access areas. All visits will be documented according to Marijuana Control Board requirements and Catalyst Cannabis Co.
organizational standard operating procedures. A logbook will be securely filed on-site detailing visitor specifications, including their
name, and date and time of entry into the restricted access area. Access to any and all visitor data will be limited to authorized
employees, senior leadership, agents of the Marijuana Control Board, or any other agent of any regulatory agency. Files will be
protected by physical, lockable cabinets and passwords where necessary for digital files that will only be available on a need-to-know
basis to premise personnel and upon immediate request by the Marijuana Control Board or AMCO.

3.6 Continued:

Employee education concerning internal diversion threats will include employee theft or pilferage, operational phase opportunities
during the ordering, inventorying, disposal and/or dispensing of marijuana and marijuana products, and the personnel styles of diversion
of either individual actions or collaborative teamwork. Other mechanisms of product diversion that will be discussed during training will
include employees manipulating point of sale parameters, “short filling” the customers allowable purchase quantity, employees placing
marijuana or marijuana products into personal belongings like socks and shoes, pockets, wallets and purses, water bottle/beverage
containers

8.1 Continued:

If a change of address or name shall occur, all printed materials will be updated promptly and all remaining package labels will be
corrected before they are shipped. When a package is prepared for shipment by an employee the employee will use the marijuana
inventory tracking system to record the type of marijuana and/or marijuana product, the amount and weight of product along with the
name of the transporter, time of departure, expected delivery time and make, model and license plate number of the transporting
vehicle. There will be a printed and completed transport manifest to be kept with package at all times. A copy of the transport manifest
will be kept on premises for the establishment's record of transport.
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What is this form?

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

Alcohol and Marijuana Control Office

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

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

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

the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

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

» Diagram 1:

a diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary
inspection and license issuance;

o Diagram 2:

if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or
deed), and clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change must be
submitted and approved before any planned expansion area may be added to the licensed premises);

e Diagram 3:

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

¢ Diagram 4:

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

e Diagram 5:

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

This form, and all necessary diagrams that meet the requirements on Page 2 of this form, must be completed and
submitted to AMCO’s main 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.

M. Catalyst Retail, LLC Miticanse® 131418

Hcaise Type: Retail Marijuana Store

Doing Business As: | Catalyst Cannabis Company

Premises Address: 14707 Spenard Rd.

City: Anchorage State: | Alaska ZIP: 99517
[Form MJ-02] (rev 4/9/2019) = 31418 i 6 Page 10of2
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Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.

Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are also applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:
Z]/cense number and DBA
IZ]/uegend or key
@’)olor coding
El/ficensed Premises Area Labeled and Shaded, or Outlined as appropriate
Dimensions

Labels
IZ/True north arrow

The following additional details must be included in Diagram 1:

E]/Surveillance room

estricted access areas
Storage areas

[ Entrances, exits, and windows
[%;w“alls, partitions, and counters
A

ny other areas that must be labeled for specific license or endorsement types
[] ** serving area(s)

[C] **Employee monitoring area(s)
[] **ventilation exhaust points, if applicable

The following additional details must be included in Diagram 2:

Iz/reas of ingress and egress
[4" Entrances and exits
[ Walls and partitions

The following additional details must be included in Diagrams 3 and 4:
[+ Areas of ingress and egress
Cross streets and points of reference
The following additional details must be included in Diagram 5:

[Z(Areas of ingress and egress
Entrances and exits
Walls and partitions

IZ/Cross streets and points of reference

| declare under penalty of unsworn falsification that | have a '!

that?brm,' luding all accompanying schedules, stat&\ﬁ;,. :
M S8 N,

is true, correct, and complete.
|

= =z | ——
Z £SR3 o\ Wy
Signature of licensee =" 1 {# = Notary Public in and for the State oF Alaska
s .L)/(/ % '.“?‘ IB‘J‘C -"!?_‘ =

w ' ! / j e g(é AN LA % ) “”-—/ég\%‘ My commission expires: jum: 2\, AOAR

Printed name of licensee ‘%ﬂ {E'**’~ \\\‘&
I <
Subscribed and sworn to pé me this 2\ _ day of ._\qnuueﬂ\[ ,20 03 .
[Form MJ-02] (rev 4/9/2019) = . Page20f2
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What is this form?

Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

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

and regulations.

If your business has a formal operating plan, you may include a copy of that operating plan with your application, but all fields of this
form must still be completed per 3 AAC 306.020 and 3 AAC 306.315(2).

What additional information is required for retail stores?

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

e Prohibitions

* Signage and advertising
® Displays and sales
® Exit packaging and labeling

® Security

® Waste disposal

This form must be completed and submitted to AMCO’s main office before any new or transfer application for a
retail marijuana store license will be considered complete.

Section 1 - Establishment Information

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

Licensee: Catalyst Retail, LLC s 31418

License Type: Retail Marijuana Store

Doing Business As: Catalyst Cannabis Company

Premises Address: 4707 Spenard Rd

City: Anchorage State: | Alaska | ZIP: 99517

AMCC

JAN 24 2022

[Form MJ-03] (rev 11/07/2017) Page10f6





.a‘f M:;%» Alaska Marijuana Control Board

e FOrmM MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the intake and flow of marijuana and
marijuana product at your premises, and a description of what a standard customer visit to your establishment would entail:

Catalyst offers Catalyst-grown flower, flower from other cultivators, and various marijuana products such as
concentrates and edibles. When a shipping manifest is created by our cultivation facility, another cultivator or a
processor, the manager on duty reviews the manifest in Metrc before the delivery. When the order arrives, the person
transporting is checked in at reception, which includes signing the visitor log and showing identification and all relevant
delivery paperwork. The package and transporter are escorted to a restricted access area where the order is verified
and weighed to make sure the manifest is correct. It is then accepted/received in Metrc and the weight is adjusted if
necessary. Once accepted and received in Metrc, it is uploaded to our point of sale system. When we are ready to put
a product on the floor, a new SKU is made and all the label information is updated per state and local laws and
regulations. Marijuana and marijuana products are then placed behind the sales counter in our restricted access area
and are ready for sale to customers. Flower is typically sold "deli-style” and all concentrates and edibles are
pre-packaged. All marijuana and marijuana products leave the Catalyst retail store in labeled, opaque, resealable,
child-resistant packaging. Customers entering the store are greeted by our receptionist. Upon entering the licensed
premises, the customer is asked for their identification. All customers will be required to checkin with reception and
have their IDs scanned and verified before being directed to the retail floor or to a budtender at a point of sales station.
During busier times, customers wait in the lobby to help keep the retail floor secure. Identification is checked again
prior to completing the sales transaction at the point of sale.

Section 3 - Prohibitions
Review the requirements under 3 AAC 306.310.

3.1. Describe how you will ensure that the retail marijuana store will not sell, give, distribute, or deliver marijuana or marijuana
roduct to a person who is under the influence of an alcoholic beverage, inhalant, or controlled substance:

Catalyst Cannabis Company’s approach to ensure marijuana or marijuana products are not distributed to a person who is under the influence of an
alcoholic beverage, inhalant, or controlled substance starts with education and training. All employees will be required to pass a marijuana handlers
course and receive a marijuana handler card before starting employment with Catalyst. Additionally, employees will receive training that will describe in
depth our security protocols, and our security operating procedures. Employees will receive handbooks and other written or downloadable resources
specific to their position which include ways to identify impaired individuals and the steps to take once an impaired person is suspected or recognized.
[Continued]

3.2. | certify that the retail marijuana store will not: Initials
a. sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product in a
quantity exceeding the limit set out in 3 AAC 306.355;
b. sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product over the
internet;
c. offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or marijuana %’
product, including a sample;

d. offer or deliver to a consumer, as a marketing promotion or for any other reason, alcoholic beverages, free or for
compensation; or

e. allow a person to consume marijuana or a marijuana product on the licensed premises. AMCC B
JAN 94 202
Answer “Yes” or “No” to the following question: - Yes No
3.3. Do you plan to request future approval of the Marijuana Control Board to permit consumption of marijuana D )
or marijuana product in a designated area on the proposed premises?
[Form M1-03] (rev 11/07/2017) 31418 Page 2 of 6
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e FOrm MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 4 - Signage and Advertising

Review the requirements under 3 AAC 306.360 and 3 AAC 306.365. All licensed retail marijuana stores must meet minimum standards
for signage and advertising.

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

4.1. | understand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed
establishment, set forth in 3 AAC 306.360(a).

4.2. The retail marijuana store will not use giveaway coupons as promotional materials, or conduct promotional
activities such as games or competitions to encourage the sale of marijuana or marijuana products.

4.3. All advertising for marijuana or marijuana product will contain the warnings required under 3 AAC 306.360(e).

4.4. | understand and agree to post, in a conspicuous location visible to customers, the notification signs required under
3 AAC 306.365.

4.5. | certify that no advertisement for marijuana or marijuana product will contain any statement or illustration that:
a. s false or misleading;

b. promotes excessive consumption;
c. represents that the use of marijuana has curative or therapeutic effects;
d. depicts a person under the age of 21 consuming marijuana; or

e. includes an object or character, including a toy, a cartoon character, or any other depiction designed to
appeal to a child or other person under the age of 21, that promotes consumption of marijuana.

4.6. | certify that no advertisement for marijuana or marijuana product will be placed:
a. within 1,000 feet of the perimeter of any child-centered facility, including a school, childcare facility, or
other facility providing services to children, a playground or recreation center, a public park, a library, or a
game arcade that is open to persons under the age of 21;

b. on orin a public transit vehicle or public transit shelter;
c. onorin a publicly owned or operated property;
d. within 1,000 feet of a substance abuse or treatment facility; or

e. onacampus for postsecondary education.

SESSHENINSNISENG

Section 5 - Displays and Sales
5.1. Describe how marijuana and marijuana products at the retail marijuana store will be displayed and sold:

Marijuana and Marijuana products will be only accessible by Catalyst Cannabis Company employees. Products will be displayed in secured, locking cases
and/or on shelves behind the POS/restricted access area only accessible by Catalyst employees. All point of sale areas and product display cases will be
under video surveillance. When products are placed in secured storage during closing procedures, they will be placed into retail display cases prior to
opening each morning. All products will be labeled and packaged in according to AAC 306.345, 306.470, 306.475, 306.565 and 306.570.

Customers will have the option to either purchase marijuana products in labeled containers or purchase marijuana flower deli style. Prepacked marijuana
products will be in secured cabinets, refrigerators, cabinets, or other secure areas only accessible by Catalyst employees. Deli style containers will be only
accessible by Catalyst employees. Deli style orders will be weighed on a certified scale before transferring to a compliantly labeled package. Each
budtender station will have a POS terminal. All marijuana and marijuana products will leave the store in opaque, re-sealable, and child resistant packaging.

AMCC

[Form MJ-03] (rev 11/07/2017) um*31418 [\!AN 9 4 2027 Page30f6






f:;:} Alaska Marijuana Control Board
“wet FOrm MJ-03: Retail Marijuana Store Operating Plan Supplemental

[

Section 6 - Exit Packaging and Labeling
Review the requirements under 3 AAC 306.345.

6.1. Describe how the retail marijuana store will ensure that marijuana and marijuana products sold on its licensed premises will meet
the packaging and labeling requirements set forth in 3 AAC 306.345(a):

Each package of marijuana or marijuana product sold at Catalyst Cannabis Company's Retail Store will contain the following

;A labei identifying Catalyst Cannabis Company as the retail marijuana store selling the marijuana product by our name or logo and our marijuana establishment license
number; total estimated amount of THC in the labeled product; and contain the following statements:

“Marijuana has Intoxicating effects and may be habit forming and addictive." "Marijuana impairs concentration, coordination, and judgment. Do not operate a vehicle or
machinery under its influence.” "There are health risks associated with consumption of marijuana.”

“For use only by adults twenty-one and older. Keep out of the reach of children.” “Marijuana should not be used by women who are pregnant or breast feeding.”
Continued: When receiving marijuana from cultivators, Catalyst employees will inspect the order and the transport manifest. Packages received from manufacturers will
not exceed 5mg of THC per serving and will not exceed 10 servings

per package. The employee checking in the order will verify none of the packaging has printed images, including cartoon characters, that specifically target persons
under 21 years of age.

Additionally, the packaging wili be inspected to verify the product is protected from contamination and may not impart any toxic or damaging substance to the
marijuana. All product arriving at the Retail Store will be in sealed, tamper-evident shipping container.
[continued)

6.2. Provide a sample label that the retail marijuana store will use to meet the labeling requirements set forth in 3 AAC 306.345(b):

Catalyst Cannabis Company Lic 31418

Strain: Durban Poison

Cultivator: Catalyst Cannabis Co. Lic #10284

Harvest Batch: DuP0-11292017 | Harvest Date: 11/29/2017
THC:16.33% CBD: 0.06%

Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuanaimpairs concentration, coordination, and judgment.

Do not operate a vehicle or machinery underits influence.

There are health risks associated with consumption of marijuana.

For use only by adults twenty-one and older. Keep out of the reach of children.
Marijuana should not be used by women who are pregnantor breastfeeding.

NetWt.1g

[Form Mu-03] (rev 11/07/2017) B Page4of 6
beensen 3 1418

JAN 2 4 2021






QTB::‘! Alaska Marijuana Control Board
“wae FOrm MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 7 - Security
Review the requirements under 3 AAC 306.350 and 3 AAC 306.720.

7.1. Describe the retail marijuana store’s procedures for ensuring a form of valid photographic identification has been produced
before selling marijuana or marijuana product to a person, as required by 3 AAC 306.350(a):

Customers will be politely asked for their government issued ID when checking in with the Catalyst Cannabis Company
receptionists. All customers entering Catalyst Cannabis Company's Retail Store must be at least 21 years old. Forms of valid
identification include: An unexpired, unaltered passport; An unexpired, unaltered driver's license, instruction permit, or
identification of any state or territory of the United States, the District of Columbia, or a province or territory of Canada; or an
identification issued by a federal or state agency authorized to issue a driver's license or identification card. [Continued]

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
7.2. The video surveillance and camera recording system for the licensed premises covers each point-of-sale area. @
Section 8 - Waste Disposal

Review the requirements under 3 AAC 306.740.

8.1. Describe how you will store, manage, and dispose of any marijuana waste, including expired marijuana or marijuana products,
in compliance with any applicable laws. Include details about the material(s) you will mix with ground marijuana waste and the
processes that you will use to make the marijuana waste unusable for any purpose for which it was grown or produced:

To maintain compliance with 3 AAC 306.740, Catalyst Cannabis Co. will give 72-hour notice in METRC before making marijuana
waste or expired marijuana products unusable and prepared for disposal. The waste disposal area will be in a restricted area with
appropriate surveillance camera placement, providing an unobstructed view of the employees rendering the marijuana waste
unusable. Marijuana waste will be ground so as to be rendered unusable and added to a mixture of either a compostable or non
-compostable material. If utilizing compostable material, we will follow all Marijuana Control Board guidelines and specifications
regarding use of food waste, yard waste, vegetable based grease or oils, or other approved wastes. If utilizing non-compostable
materials, we will again follow all Marijuana Control Board guidelines regarding use of paper waste, cardboard waste, plastic
waste, oil, or other approved wastes. Other compostable and non-compostable materials that Catalyst Cannabis Co. will consider
using to mix with marijuana waste are solid, spent mediums such as coco coir and soils. The resulting mixture will be at least
50% non- marijuana material. Liquid marijuana products, such as drinks will be mixed with at least 50% water and will be
disposed in our sink.

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

8.2. The retail marijuana store shall give the board at least three days written notice required under 3 AAC 306.740(c)
before making marijuana waste unusable and disposing of it.

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

and complete. Wy
aw Uy,
O W Mg,

L 20 E. 2 (gt 1 Wi

E
Signature of licensee =5 %OT P“Y{C i ;f: Néfary Public in and for the State of Alaska
(D lienn Selrneld o~ B 530 4SS it .

L [{ G €ld &/ % o+ \_/\’ -?‘.”g.-" My commission expires: e A\ A»H

Printed name of licensee X JATE OF % S
Uiy &
Subscribed and sworn to before me this_Al _ day of .)cmud.-r\'[ ,20.29 .
—
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e FOrm MJ-03: Retail Marijuana Store Operating Plan Supplemental

(Additional Space as Needed):

3.1 Continued:

All customers entering in to our Retail Store will have interactions with at least two people. This not
only gives a very personal, one on one experience it also allows Catalyst employees to recognize and
evaluate any abnormal behaviors such as impairment.

Once a customer enters through the main entrance they will be greeted by the receptionist in our
lobby. The receptionist will check approved government issued IDs and visually assess customers for
signs of impairment. Customers will then be escorted by a budtender or another Catalyst employee to
the retail floor. If the receptionist suspects or identifies that a person is under the influence of an
alcoholic beverage, inhalant, or controlled substance, they will ask the person to leave the premises
and the on duty Retail Manager will be notified immediately. If a retail budtender recognizes visual
signs of impairment they will also be instructed to ask the customer to leave and will escort them out
of the building, and the retail manager on duty will be notified immediately.

6.1 Continued:
When receiving a wholesale order from a cultivation Catalyst employees will verify that there is
documentation provided by the cultivator containing:

+ each soil amendment, fertilizer, and other crop production aid applied to the growing medium or
marijuana plant included in the batch, including any pesticide, herbicide, or fungicide that was used

* the name of the licensed marijuana testing facility that performed any required laboratory test and
the results of each required laboratory test.

Catalyst employees will verify that the labels on the shipping container indicate a licensed marijuana
testing facility has tested each harvest batch in the shipment as provided in 3 AAC 306.645. The label
must report the test results, including:

* a cannabinoid potency profile expressed as a range of percentages that extends from the lowest
percentage to highest percentage of concentration for each cannabinoid listed from every test
conducted on that strain of marijuana from the same marijuana cultivation facility within the last three
months

* a statement listing the results of microbial testing required under 3 AAC 306.645(b)(2)

+ a statement listing the results of residual solvent testing required under 3 AAC 306.645(b)(3), if
applicable

* a statement listing any contaminants for which the product was tested in addition to contaminants
for which 3 AAC 306.645(b) requires testing; any additional tested contaminants include molds,
mildew, and filth; herbicides, pesticides, and fungicides; and harmful chemicals.

7.1 Continued

Receptionists will verify the authenticity of the ID by checking for alterations and by establishing ID
ownership. This can be done by: Asking a question related to ID information, i.e. "How is the weather
in [State of issued ID]?" Asking the prospective customer to verify the signature on the ID. All Catalyst
employees will be instructed to confiscate fake or fraudulent IDs. If an ID is to be confiscated,
Catalyst employees will remain calm and polite and it will be turned in to the police within 72 hours.
Before initiating any sale, budtenders will ask the customer for their ID a second time as a redundant
security measure. AMCC

L8t A nnl
A
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‘K%,.,‘,.m &  Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

This form must be completed and submitted to AMCO’s main 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: Cata|yst Retail, LLC License Number: [{31418
License Type: Retail Marijuana Store

Doing Business As: | Catalyst Cannabis Company
Premises Address: 4707 Spenard Rd.

City: Anchorage State: |AK ZP: 199517

Section 2 - Certification

| certify that | have met the public notice requirement set forth under 3 AAC 306. 025(b)(1) by posting a copy of my application for the

following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the
proposed premises:

Start Date: May 26’ 2022 End Date: June 6, 2022

it pomsplaim IoEatlon: Post Office, Northern Lights and Minnesota (Spenard)

I declare under penaity of unsworn falsification that this form, mcludmg all accompanying schedules and statements, is true, correct,
and comple

/ \\\\\\\\\\.|. -",’,Z;//,f”
> /,/———\—- *e:é“““‘“é" | p/

%
2
\ 4 .3
Signature of licensee § Z  Notary Publi¢ in and for the State of Alaska
y S/ & ’1‘5 TARy: E "™ l
(/ /// Cin. “Clne//eS ?2“;, IC.,-'*\§ My commission expires: "'\’ 20|26
Printed name of licensee 4// 7292 \%
/////, OF ALK \\\\\\ ,
Subscribed and sworn tgm\)m this ﬁ&\ day pf— Y \ANE ,20.22- .
| m; GIEN vwremj
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| L |
[ ALCORUL MARUL A0 -

e vFFICE |

| b TATE OF m\rbd
- — LAORA











Alcohol and Marijuana Control Office
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ugre®  Form MJ-08: Local Government Notice Affidavit
: R e

What is this form?

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

This form must be completed and submitted to AMCO’s main 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: Catalyst Retail, LLC License Number: 131418

License Type: Retail Marijuana Store

Doing Business As: | Catalyst Cannabis Company

PremisesAddress: 14707 Spenard Rd

City: Anchorage State: |AK ZIP: 99517

Section 2 - Certification

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

Local covernments: MiUNICipality of Anchorage bate submitted, 012512022
Name/Title of LG Official 1: Barbara Jones Name/Title of LG Official 2: eranda HoneSt
community counct:OPP€NArd Community Council bate Submitteq; 012912022

(Municipality of Anchorage and Matanuska-Susitna Borough only)

| declare under penalty of unsworn falsification that this form\\{“ﬁmﬂmﬁ all accompanying schedules and statements, is true, correct,

\\ W,
and CO%& // / SerenT c/{%
- . S el 2
Z - ~ m § X 0‘2&7‘% =z, £l
Signature of licensee , B *:-‘ OTAR $% % Nékary Public/in and for the State of Alaska
- / _Exi N —
/ Vi / i " Z o 4w S = 7.8 P — , J
(s / f i (( Ly %{,}/\ IC*‘ § My commission expires: _ 4 [ 20| LG
Printed name of licensee %///;"‘ R fr-{,;‘::?
////.7/ ALn .\‘;‘}."
TI I e
Subscribed and sworn to before me this _(A:l-_llday of _J w l\(l @l‘“ ; 201 rjﬂ{}j,”r_,;f‘?ﬁ\wgcirg
[Form M3-08] (rev 01/10/2018) [ | JUN 06 2077 | I Page1of1
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Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

What is this form?

Alechol and Marijuana Control OHice

550 W 7' Avenue, Suite 1600
Anrhnrage AK 99501

FINFIG, JW EWF W2

A statement of financial interest completed by each proposed licensee {as defined in 3 AAC 306.020(b)(2)} is required for all
marijuana establishment license applications, per 3 AAC 306.020{b)(4}. A persen cther than a licensee may not have direct or
indirect financial interest (as defined in 3 AAC 306.015(e)(1}) in the business for which a marijuana establishment license is issued,
per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each proposed licensee before any license
application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Catalyst Retail, LLC license Number: | 31418

License Type: Retail Marijuana Store

Doing Business As: | Catalyst Cannabis Company

Premises Address: 4707 Spenard Rd.

City: Anchorage State: | AK ZP: 199517

Section 2 - Individual Information

Enter information for the individual licensee.

Name: [_\nb(& Se ol
Title: Member
[Formdu<  {rev08/27/2018) Page 1of 2
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550 W Fh Avenue, Suite 1600
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Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

What is this form?
A statement of financial interest compieted by each proposed licensee (as defined in 3 AAC 306.020(b}(2)) is required for all
marijuana establishment license applications, per 3 AAC 306.020(b}(4). A person other than a licensee may not have direct or

indirect financial interest (as defined in 3 AAC 306.015{e)(1)} in the business for which a marijuana establishment license is issued,
per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each proposed licensee before any license
application will be considered camplete.

Section 1 - Establishment Information

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

Licensee: Catalyst Retail, LLC Ucense Number: 131418

License Type: Retail Marijuana Store

Doing Business As: | Catalyst Cannabis Company

Premises Address: 4707 Spenard Rd.

Chty: Anchorage _l State: | AK 2P: 199517

Section 2 - Individual Information

Enter information for the individual licensee.

Name: CL\“) Re.ﬂ-cl

Title: Member

[FormM ] {rev09/27/2018) Pagelof


















































Department of Commerce,
THE STATE

OJAL ASKA and Economic Dg?/rel;(l:;)l::ietrft’

GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: June 20, 2022
FROM: Jane P. Sawyer, Regulations RE: Catalyst Cannabis Company lic
Specialist 31418

This is an application for a Retail Marijuana Store in the Municipality of Anchorage by Catalyst Retail, LLC
doing business as Catalyst Cannabis Company.

Determined Complete/Notices Sent: 6/10/2022
Public Objection Period Ends: 7/10/2022 — will need delegation

Local Government Response/Date: 5/26/2022 — MOA (conditionally) protests pending an approved
municipal marijuana license or municipal special land use permit
for marijuana.

3 AAC 306.060(a): “..if the protest is a conditional protest, the board will require the applicant to show

to the board’s satisfaction that the requirements of the local government have been met before the

director may issue the license...”

Typically, the board will delegate to the director the issuance of the license once the protest has been

lifted.

Fire Marshal Response: deferred to the muni.
DEC Food Safety: deferred to the muni.
Background check status: Complete
Objection(s) Received/Date: not as of 6.20.22

Staff Questions/Issues for Board: no






Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

A

Business License Number:

Doing Bu ine

Designated Licensee:

Email Address:

Local Government

Local Government 2:

Community Council:

Latitude, Longitude:
Phy ical Addre

Licensee #1

Entity

10114674

Catalyst Retail, LLC
907-205-1181

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

will@catalystcannabisco.com

6967 Laser Dr
Aanchorage, AK 99504
UNITED STATES

Entity Official #2
Type: Individual
Name Jonathan Hughe
Phone Number: 907-310-7027

Email Addre  jonalanhughe @yahoo com

Mailing Address: 16240 Headlands Cir
Anchorage, AK 99516
UNITED STATES

Entity Official #4
Type: Individual

Name: John Connolly
Phone Number: 907-382-7998
Email Address: connollynorth@gmail.com

Mailing Address: 12115 Heritage Cir Anchorage
Anchorage, AK 99516

UNITED STATES

License #31418
Initiating License Application
5/25/2022 10:59:21 PM
31418
New
Retail Marijuana Store
Cataly t Cannabi Company
2092987
William Schneider
will@catalystcannabisco.com

Anchorage (Municipality of)

Spenard
61.177550, -149.940050

4707 Spenard Rd
Anchorage, AK 99517
UNITED STATES

Entity Official #1
Type: Individual
Name: William Schneider
Phone Number: 907-205-1181

will@catalystcannabisco.com

6967 Laser Dr
Anchorage, AK 99504
UNITED STATES

Email Address:

Mailing Address:

Entity Official #3

Type: Individual
Name Kyler Dunford

Phone Number: 907-726-7052
Email Addre

Mailing Address: 15943 Bridgeview Dr
Anchorage, AK 99516
UNITED STATES

kcalvind@gmail com

Entity Official #5
Type: Individual

Name: Joe Kaiser

Phone Number: 907-952-8897
Joe.E.Kaiser@gmail.com

PO Box69
Girdwood, AK 99587
UNITED STATES

Email Address:

Mailing Address:





Entity Official #6
Type: Individual
Name Kathleen Lawrence
Phone Number: 907-365-9668

Email Addre r @ak net

Mailing Address: 634 E 73rd Ave. Unit A
Anchorage, AK 99518
UNITED STATES

Entity Official #8
Type: Individual

Name: Samuel Miller

Phone Number: 907-632-1497
Email Address: Sammiller012@gmail.com

Mailing Address: 171 Shelly Marie Cir
Anchorage, AK 99515
UNITED STATES

Entity Official #10

Type Individual
Name: Chad Reed

Phone Number 907 720 1106
Email Address: Alaskan.reed907@gmail.com

Mailing Address: 2221 Muldoon Rd. #589
Anchorage, AK 99504
UNITED STATES

Entity Official #12
Type: Individual
Name: Andre Stoiber
Phone Number: 907-317-3779

Email Address: Dre1268@yahoo.com

Mailing Address: 8120 Harvest Cir
Anchorage, AK 99502
UNITED STATES

Entity Official #7
Type: Individual
Name Larry Green tein
Phone Number: 907-952-9879

Email Addre ak larry green tein@gmail com

Mailing Address: 3709 W. 63rd Ave.
Anchorage, AK 99502
UNITED STATES

Entity Official #9
Type: Individual

Name: Keith Lopez

Phone Number: 907-903-5432
Email Address: Klopez5360@yahoo.com

Mailing Address: 6800 MacBeth Dr.
Anchorage, AK 99516
UNITED STATES

Entity Official #11

Type Individual
Name: Babette Miller

Phone Number
Email Address:

Mailing Address:

907 242 4985
B1976m@hotmail.com

401 Egavik Dr.
Anchorage, AK 99503
UNITED STATES

Entity Official #13

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Note: No affiliates entered for this license.

Entity

10034020

Broken Dirt LLC
907-205-1181
will@catalystcannabisco.com

6967 Laser Dr.
Anchorage, AK 99504
UNITED STATES










LICENSED MARIJUANA FACILITY LEASE

This LEASE (the “Lease”) goes into effect the _1st Day of January, 2022
(“‘Effective Date”), by and between ANCHORTOWN PROPERTIES, LLC (“Lessor),
whose address is 6967 Laser Drive, Anchorage, AK 99504 and CATALYST RETAIL,
LLC (doing business as CATALYST CANNABIS COMPANY), an Alaska Limited
Liability Company (‘Lessee”), whose address is_6967 Laser Drive, Anchorage, AK
99504.

RECITALS

WHEREAS, Lessee seeks to operate a licensed marijuana facility within the
Municipality of Anchorage, Alaska; and

WHEREAS, Lessee is aware that the cultivation, manufacturing, sale, and
possession in general of marijuana remains federally unlawful despite the State of
Alaska laws and regulations permitting such activities; and

WHEREAS, Lessee and Lessor recognize that Lessee’s use of the property as a
licensed marijuana facility subjects Lessor to increased risk and liability; and

WHEREAS, Lessor and Lessee agree that the use of the property as a marijuana
facility or establishment requires strict compliance with state and local law and that any
ambiguity in the terms of the Lease must be interpreted to comply with law and preserve
the health and safety of occupants of neighboring properties and the public at large.

NOW, THEREFORE, in consideration of the Recitals (which are incorporated into
the Lease), the mutual covenants and conditions contained in this Lease, and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee hereby agree as follows:

1. PREMISES. Lessor, for and in consideration of the rents, covenants and
conditions hereinafter specified to be paid, performed and observed by Lessee, does
hereby lease to Lessee, and Lessee does hereby lease from Lessor, the property
described as follows: 4707 Spenard Rd., Anchorage, AK, 99517 (the "Premises" or the
"Leased Premises.")

2. TERM. This Lease shall commence on the Effective Date and end on the
31%t day of January, 2027 (the “Initial Term”).

3. LEASE RENEWAL. The Lease will be automatically renewed for a one (1)
year renewal period unless written notice of non-renewal is provided by Lessee or
Lessor at least three (3) months prior to the expiration of the Initial Term or the
expiration of any renewal period.

4, RENT. Beginning on the Effective Da, and continuing on or before the first
day of each calendar month thereafter, Lessee shall pay Lessor rent in the amount of
six thousand dollars ($6,000.00) per month (“Base Rent”). Base Rent shall be paid at
Catalyst Retail, LLC Lease A‘“Gc PAGE 1 OF 10
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the address set forth in Section 6 of this Lease, or such other place as Lessor may
designate in writing from time to time. All Base Rent shall be paid without prior demand
or notice and without any deduction or offset whatsoever.

5. USE. It is understood and agreed between the parties that the Lessee
intends to use the property herein leased to conduct the business of a_retail marijuana
store_under Alaska state law. In the event Lessee intends to change the above-
described purpose, Lessee shall obtain Lessor’s written approval for any change in the
use or purpose of the Premises.

6. PAYMENTS. Lessee agrees to make all payments of Base Rent or any
other payment owed to Lessor at Lessor’s preferred mailing address.

it UTILITIES. Lessor shall be responsible for all utilities at the Leased
Premises, except as specified herein. Lessee shall provide its own security, janitorial
services, Internet, and waste removal or treatment. Lessee shall reimburse Lessor, on a
monthly basis, for the cost of any these utilities, if provided by Lessor.

8. TAXES. Lessor will pay to the appropriate governmental body all real
property taxes and assessments. Lessee shall pay prior to delinquency all personal
property taxes assessed against or levied on trade fixtures, furnishings, equipment and
all other personal property in or on the premises owned by Lessee. Lessee shall
request of the appropriate authorities that trade fixtures, furnishings, equipment and all
other personal property be assessed and billed separately from the real property. In the
event that any taxing authority imposes a tax or surcharge or the like on rent, Lessee
shall pay said tax.

9. INSURANCE. Lessee is hereby advised and understands that the
personal property of the Lessee is not insured by the Lessor for either damage or loss,
and the Lessor assumes no liability for any such loss. The Lessee is advised that, if
insurance coverage is desired by the Lessee, the Lessee should inquire of Lessee's
insurance agent regarding a Lessee's policy of insurance.

10. ASSIGNMENT/SUBLEASE. Under no other circumstances shall Lessee
assign, transfer, sublease, or in any other way dispose of an interest in or right under
this Lease without the express written consent of Lessor, which shall not be
unreasonably withheld.

11. ALTERATIONS. Lessee shall not alter, repair or decorate the Premises
without written consent from Lessor, which shall not be unreasonably withheld. All
alterations, repairs, and decorations must comply with federal, state, and local law and
any conditions imposed by Lessor. Lessee shall pay all Lessee improvement and
alteration costs.

12. MAINTENANCE AND REPAIR. Lessee shall at its own expense, maintain
the Premises in a good state of repair at all times during the term of the Lease; this
includes, but is not limited to: interior and exterior glass, fluorescent lighting (including
ballasts), carpeting, painted surfaces, doors and locking mechanisms. Lessee shall
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keep any walkways abutting the Premises free and clean of obstructions including
snow, slippery ice, debris and dust.

Lessor shall be responsible for maintenance and repairs of the roof, foundation,
exterior walls and all common areas unless the damage is due to the negligence of
Lessee, its agents, and employees or its operations and use of the Premises as a
marijuana facility. Lessee shall keep the Premises parking area free from snow, debris
and dust.

13. SURRENDER OF PREMISES. At the expiration or sooner termination of
this Lease, Lessee shall return the Premises to the Lessor in good and clean condition,
reasonable wear and tear and damage by fire caused by Lessee or unavoidable
casualty for which the Premises has insurance coverage excepted. If Lessee made
alterations, additions or improvements, Lessee shall, at its own expense, remove all
alterations, additions or improvements at the termination of the Lease, unless Lessor
provides otherwise in writing. Lessee shall pay for or repair any damages to the
Premises caused by such removal. Upon removal of trade fixtures, appliances and
equipment that are not attached to the Premises, Lessee shall restore the Premises to
the same condition it was in prior to the installation of such fixtures, appliances, and
equipment. Any trade fixtures, appliances, equipment or other property not removed
from the Premises by Lessee upon termination of the Lease shall be deemed
abandoned by Lessee, provided that Lessee shall save and hold Lessor harmless from
any liability, loss, cost, or damage arising from Lessee’s failure to remove such items.

Under no circumstances shall Lessor take into its possession or remove any
abandoned marijuana or marijuana product. If Lessee fails to remove marijuana or
marijuana products from the premises, Lessor shall contact the State of Alaska Alcohol
and Marijuana Control Office, or other appropriate authority, for instructions regarding
removal of such property.

14. HOLDOVER. Lessee's holdover beyond the expiration of the Lease Term
of Lease is prohibited. However, failure to vacate Premises at expiration of the Lease
shall constitute a tenancy from month-to-month on the same terms and conditions set
forth in this Lease, with month-to-month base rent equal to 125% of the base rent of the
last year of the term

15. INDEMNIFICATION. All personal property on Premises owned or in the
care or the control of Lessee shall be at the risk of Lessee. Lessor shall not be liable for
any injury or death to any person or for any loss or damage to any property or for any
other loss or damage on or about Premises from any cause whatsoever. Lessee
assumes liability for and agrees to indemnify, save and hold Lessor harmless from any
and all claims arising out of its use of the Premises, and any operations necessary or
incidental thereto, including claims for damage, death or injury to any person, persons
or property arising from any act or omission of, or the use, possession or occupancy of
the Premises by Lessee, its officers, employees, agents, invitees, visitors or other
persons. Lessee's obligation of indemnification shall extend to and encompass costs
and all attorneys' fees associated with the defense of any such claim or action.

AMCEC
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Lessee's indemnification shall survive the termination of this Lease. Lessee’s liability
shall not be limited to the amount of insurance coverage available under any existing
policies.

16. ENVIRONMENTAL REQUIRMENTS. In furtherance, and not in limitation,
of the foregoing, Lessee:

A. Compliance. Must, at its own expense, comply with all laws,
ordinances, regulations and administrative agency or court orders, including but not
limited to those relating to health, safety, noise, environmental protection, waste
disposal, Hazardous Substances, and water and air quality. “Hazardous Substances"
shall be interpreted broadly to include, but not be limited to, any material or substance
that is defined or classified under federal, state or local law as (1) a “hazardous
substance” pursuant to §101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §9601 (14), or §311 of the Federal Water
Pollution Control Act, 33 U.S.C. §1321, each as now or hereafter amended; (2) a
“hazardous waste” pursuant to §1004 or §3001 of the Resource Conservation and
Recovery Act, 42 U.S.C. §6903, 42 U.S.C. §691, as now or hereafter amended; (3) a
"toxic pollutant” under §307(1)(a) of the Federal Water Pollution Control Act, 33 U.S.C.
§1317(1)(a); (4) a “hazardous air pollutant” under §112 of the Clean Air Act,
42 U.S.C. §7412, as now or hereafter amended; (5) a “hazardous material’ under the
Hazardous Material Transportation Act, 49 U.S.C. §1802(2), as now, or hereafter
amended; (6) toxic or hazardous substances pursuant to regulations promulgated now
or hereafter under the aforementioned laws; or (7) presenting a risk to human health or
the environment under other applicable federal, state or local laws, ordinances, or
regulations, as now, or as may be passed or promulgated in the future. In the event any
discharge, leakage, spillage, emission or pollution of any type occurs upon or from the
Leased Premises during the Lease Term or any holdover thereafter, Lessee, at its own
expense, must clean and restore the Leased Premises to the satisfaction of Lessor and
any governmental body or court having jurisdiction of the matter.

B. Liability. Shall indemnify, hold harmless and defend Lessor against
all liability, cost and expense (including, without limitation, any fines, penalties, clean-up
costs, judgments, litigation costs and attorneys' fees) incurred by or levied against
Lessor as a result of Lessee's breach of this section of the Lease, or as a result of any
discharge, leakage, spillage, emission or pollution on or discharged from the Leased
Premises, without regard to whether such liability, cost or expense arises during or after
the Lease Term; provided, however, that Lessee shall not be required to indemnify
Lessor under this section of the Lease if the parties agree or a court of competent
jurisdiction determines that such liability, cost or expense is caused directly by Lessor or
is attributable solely to events that occurred prior to Lessee taking possession of the
Leased Premises. Lessee shall pay all amounts owed Lessor under this Lease within
sixty (60) days after any such amount becomes due.

C. Notice. Shall immediately notify Lessor if Lessee becomes aware
of (1) any Hazardous Substances or other environmental problem or liability with

- f‘vf\{:(..
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respect to the Leased Premises, or (2) any lien, action, or notice resulting from violation
of any of the laws, regulations, ordinances, or other environmental laws.

17. DEFAULT. The occurrence of any of the following shall constitute a
default by Lessee:

A. Failure to Pay Rent. The failure to make payment when due of any
installment of the monthly base rent or of any other sum herein specified to be paid by
Lessee, if such default shall not be cured within five (5) days after written notice has
been given to Lessee, shall be a default.

B. Failure to Perform Covenants. The failure to observe or perform
any of Lessee’s covenants, agreements, or obligations hereunder, other than for the
payment of rent, if any such default shall not be cured within ten (10) days after written
notice has been given to Lessee, shall be a default.

18. LESSOR'S REMEDIES ON DEFAULT. In the event of a default under
Section 18, Lessor shall have the following remedies in addition to all other rights and
remedies allowable by law or equity, to which Lessor, in its sole and absolute discretion,
may resort cumulatively or in the alternative.

A. Recovery of Rent. Lessor shall be entitled, at Lessor’s election, to
each installment of rent or to any combination of installments for any period before
termination, plus interest, and late charges.

B. Damages. Lessor shall be entitled at Lessor’s election, to damages
in an amount that would have fallen due as rent between the time of termination of this
Lease and the time of the claim, judgment or other award, less the avails of all relettings
and attornments, plus interest, late charges, and costs of collection, including attorneys'
fees.

C. Compensation for Repair. Lessor may, at Lessor’s election, require
Lessee to reimburse Lessor for all damages to the Leased Premises or the building due
to Lessee’s business, activities, or absence.

19. VACATION AND STORAGE. If Lessee shall fail to remove any of its
property of any nature whatsoever from the Premises or the Building at the termination
of this Lease or after notice to quit, or when Lessor has the right of reentry, Lessor may,
at its option, remove and store said property without liability for loss thereof or damage
thereto, such storage to be for the account and at the expense of Lessee. If Lessee
shall not pay the cost of storing any such property after it has been stored for a period of
thirty (30) days or more, Lessor may, at its option, sell or permit to be sold any or all of
such property at public or private sale, in such manner and at such times and places as
Lessor in its sole discretion may deem proper, without notice to Lessee, and shall apply
the proceeds of such sale as follows: first, to the cost and expense of such sale,
including reasonable attorneys’ fees actually incurred; second, to the payment of any
other money which may then be or thereafter become due Lessor from Lessee under
any terms of this Lease; and the balance, if any, to Lessee.
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Any marijuana, as defined by AS 17.38, left on the premises will be considered
forfeited by Lessee. Under no circumstances shall Lessor take possession of any such
marijuana. In case of such event, Lessor shall contact the State of Alaska Alcohol and
Marijuana Control Office, or other appropriate authority, for instructions regarding removal
of the marijuana. Lessor shall then, without liability for loss thereof or damage thereto,
transfer the marijuana to state or local law enforcement authorities or otherwise dispose
or the marijuana pursuant to instructions from the relevant authority.

20. HAZARDOUS MATERIAL. Lessee agrees that neither Lessee nor any of
Lessee’s agents, employees, contractors, invitees, assignees, or sublessees shall
cause any hazardous material to be brought on, kept, or used in, on, or about the
Premises, or transported to or from the premises without the prior written consent of
Lessor, which Lessor shall not unreasonably withhold so long as Lessee demonstrates
to Lessor's satisfaction that the hazardous material: (a) is necessary or useful to
Lessee's business; (b) would be used, kept, stored, and disposed of in a manner that
fully complies with all laws, rules, statutes, ordinances, orders, requirements, or policies
of any governmental agency or authority or any fire insurance underwriters applicable to
any such hazardous material; and (c) would not substantially increase the risk of fire or
other casualty to the Premises.

Lessee agrees that for any hazardous material, for which written permission has
been received from Lessor, the Lessee, Lessee's agents, employees, contractors,
invitees, assignees, or sublesses shall cause any such hazardous material to be kept,
used, or present in, on or about the Premises in full compliance with any and all statues,
rules and regulations of any local or Alaskan or federal governmental agency relating
thereto.

Lessee agrees that should the presence of any hazardous material in or on the
Premises caused by Lessee or any of Lessee's agents, employees, contractors,
invitees, assignees, or sublessees result in any discharge or release of hazardous
material from, in or on the Premises, soil, surrounding land, surface waters and
surrounding surface waters, subsurface waters and surrounding subsurface waters,
then Lessee shall promptly take all action, at is sole expense, as necessary or
appropriate to immediately abate, contain and clean up any such discharges or
releases; to return the Premises and any affected soil and or water to the condition
existing before that discharge or release; and to promptly notify the Lessor.

However, prior to taking any such remedial action, beyond the immediate and
necessary abatement, containment, and initial cleanup efforts, Lessee shall first obtain
Lessor’s prior approval, including, without limitation, approval of any contractors Lessee
proposes to hire to perform such remedial work, which approval Lessor shall not
unreasonably withhold, so long as Lessee demonstrates to Lessor’s satisfaction that the
remedial action would not have any significant adverse long-term or short-term effect on
the Premises.

Lessee agrees that any site investigations, cleanup, repair, removal, or
detoxification work action of any discharge or release of any hazardous material will be

r:l '\f’l ‘:.-(.

Catalyst Retail, LLC Lease , PAGE 6 OF 10
00895062.00CX [JAN 2 4 202;





accomplished in compliance with any and all statutes, rules and regulations of any local
or Alaskan or federal governmental agency relating thereto.

21. DAMAGE BY FIRE

A. Fire Unrelated to Lessee’'s Use of Premises. In the event the
Premises is destroyed or damaged by a fire and that fire is not caused by or in any way
related to Lessee’s operation, use or lease of the Premises, Lessee or Lessor may
terminate the Lease. In the event both parties elect not to terminate the Lease, the rent
shall be abated until such time as the Premises is again fit for occupancy.

B. Fire Related to Lessee’'s Use of Premises. Lessor may immediately
terminate the Lease in the event the Premises is destroyed or damaged by a fire that is
caused or related to Lessee’s operation, use or lease of the Premises.

C. No Waiver of Liability. Nothing in this section shall be construed to
release Lessee from liability, under the Lease or otherwise, in the event loss or damage
by fire is caused by acts or omissions or arising from acts or omissions by Lessee, their
agents, employees, representatives, or patrons.

22. STATE AND FEDERAL MARIJUANA LAW.

A. Amendments to the Lease. The parties agree to make any
amendments to the Lease that are reasonably necessary to avoid failing to satisfy the
requirements of state or federal guidelines regarding marijuana enforcement, as those
guidelines and laws may be amended from time to time.

B. Violation of Federal Law, State Law, or Local Law. Lessee shall
promptly notify Lessor of any allegation or determination by a federal, state, or local
agency or official that Lessee has violated federal, state, or local law.

C. Search or Notice to Search Leased Premises. Any court, agency,
or authorized entity search of Premises by enforcement officials requires prompt
notification to Lessor.

D. Issuance of Cease and Desist Notice. Any communication or letter
from a local, state, or federal agency requesting or requiring the Lessee or Lessor to
cease or desist a particular action relating to Leased Premises requires prompt
notification to Lessor and will require immediate vacation of Premises upon Lessor's
request.

23. MECHANIC'S LIEN. Neither the Lessee nor anyone claiming through the
Lessee shall have the right to file mechanics liens or any other kind of lien on the
Premises, shall take no action and permit no act to be done that will cause any lien to
be placed against the Premises or any other property owned by Lessor, and the filing of
this Lease constitutes notice that such liens are invalid. Further, Lessee 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

R
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necessary in order to keep the premises free of all liens resulting from construction
done by or for the Lessor.

24. ACCESS BY LESSOR TO PREMISES. Subject to Lessee's consent
(which shall not be unreasonably withheld), Lessor shall have the right to enter the
Premises to make inspections, provide necessary services, or show the unit to
prospective buyers, mortgagees, Lessees or workers. However, Lessor does not
assume any liability for the care or supervision of the Premises. As provided by law, in
the case of an emergency, Lessor may enter the Premises without Lessee's consent.
During the last three months of this Lease, or any extension of this Lease, Lessor shall
be allowed to display the usual "To Let" signs and show the Premises to prospective
Lessees.

Lessor acknowledges that, because the Premises is being utilized by Lessee as a
licensed marijuana establishment, applicable laws and regulations require that a Lessee
representative be present to serve as an escort to Lessor and Lessor's agents during any
entry and that Lessor will comply with Lessee's visitor policies. If Lessee is not personally
present to permit entry, cannot be reached, or does not provide access, and an entry is
necessary or permissible, Lessor shall contact the State of Alaska Alcohol and Marijuana
Control Office, or other relevant government authority prior to any access of the Premises.
Acting under guidance and direction received therefrom, Lessor may enter the same by
master key or may forcibly enter the same, without rendering Lessor liable therefore.
Nothing contained herein shall be construed to impose upon Lessor any duty of repair of
the building except as specifically provide for herein.

25. WAIVER

A. No acceptance by the Lessor of any amount less than the full
amount owed for Base Rent will be taken to operate as a waiver by the Lessor for the
full amount of Base Rent due, or in any way to defeat or affect the rights and remedies
of the Lessor to pursue the full amount of Base Rent owed.

B. Any waiver by the Lessor of any failure by the Lessee to perform or
observe the provisions of this Lease will not operate as a waiver of the Lessor's rights
under this Lease in respect of any subsequent defaults, breaches or nonperformance
and will not defeat or affect in any way the Lessor’s rights in respect of any subsequent
default or breach.

26. DISPUTE RESOLUTION. The parties will attempt to resolve any dispute
arising out of or relating to this Lease through negotiations amongst the parties. If the
matter is not resolved by negotiation, any dispute, claim or controversy between Lessor
and Lessee arising out of or relating to this Lease shall be submitted to arbitration with
the American Arbitration Association pursuant to the Commercial Arbitration Rules, with
proceedings to be conducted in Anchorage, Alaska before a single arbitrator agreed to
by the Parties. The decision rendered by the arbitrator shall be binding. Judgment upon
the decision of the arbitrator may be entered into any court having jurisdiction thereof.
Each party shall pay the expenses of the American Arbitration Association and the
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arbitrator equally. The arbitrator may, as part of the arbitration award, permit the
substantially prevailing Party to recover all or part of its attorneys’ fees and other costs
incurred in connection with such arbitration.

The Parties will maintain confidentiality regarding any and all arbitration
proceedings, both during and after the arbitration proceedings. The parties will not
disclose to any person or entity the amount, range, terms, conditions, or the substance
of the arbitration. The Parties may, however, respond to any inquiry by stating that the
dispute has been resolved to their mutual satisfaction. Notwithstanding the foregoing,
the Parties may disclose the matters subject to this confidentiality provision if compelled
by court order, subpoena, or other legal requirement. Further, notwithstanding the
foregoing, the Parties may discuss the matters subject to this confidentiality provision
with their attorneys, accountants, financial advisors, tax preparers, and other persons
who are subject to an independent duty to maintain the confidentiality of such
information.

27. CONSTRUCTION OF AGREEMENT. The rule of construction that an
instrument shall be construed more strictly against the party who drafted the same shall
not apply to this Lease since both parties have had legal counsel available or have had
the opportunity to seek independent advice and Lessee'’s activities require the
provisions of this Lease to be interpreted in favor of Lessor.

28. GOVERNING LAW. This Lease shall be governed and construed by the
laws of the State of Alaska.

29. AMENDMENTS. All amendments to this Lease shall be in writing and
subscribed to by the parties hereto.

30. ENTIRE AGREEMENT. This Lease contains the entire agreement
between the parties as of this date, and supersedes all prior written or oral agreements
regarding this subject matter.

EACH AND EVERY CLAUSE AND CONDITION HEREIN CONTAINED SHALL
BE BINDING UPON AND INURE TO THE BENEFIT OF THE HEIRS, EXECUTORS,
ADMINISTRATORS AND SUCCESSORS OF ALL THE PARTIES HERETO.

- SIGNATURE PAGE FOLLOWS --
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IN WITNESS WHEREOF, the parties hereto have executed this instrument the day

and year first above set forth.

LESSOR:

LESSEE:

Catalyst Retail, LLC Lease
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ANCHWOPER IES, LLC
By: 7 ;

William Schneider
Its: Member Representative

CATALYST RETAIL, LLC

William Schneider
Its: Member Representative
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Division of Corporations, Business and Professional Licensing

Department of Commerce, Community, and Economic Development

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10034020
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LICENSING

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

Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type
Legal Name
Entity Type:
Entity #:
Status:
AK Formed Date:
Duration/Expiration:
Home State:
Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:

Officials

AK Entity # Name

ANDRE STOIBER
BABETTE MILLER

CHAD REED

1 of2

Name
Broken Dirt LLC
Limited Liability Company
10034020
Good Standing
12/11/2015
Perpetual
ALASKA
1/2/2023
6967 LASER DR, ANCHORAGE, AK 99504

6967 LASER DR, ANCHORAGE, AK 99504

William Schneider
6967 LASER DR, ANCHORAGE, AK 99504

6967 LASER DR, ANCHORAGE, AK 99504

Titles
Member
Member

Member

[_JShow Former
Owned

3.90

15.29

4.59
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AK Entity #

Name

Joe Edward Kaiser
JOHN CONNOLLY
Jonathan Hughes
KATHLEEN LAWRENCE
KEITH LOPEZ

KYLER DUNFORD
LARRY GREENSTEIN
SAMUEL MILLER
WILLIAM SCHNEIDER

Filed Documents

Date Filed
12/11/2015
4/18/2016
11/17/2016
11/17/2016
1/13/2017
7/10/2017
12/18/2017
1/22/2018
2/09/2018
3/02/2018
8/22/2018
2/05/2019
11/07/2019
12/28/2020
10/28/2021

Type

Creation Filing
Initial Report
Change of Officials
Change of Officials
Biennial Report
Change of Officials
Change of Officials
Change of Officials
Change of Officials
Change of Officials
Change of Officials
Biennial Report
Change of Officials
Biennial Report
Change of Officials

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10034020

Titles

Member
Member
Member
Member
Member
Member
Member
Member

Manager, Member

Filing

Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View

Certificate
Click to View

Owned
12.34
7.55
3.00
0.95
8.36
3.87
10.27
4.90
24.98
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THIRD AMENDED AND RESTATED OPERATING AGREEMENT
OF BROKEN DIRT, LLC

THIS OPERATING AGREEMENT is entered into as of _ 6/27/17 , by
Andre Stoiber, Babette Miller, Chad Reed, Greener Fields, LLC, Kathleen Lawrence,
Keith Lopez, Larry Greenstein, Mark Ha, and Samuel Miller as Members of the Company,
and William Schneider, a Member and the Manager of the Company. This Agreement
amends and restates in its entirety any and all prior operating agreements of the Company
and supersedes any prior agreements,

WHEREAS, the Company was formed as a limited liability company under the laws
of the State of Alaska by the filing on December 11, 2015, of the Articles of Organization
in the office of the Alaska Commissioner of the Department of Commerce, Community
and Economic Development;

WHEREAS, Schneider, Ha and Stoiber (“Original Members”) executed an
Operating Agreement of the Company dated April 13, 2016, and

WHEREAS, the Original Members executed a purchase agreement to admit
Babette Miller, Chad Reed, Greener Fields LLC, Keith Lopez, and Sam Miller, as
Members and executed a Second Amended and Restated Operating Agreement on
November 15, 2016;

WHERAS the Members executed a convertible promissory note with Larry
Greenstein and a Purchase Agreement with Larry Greenstein and Kathleen Lawrence,
and have agreed and consented that the Company shall admit Larry Greenstein and
Kathleen Lawrence as Members in the Company, and the Membership Interests shall be
adjusted to provide that Andre Stoiber will own a 3.0% Membership Interest, Babette
Miller will own a 20.4% Membership Interest; Chad Reed will own a 6.13% Membership
Interest; Greener Fields, LLC will own a 12.42% Membership Interest; Kathleen Lawrence
will own a 1.0% Membership Interest; Keith Lopez will own a 6.81% Membership Interest;
Larry Greenstein will own a 5.38% Membership Interest; Mark Ha will own a 11.73%
Membership Interest; Samuel Miller will own a 3.50% Membership Interest; and William
Schneider will own a 29.63% Membership Interest in the Company;

WHEREAS, the Members desire to execute this Agreement to provide for their
respective rights, obligations, and duties with respect to the Company, and the
management and governance of the Company;

The undersigned have agreed to operate a limited liability company in accordance
with the terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be bound,
agree as follows:
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1 DEFINITIONS. Unless the context otherwise specifies or requires, the
terms in this Operating Agreement shall have the respective meanings assigned to them
in this definition section for all purposes of this Operating Agreement.

1.1 “Act’ means the Alaska Revised Limited Liability Company Act,
AS 10.50.010, et seq., as amended, and unless the context otherwise requires, applicable
regulations promulgated thereunder.

1.2 "Additional Capital Contribution” means any Capital Contribution
made by any Member after the Initial Capital Contribution pursuant to Section 5.2.

1.3 “Articles of Organization” or “Articles” means the Articles of
Organization filed in accordance with the Act.

1.4  “Bankruptcy” means, and a Member shall be deemed “Bankrupt’
upon, (i) the entry of a decree or order for relief in an involuntary bankruptcy case where
the Member is the debtor; (ii) the appointment of a receiver, liquidator, assignee,
custodian, trustee, or other similar agent for the Member or for any substantial part of the
Member's assets or property; (iii) the ordering of the winding up or liquidation of the
Member's affairs; (iv) the filing with respect to the Member of a petition in any involuntary
bankruptcy case, which petition remains undismissed for a period of ninety (90) days; (v)
the commencement by the Member of a voluntary case under any bankruptcy, insolvency,
or other similar law; (vi) the making by the Member of any general assignment for the
benefit of creditors without the consent of the remaining Members; or (vii) the failure by
the Member generally to pay its debts as such debts become due if such failure has an
adverse effect upon the Company.

1.5 “Capital Account” means the separate account established and
maintained for each Member pursuant to Section 5.4.

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

1.7  “Code"” means the Internal Revenue Code, as in effect and hereafter
amended and applicable regulations thereunder. Any reference herein to a specific
section of the Code shall be deemed to include reference to any corresponding provisions
of future law.

1.8  “Company” means Broken Dirt, LLC.

1.9 ‘“Dissociation” means a Member’s written notice to the Company of
three (3) months, of his or her or its intention to cease residing in the State of Alaska; or
the remaining Members' determination that such Member is barred as a matter of Alaska
law from owning Membership Interests.

1.10 “GAAP" means generally accepted accounting principles set forth in
the opinions and pronouncements of the American Institute of Certified Public
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Accountants’ Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other entity as may be in general use by significant
segments of the accounting profession.

1.11  “Initial Capital Contribution” means a Member's initial contribution of
capital as set forth in Section 5.1 and on Exhibit A attached hereto.

1.12 “Manager” means William Schneider (“Schneider”), or his or her
successor as may be appointed pursuant to the terms of this Operating Agreement.

1.13 “Member” or “Members” means the persons listed on the attached
Exhibit A and any other person or entity who shall in the future execute this Operating
Agreement pursuant to its provisions or applicable law.

1.14 “Membership Interest” means the percentage ownership interest of
a Member in the Company.

1.15 “Operating Agreement” means this Second Amended and Restated
Operating Agreement, as amended or modified, together with all attached addenda,
exhibits, and schedules.

1.16 “Percentage Interest” means a Member's percentage share of
ownership of the Company, as shown on Exhibit A.

1.17 “Person” or “Persons” means any individual, corporation,
partnership, limited liability company, joint venture, trust, estate, or other entity or
organization.

1.18 “Supermajority vote of the Membership Interests” or “supermajority
of the Membership Interests” means affirmative vote by 70% or more of the Membership
Interests entitled to vote.

2. FORMATION, NAME, PLACE OF BUSINESS.
2.1 Formation of Company. The Members of the Company hereby:

2.1.1 Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Community and Economic
Development, Division of Corporations, Business and Professional Licensing;

2.1.2 Confirm and agree to their status as Members of the
Company,

2.1.3 [Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company;
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2.1.4 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

2.2 Name of Company. The name of the Company shall be “Broken Dirt,
LLC." The business of the Company may be conducted under any other name permitted
by the Act that is selected by the Members. If the Company does business under a name
other than set forth in its Articles of Organization, then it shall execute, file, and record
any assumed or fictitious name certificates as required by law.

2.3 Place of Business. The principal place of business of the Company
shall be 6967 Laser Drive, Anchorage, Alaska 99504. The Members may change the
principal place of business to such other place within the United States as the Members
may determine from time to time. The Members may establish and maintain other offices
and additional places of business of the Company in or outside the State of Alaska.

2.4 Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is William Schneider, 6967 Laser Drive,
Anchorage, Alaska 99504.

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

3. PURPOSES AND POWERS OF COMPANY.
3.1 Purposes. The purposes for which the Company is organized are:

311 To operate an establishment licensed under Title 3,
Chapter 306 of the Alaska Administrative Code, and for any other lawful purpose; and

3.1.2 To enter into any lawful transaction and engage in any lawful
activities in furtherance of the foregoing purposes and to assist the Company to carry out
the purposes contemplated by this Operating Agreement.

3.2 Powers. The Company shall have the power to do any and all lawful
acts for the furtherance of the purposes of the Company and this Operating Agreement.

4, TERM. The Company commenced when the Articles of Organization were
delivered to the Department of Commerce, Community and Economic Development,
Division of Corporations, Business and Professional Licensing. The Company shall
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with the
provisions of this Operating Agreement or the Act.
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5. CAPITAL.

5.1 |nitial Capital Contributions of the Members. Upon execution of this
Operating Agreement, each Member will or has contributed to the Company the types

and amounts of Initial Capital Contribution set forth in the attached Exhibit A.

5.2 Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital Contribution.

The Percentage Interest of the Members shall be adjusted to reflect any Additional Capital
Contribution when it is made. No Member shall be required to contribute any additional
capital to the Company and no Member shall have any personal liability for any Additional
Capital Contribution to the Company unless expressly assumed in writing.

5.3 Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon supermajority vote of the Members, any Member, including the
Manager, may make any of the contributions referenced in this Section 5 in kind, or
through services (“Sweat Equity”); provided, however, that such in kind or Sweat Equity
Capital Contributions or Additional Capital Contributions shall be valued as agreed by a
supermajority vote of the Members and shall also be made subject to the terms of any
definitive agreement(s) regarding the purchase of the applicable Membership Interests.

54 Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6.1, and (iii) decreased by any distributions made from the
Company to the Member.

5.5 No_Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

56 Loans. Subjectto AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as all Members agree. Any such approved advances or loans
shall not result in any increase in the amount of such Member's Capital Account or entitle
such Member to any increase in its Percentage Interest. The amounts of such advances
or loans shall be a debt of the Company and shall be payable or collectible only out of the
Company's assets in accordance with terms and conditions agreed upon by all Members.

5.7 Liability of Members. Except as otherwise provided in the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and none
of the Members shall be obligated personally for any such debt, obligation, or liability
solely by reason of being a Member. The failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its
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business or affairs under the Act or this Operating Agreement shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

5.8 Return of Capital. No Member shall have the right to demand or to
receive the return of all or any part of his, her, or its Capital Account or Capital
Contributions to the Company except upon the consent of all Members, upon the
dissolution of the Company, or as may be specifically provided in this Operating
Agreement.

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE OFFERED
OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR APPLICABLE
STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM REGISTRATION IS
AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO CERTAIN VOTING
AND GOVERNANCE PROVISIONS, RESTRICTIONS ON TRANSFER, AND OTHER
TERMS AND CONDITIONS SET FORTH IN THIS OPERATING AGREEMENT.

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1  Allocation of Net Income or Net Loss. The net income or net loss,
other items of income, gains, losses, deductions, and credits, and the taxable income,
gains, losses, deductions, and credits of the Company, if any, for each fiscal year or
portion thereof shall be allocated to the Members in proportion to their Percentage
Interests or, from time to time, as the Members may agree to a different or special
allocation.

6.2  Allocation of Income and Loss With Respect to Company Interests
Transferred. If any Membership Interest is transferred during any fiscal year, the net
income or net loss and other items referred to herein attributable to such Membership
Interest for such fiscal year shall be allocated between the transferor and the transferee
as of the date of the transfer.

6.3 Distributions. Distributions to Members may be made at such times
and in such amounts as provided in Exhibit B, attached hereto. Distributions shall be
made to Members in proportion to their Percentage Interests. Distributions may be made
in cash.

s MANAGEMENT.

7.1 Management of the Company. The business and affairs of the
Company shall be managed by the Manager. Except as otherwise expressly provided in
this Operating Agreement, the Manager shall have full and complete authority, power, and
discretion to manage and control the business, affairs, and properties of the Company, to
make all decisions regarding those matters, and to perform any and all other acts or
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activities customary or incident to the management of the Company’s business. Manager
shall report quarterly to Members on the status of the Company's finances, compliance
with applicable regulations, business plan status, and other relevant matters.

7.2 Appointment of Chief Executive Officer The Members hereby
designate the Manager as Chief Executive Officer ("CEQ"), who shall hold such office as
an employee of the Company and serve at the pleasure of a supermajority of the
Membership Interests until his death, disability, resignation or removal (with or without
cause), as provided in the Executive Employment Agreement attached hereto as
Exhibit C. The CEO shall be the principal agent of the Company. Subject to the direction
of the terms of this Agreement and the Executive Employment Agreement, the CEO shall
have general supervision of the business and affairs of the Company, co-extensive with
the authority and powers of the Manager as specified hereunder.

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

7.3.1 Acquire by purchase, lease, or otherwise, any real or
personal property, tangible or intangible;

7.3.2 Construct, operate, maintain, finance, and improve, and to
own, sell, convey, assign, mortgage, or lease any real estate and any personal property;

7.3.3 Except as provided in Section 7.4, sell, dispose, trade, or
exchange Company assets in the ordinary course of the Company's business;

7.3.4 Enter into agreements and contracts and to give receipts,
releases, and discharges;

7.3.5 Purchase liability and other insurance to protect the
Company’s properties and business;

7.3.6 Borrow for and on behalf of the Company, including from
Members, at annual percentage rates of interest not to exceed twenty percent (20%) and,
in connection therewith, execute and deliver instruments to hypothecate, encumber, and
grant security interests in the assets of the Company to secure repayment of the sums
borrowed; subject to 5.6 herein if such borrowing is from any Member, Manager or
employee of the Company;,

7.3.7 Execute or modify leases for real or personal property with
respect to any part or all of the assets of the Company;

7.3.8 Execute any and all other instruments and documents which
may be necessary or in the opinion of the Manager desirable to carry out the intent and
purpose of this Operating Agreement, including, but not limited to, documents whose
operation and effect extend beyond the term of the Company;
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7.3.9 Make any and all expenditures which the Manager, in his or
her sole discretion, deems necessary or appropriate in connection with the management
of the affairs of the Company and the carrying out of his or her obligations and
responsibilities under this Operating Agreement, including, without limitation, all legal,
accounting, and other related expenses incurred in connection with the organization and
financing and operation of the Company;

7.3.10 Enter into any kind of activity necessary to, in connection
with, or incidental to, the accomplishment of the purposes of the Company;

7.3.11 Invest and reinvest Company reserves in short-term
instruments or money market funds; and

7.3.12 Employ accountants, legal counsel, agents, and other
experts to perform services for the Company.

7.4 Extraordinary Transactions. Notwithstanding anything to the
contrary in this Operating Agreement, the Manager shall not undertake any of the
following without the approval of a majority, or greater than a majority where otherwise
required by this Operating Agreement, of the Membership Interests:

7.4.1 Allow the admission of additional Members to the Company;

7.4.2 Alter the distribution schedule of Exhibit B, upon approval by
a supermajority vote of the Membership Interests;

7.4.3 Allow the Company to borrow money from Members, other
individuals and institutions, at an annual percentage interest rate in excess of twenty
percent (20%), upon approval by a supermajority vote of the Membership Interests;

7.44 Discontinuance of the Company’s business;

7.45 Taking or effecting any action that would render the
Company bankrupt or insolvent or, except as expressly provided in this Operating
Agreement, cause the termination, dissolution, liquidation, or winding-up of the Company;

7.4.6 Taking or effecting any action that would create a financial
obligation of the Company in excess of $75,000, upon approval by a supermajority vote
of the Membership Interests;

747 Creating subsidiaries, entering into joint ventures, filing
lawsuits, or selling assets over $50,000;

7.4.8 Taking or effecting any action constituting a labor agreement
with any employee of the company valued at over $50,000 per year, upon approval by a
supermajority vote of the Membership Interests; and
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7.4.9 Such other matters and decisions as the Members may from
time to time designate by amendment to this Operating Agreement or by resolution
approved by a supermajority vote of the members.

7.5 Conflicts of Interest. Subject to the limitations of AS 10.50.140 and
Section 8.7 hereunder, the Manager, at any time, may engage in and possess interests
in other business ventures of any and every type independently or with others, with no
obligation to offer to the Company or any Member the right to participate therein. The
Company may transact business with any Member or the Manager, subject to the
limitations of AS 10.50.140.

7.6  Removal of Manager. The Members may remove the Manager and
elect a new Manager only in the event of the Manager’s willful or intentional violation or
reckless disregard of the Manager’'s duties to the Company, which misconduct shall also
constitute justification for termination of the CEO’s employment. The determination of
whether such events exist shall be made by a supermajority of the Membership Interests,
including the Manager, and shall be final, binding, and not reviewable unless the decision
was based on a material mistake of fact or law or was arbitrary and capricious.

7.7 Business Plan and Budget. Each Fiscal Year, commencing with the
Fiscal Year beginning on January 1, 2017, Manager shall prepare an annual business
plan and operating budget for the Company. Each draft budget shall be delivered to the
Members not later than thirty (30) calendar days before the beginning of the Fiscal Year
in question. The approval of any draft business plan and budget shall be an “Extraordinary
Transaction” pursuant to Section 7.4 and will be effective upon approval by a
supermajority vote of the Membership Interests. Once a draft business plan and budget
is approved, it shall be the “Annual Business Plan and Budget” for the Company for the
Fiscal Year in question. The “Initial Business Plan and Budget" for the partial Fiscal Year
2016 shall be prepared promptly after execution of this Agreement and submitted to the
Members for approval.

8. MEMBERS.
8.1 Members. The Members of the Company are listed on Exhibit A.

8.2 Meetings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called by fifty percent (50%) of the
Percentage Interests or by the Manager. Meetings shall be held at the principal place of
business of the Company or as designated in the notice or waivers of notice of the
meeting.

8.2.1 Notice. Notice of any meeting of the Members shall be given
no fewer than five (5) days and no more than thirty (30) days prior to the date of the
meeting. Notices shall be delivered in the manner set forth in Section 17.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of notice of such meeting, except where
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a Member attends a meeting for the express purpose of objecting to the transaction of
any business because the meeting is not lawfully called or convened.

8.22 Quorum. The holders of a majority of the Percentage
Interests, present in person or represented by proxy, shall constitute a quorum for
transaction of business at any meeting of the Members. If the holders of less than a
majority of the Percentage Interests are present at said meeting, the holders of a majority
of the Percentage Interests present at the meeting may adjourn the meeting at any time
without further notice.

8.2.3 Manner of Acting. The act of the holders of a majority of the
Percentage Interests present at a meeting at which a quorum is present shall be the act
of the Members, unless the act of a greater number is required by statute, this Operating
Agreement, or the Articles.

8.3 Action Without Meeting. Unless specifically prohibited by the
Articlcs, any action required to be taken at a meeting of the Members may be taken

without a meeting if consent in writing, setting forth the action so taken, is signed by a
supermaijority of the Members. Prompt notice of the taking of the action without a meeting
by less than unanimous consent shall be given in writing to those Members who were
entitled to vote but did not consent in writing.

8.4 Telephonic Meetings. The Members may participate in and act at
any meeting of Members through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in such meeting shall constitute attendance and
presence in person at the meeting of the person or persons so participating. The
Members or Manager, whoever called for the meeting, shall ensure those Members
attending remotely have access to any written materials reviewed at the meeting.

8.5 Proxies. Each Member entitled to vote at a meeting of Members or
to express consent or dissent to action in writing without a meeting may authorize another
person or persons to act for such Member by written proxy. Such proxy shall be deposited
at the principal offices of the Company not less than twenty-four (24) hours before a
meeting is held or action is taken. No proxy shall be valid after eleven (11) months from
the date of its execution, unless otherwise provided in the proxy.

8.6  Voting of Interests. Each Member shall be entitied to vote according
to his or her Membership Interest in the Company upon each matter submitted to a vote
of the holders thereof. Those Members holding a Membership Interest as husband and
wife shall designate one spouse to vote the entire Membership Interest held by the
husband and wife. Membership Interests held by tenants of the entirety shall be voted
as a single Membership Interest and may not be divided.

8.7 Other Activities of Members: Restrictions on Competition. Any
Member, or any affiliate thereof, may have other business interests or may engage in
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other business ventures of any nature or description whatsoever, whether currently
existing or hereafter created, but may not compete, directly or indirectly, with the business
of the Company without the prior written consent of a supermajority of the Membership
Interests of the Company. As used in this paragraph, the terms “compete” and “business
of the Company” shall mean: own an indirect or direct financial interest in, or operate, a
“marijuana cultivation facility” or “retail marijuana store” as those terms are defined under
Title 3, Chapter 306 of the Alaska Administrative Code, within 100 miles of the
Municipality of Anchorage.

9. INDEMNIFICATION.

9.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
person who is a Member, Manager, or other officer of the Company, and the person's
officers, directors, partners, joint venturers, employees, or agents (individually, in each
case, an “Indemnitee”) to the fullest extent permitted by law, from and against any and all
losses, claims, demands, costs, damages, liabilities (joint or several), expenses of any
nature (including costs, attorneys’' fees and disbursements), judgments, fines,
settlements, and other amounts arising from any and all claims, demands, actions, suits,
or proceedings, whether civil, criminal, administrative, or investigative, in which the
Indemnitee may be involved or threatened to be involved, as a party or otherwise, arising
out of or incidental to the business or activities of or relating to the Company, regardiess
of whether the Indemnitee continues to be a person who is a Member, Manager, or other
officer of the Company, or the person's officers, directors, partners, joint venturers,
employees, or agents, at the time any such liability or expense is paid or incurred.
However, this provision shall not eliminate or limit the liability of an Indemnitee (i) for any
breach of the Indemnitee’s duty of loyalty to the Company or the Members, (ii) for acts or
omissions which involve intentional misconduct or a knowing violation of law, or (jii) for
any transaction from which the Indemnitee received any improper personal benefit.

9.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall
be advanced by the Company prior to the final disposition of such claim, demand, action,
suit, or proceeding, upon receipt by the Company of an undertaking by or on behalf of the
Indemnitee to repay such amount, if it shall be determined in a judicial proceeding or a
binding arbitration that such Indemnitee is not entitied to be indemnified as authorized in
this Section 9.

9.3 Other Rights. The indemnification provided by this Section 9 shall
be in addition to any other rights to which an Indemnitee may be entitied under any
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to an
action in the Indemnitee’s capacity as a Member, Manager, or other officer of the
Company, or any affiliate thereof, and as to an action in another capacity, and shall
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure
to the benefit of the heirs, successors, assigns, and legal representatives of the
Indemnitee.
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9.4 Insurance. The Company may purchase and maintain insurance on
behalf of the Members, the Manager, and such other persons as the Members shall
determine against any liability that may be asserted against or expense that may be
incurred by such persons in connection with the offering of interests in the Company or
the business or activities of the Company, regardless of whether the Company would
have the power to indemnify such persons against such liability under the provisions of
this Operating Agreement.

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR.

10.1 Bank Accounts. To the extent reasonably practicable, all funds of the
Company shall be deposited in the Company’s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market instruments,
or other accounts as shall be designated by the Manager from time to time. The Manager
shall arrange for the appropriate conduct of such account or accounts, or such other
mechanisms for managing funds of the Company.

10.2 Books and Records. The Manager shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax returns
of the Company for at least the most recent six (6) fiscal years. All Members shall have
access to the books and records at any reasonable time during regular business hours
and shall have the right to copy said records at such Member’s expense.

10.2.1 Where Maintained. The books, accounts, and records of the
Company at all times shall be maintained at the Company’s principal office or at such
other place authorized by the Manager.

10.2.2 Fiscal Year. The fiscal year of the Company for all purposes
shall be the calendar year. The Manager shall have authority to change the beginning
and ending dates of the fiscal year.

10.3 Accounting Decisions. All decisions as to accounting matters shall
be made by the Manager, subject to the provisions herein.

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

10.5 Tax Elections. The Manager shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
methods of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Manager's sole and absolute discretion.

10.6 Title to Company Property. All real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

11. TRANSFER AND CONVERSION OF MEMBERSHIP INTERESTS, AND
THE ADDITION, SUBSTITUTION, AND WITHDRAWAL OF MEMBERS.

11.1 Transfer of Company Interests.

1114 finition of Transfer. The term “transfer,” when used in this
Section 11 with respect to a Membership Interest, shall include any sale, assignment, gift,
pledge, hypothecation, mortgage, exchange, or other disposition. However, a “transfer”
shall not include any pledge, mortgage, or hypothecation of or granting of a security
interest in a Membership Interest in connection with any financing obtained on behalf of
the Company.

11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest not
made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of or any interest or rights in his or her Membership Interest or his or her Capital
Account without: (i) the express written consent of non-transferring Members then
holding a supermajority of the Membership Interests; or (i) following the procedures
outlined in Section 11.2.5. Each Member acknowledges the reasonableness of this
prohibition in view of the relationship of the Members.

11.2.2 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written consent of the non-transferring
Members then holding a supermajority of the Membership Interests; (ii) the transferee
agreeing to be bound by all the terms and conditions of the Articles and this Operating
Agreement; (iii) the transferee providing documentation satisfactory to the Company that
the transferee is a resident of the State of Alaska, and is otherwise permitted to own the
Membership Interests pursuant to applicable laws, including without limitation, Title 3,
Chapter 306 of the Alaska Administrative Code; and (iv) receipt of any necessary
regulatory approvals. Unless and until a transferee is admitted as a substituted Member,
the transferee shall have no right to exercise any of the powers, rights, and privileges of
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a Member hereunder. A Member who has transferred his or her Membership Interest
shall cease to be a Member upon transfer of the Member's entire Membership Interest
and thereafter shall have no further powers, rights, and privileges as a Member hereunder
except as provided in Section 9.

11.2.3 Dealing wilh Members. The Company, lhe Manager, each
Member, and any other person or persons having business with the Company need deal
only with Members who are admitted as Members or as substituted Members of the
Company, and they shall not be required to deal with any other person by reason of
transfer by a Member, except as otherwise provided in this Operating Agreement. In the
absence of the substitution (as provided herein) of a Member for a transferring Member,
any payment to a Member or to a Member's successors or assigns shall acquit the
Company of all liability to any other persons who may be interested in such payment by
reason of an assignment by such Member.

11.2.4 No Right to Withdraw. No Member shall have any right to
resign or otherwise wilhdraw ftom lhe Company wilhoul lhe express wiillen consent of
all the other Members.

11.2.5 Right of First Refusal. In the event that one Member wants to
transfer all or part of its Membership Interest in the Company, and in the absence of the
express written consent of non-transferring Members then holding a supermajority of the
Membership Interests, the transferring Member shall first make the Membership Interest
available to the other Member(s) in the manner set forth below in this Section 11.2.5.

A The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Interest to the remaining Member(s) for the
same price and upon the same terms as the proposed transfer to a person or entity not a
Member of the Company. The procedure for this right of first refusal shall be as follows:

B. Prior to any proposed transfer of Membership Interest, the
transferring Member shall send each of the remaining Members a copy of the proposed
agreement between the transferring Member and the proposed transferee and notify the
remaining Members of the transferring Member’s intention to enter such agreement and
make such transfer. The remalning Members shall each have the right, within thirty
(30) calendar days of receipt of such notice, to acquire the transferring Member's interest
on the same terms as the proposed agreement.

C. If the remaining Member(s) do not acquire the interest of the
transferring Member, the transferring Member may then transfer his or her interest in the
Company to the person or entity named in the proposed agreement; provided that such
transfer is on the same terms and conditions and for the same price set forth in the
proposed agreement sent to the remaining Members.
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11.3 Admission_of Additional Members. The admission of additional

members to the Company through the sale, issuance, or other conveyance of
Membership Interest by the Company, is not considered a transfer of Membership Interest
under this Section 11. Subject to the terms of this Agreement, additional Persons may be
admitted as Members of the Company under this Section 11.3 at such time and on such
terms as may be deemed appropriate by a supermajority vote of the Membership
Interests. To be admitted as a Member, a Person shall agree in writing to be bound by
this Agreement and provide documentation satisfactory to the Company that the
transferee is a resident of the State of Alaska, and is otherwise permitted to own the
Membership Interests pursuant to applicable laws, including without limitation, Title 3,
Chapter 306 of the Alaska Administrative Code. The Members understand that, in the
event of the admission of a new member, the then existing Members’' Percentage
Interests shall be reduced pro rata in amounts that equal the amount of the new member’s
Percentage Interest. Notwithstanding the foregoing, a Member shall have a right of first
refusal to purchase their pro rata share of the Company upon issuance of additional
membership interests, in order to maintain such Member's proportionate Membership
Interest

11.4 Buyout of Membership Interest. Notwithstanding the foregoing,
Original Member William Schneider may buy out up to fifty percent (50%) of the

membership interest of any other Member within five (5) years of the date of this
agreement for the amount of five (5) times the value of that interest at the time of the
Member’s Initial Contribution as listed in Exhibit A. Any distributions due for the quarter
in which the buyout transfer occurs will be adjusted pro rata for each member's
membership interest.

12. DISSOCIATION.

12.1 Voluntary Dissociation Due to End of Alaska Residency. Any
Member who intends to end his/her Alaska residency shall have the right to Dissociate

from the Company with written notice given to the Manager at least three (3) months in
advance of the date of Dissociation. In such case, Broken Dirt, LLC shall have a Right of
First Refusal to purchase the Dissociating Member's Membership Interest, according to
the procedures set forth in Section 12.3. If Broken Dirt, LLC decides not to purchase the
Dissociating Member's Membership Interest, the remaining Members shall automatically
receive the Dissociating Member’'s Percentage Interests, divided proportionately among
the remaining non-Dissociating Members, according to each such non-Dissociating
Member’s Percentage Interest, and the Dissociating Member's Percentage Interest shall
be reduced automatically to zero. The Dissociating Member shall receive as
compensation for his/her Dissociated Membership Interest, cash in the amount of the
Book Value of the membership interest, as defined below in Section 15.

12.2 Mandatory Dissociation Due to Ineligibility to Hold Membership
Interests or Shares as a Matter of Alaska Law. A Member who is determined by the
Manager in good faith to have committed any act or omission which renders such Member
ineligible to hold the Membership Interests as a matter of Alaska law, shall be required to
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Dissociate from the Company. In such case, the remaining Members shall automatically
receive the Dissociating Member's Percentage Interests, divided proportionately among
the remaining non-Dissociating Members, according to each such non-Dissociating
Member's Percentage Interest, and the Dissociating Member's Percentage Interest shall
be reduced automatically to zero. The Dissociating Member being forced to Dissociate
shall receive no compensation in exchange for his/her Dissociated Membership Interest,
and shall forfeit his/her entire Member economic interest in the Company retroactive to
the date such Dissociating Member became ineligible to hold the Membership Interests
as a matter of Alaska law.

12.3 Right of First Refusal of Broken Dirt, LLC. Upon notice of a
Dissociating Member's intention to end his/her Alaska residency pursuant to Section 12.1,
or the Manager's good faith determination that an event has occurred triggering
mandatory Dissociation of a Member under Section 12.2, the Manager shall notify Broken
Dirt, LLC of its right to offer to purchase the Dissociating Member's Membership Interest
upon payment of the amount of the Book Value of the membership interest, as defined
below in Section 15. This right of first refusal shall expire on the thirtieth (30%") day
following the date the right of first refusal notice is transmitted by the Company. At any
time during this period, Broken Dirt, LLC may accept the offer by giving written notice to
the Manager of its acceptance and paying the purchase price for such Dissociating
Member’s Membership Interest in immediately available funds.

13. DEATH OR DISABILITY.

13.1  Upon the death or disability of any Member, the remaining Members
shall have the right either to purchase the Membership Interest of the deceased or
disabled Member (“Estate Interest”), or to terminate and liquidate the Company business.
If the remaining Members elect to purchase the Estate Interest, they shall serve notice in
writing of such election, within 60 days after the occurrence of the death or disability that
created the option to purchase. Notice under this Section 13, shall, as applicable, be
served upon the following people: (1) the decedent’s spouse; (2) the decedent’s personal
representative; (3) the disabled Member, if not declared legally incapacitated; or (4) the
guardian for the disabled Member, if one has been appointed.

13.2 If the remaining Members elect to purchase the Estate Interest, the
purchase price shall be Book Value, as defined below in Section 15.

13.3 [f the remaining Members do not elect to purchase the Estate Interest
as of the sixtieth (60') day following notice of the occurrence of the death or disability, the
Company shall immediately be dissolved pursuant to Section 16 without further action of
the Members.

14. BANKRUPTCY.

14.1 In the event of the Bankruptcy of a Member, the non-Bankrupt
Members shall have the right to purchase the Membership Interest of the Member in
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Bankruptcy, or elect to dissolve the Company in accordance with Section 16. If the non-
Bankrupt Members elect to purchase the Membership Interest of the Member in
Bankruptcy, they shall serve notice in writing of such election upon the Member in
Bankruptcy, within thirty (30) days after the occurrence of the event of Bankruptcy.

14.2 If the non-Bankrupt Members elect to purchase the Membership
Interest of the Member in Bankruptcy, the purchase price shall be Book Value, as defined
below in Section 15.

14.3 If the remaining Members do not elect to purchase the Membership
Interest of the Member in Bankruptcy as of the thirtieth (30%) day following the occurrence
of the event of Bankruptcy, the Company shall immediately be dissolved pursuant to
Section 16 without further action of the Members.

15. BOOK VALUE.

156.1 The term “Book Value” means the book value, computed in
accordance with GAAP, of a Member's Percentage Interest in the Company as of the end
of the last full taxable year immediately preceding the year in which the event giving rise
to the need for valuation occurred. Notwithstanding anything contained in this Agreement
to the contrary, the computation of Book Value shall be subject to the following provisions:

15.1.1 Book Value shall not include any proceeds collected or
collectible by the Company under any policy or policies of life or disability insurance
insuring the life or disability of a Member, as a result of the death or disability of a Member.

156.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”) of
the Company other than the aggregate dollar amount for any of those Intangible Assets
appearing on the most recent balance sheet of the Company prior to the date on which
Book Value is to be determined.

15.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

15.1.4 No adjustment shall be made to Book Value as a result of
any event occurring subsequent to the date as of which Book Value is to be determined.

15.1.5 Anything contained in this Agreement to the contrary
notwithstanding, Book Value shall be calculated for the purposes of this Agreement on an
accrual basis even if the Company shall have used a different accounting method for that
or any prior period.

15.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a supermajority vote of the Membership Interests, then the Manager shall
select the appropriate accountants to determine Book Value of the Company.
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16. DISSOLUTION, LIQUIDATION, AND TERMINATION.

16.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following events:

16.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

16.1.2 The sale or other disposition by the Company of all or
substantially all of the Company’s assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidences of indebtedness taken by the Company and the
satisfaction of contingent liabilities of the Company in connection with such other
disposition (unless the Members shall elect to distribute such indebtedness to the
Members in liquidation);

16.1.3 The Bankruptey, dissolution, or liquidation of a Member, if the
remaining Members do not vote unanimously to continue the business of the Company;

16.1.4 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.

16.2 Winding Up. Upon the dissolution of the Company, the Manager
shall wind up the Company'’s affairs and satisfy the Company’s liabilities. The Manager
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period,
the Manager shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Manager shall notify all known creditors
and claimants of the dissolution of the Company in accordance with the provisions of the
Act.

16.3 Final Distribution. The proceeds from the liquidation of the Company
shall be distributed as follows:

16.3.1 First, to creditors, including Members who are creditors, until
all of the Company's debts and liabilities are paid and discharged (or provisions are made
for payment thereof); and

16.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

16.4 Distributions in_Kind. In connection with the termination and
liquidation of the Company, the Manager shall attempt to sell all of the Company property
and assets. To the extent that property or assets are not sold, each Member will receive
his or her Percentage Interest of any distribution in kind. Any property or assets
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distributed in kind upon liquidation of the Company shall be valued on the basis of an
independent appraisal or by unanimous agreement of the Members, and treated as
though the property or assets were sold and the cash proceeds distributed.

16.5 No Recourse Against Other Members. The Members shall look
solely to the assets of the Company for the return of their investment, and, if the property

remaining after the payment or discharge of the debts and liabilities of the Company is
insufficient to return such investment, no Member shall have any recourse against any
other Member.

16.6 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
the contrary, any Member with a deficit in the Member's Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member's Capital Account to zero.

16.7 Articles of Dissolution. On completion of the distribution of Company
property and assets as provided herein, the Company is terminated, and the Members
(or such other person or persons as the Act may require or permit) shall file articles of
dissolution with the appropriate state agency, cancel any other filings made pursuant to
the Act, and take such other actions as may be necessary to terminate the Company.

17. GENERAL PROVISIONS.

17.1 Compliance with Act. The Members and the Manager agree not to
take any action or fail to take any action which, considered alone or in the aggregate with
other actions or events, would result in the termination of the Company under the Act.

17.2 Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.

17.3 Additional Actions and Documents. The Members and the Manager
agree to take or cause to be taken such further actions, to execute, acknowledge, deliver,
and file, or cause to be executed, acknowledged, delivered, and filed, such further
documents and instruments, and to use best efforts to obtain such consents, as may be
necessary or as may be reasonably requested to fully effectuate the purposes, terms, and
conditions of this Operating Agreement, whether before, at, or after the closing of the
transactions contemplated by this Operating Agreement.

17.4 Notices. Any notice hereunder to any Member or the Manager shall
be in writing and shall be effective when actually delivered at the address shown below
or at such other address as they may have designated by written notice received by the
other parties to this Operating Agreement.
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If to: Andre Stoiber
8120 Harvest Cir.
Anchorage, AK 99502

If to: Babette Miller
401 Egagik Dr.
Anchorage, AK 99503

If to: Chad Reed
2221 Muldoon Rd. #589
Anchorage, AK 99504

If to: Greener Fields, LLC
4715 Kershner Ave.
Anchorage, AK 99517

If to: Kathleen Lawrence
7638 Camino PI, Unit 1
Anchorage, AK 99507

If to: Keith Lopez
6800 Macbeth Dr.
Anchorage, AK 99516

if to: Larry Greenstein
3709 West 63 Ave.
Anchorage, Alaska 99502

If to: Mark Ha
5001 Eagle St.
Anchorage, AK 99503

If to: Sam Miller
171 Shelly Marie Cir.
Anchorage, AK 99515

If to: Will Schneider
6967 Laser Dr.
Anchorage, AK 99504

17.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity. However, if the
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offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.

17.6 Survival. It is the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and indemnities
made in this Operating Agreement shall survive the execution and delivery of this
Operating Agreement.

17.7 Waiver and Amendments. No delay on the part of a Member in the

exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further exercise
of any other right, power, or remedy. No amendment, or waiver of, or consent with respect
to, any provision of this Operating Agreement shall be effective unless it shall be in writing
and signed and delivered by the Members. All amendments shall require the approval of
a supermajority vote of the Membership Interests. . The rights and remedies herein
expressly provided are cumulative and not exclusive of any other rights or remedies which
a Member or the Company would otherwise have at law or in equity or otherwise.

17.8 Computations. = When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

17.9 Binding Effect. Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure to the benefit
of the Members and their respective successors and assigns.

17.10 Limitation on Benefits of this Operating Agreement. Subject to

Section 8, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that the
covenants, undertakings, and agreements set forth in this Operating Agreement shall be
solely for the benefit of, and shall be enforceable only by, the Members (or their respective
successors and assigns as permitted hereunder) and the Company.

17.11 Captions. Section captions used in this Operating Agreement are for
convenience only and shall not affect the construction of this Operating Agreement.

17.12 Governing Law. This Operating Agreement is a contract made under
and governed by the laws of the State of Alaska. All obligations and rights of the parties
stated herein shall be in addition to, and not in limitation of, those provided by applicable
law.

17.13 Integration. This Operating Agreement (including the Exhibits
hereto) and the Articles of Organization represent the entire agreement between the
Members with respect to the transactions contemplated herein, and supersede all prior
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oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

17.14 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be deemed
to be an original and all of which counterparts taken together shall constitute but one and
the same instrument.” Signature and acknowledgment pages may be detached from the
counterparts and attached to a single copy of this Operating Agreement to form one
document.

17.15 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitied to
the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.

IN WITNESS WHEREOF, following adoption of this Operating Agreement by the
Members, the Members have executed this Operating Agreement as of the date first set

-20/7

BABETTE MILLER

Date:

CHAD REED

Date:
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oral or written agreements, commitments, or understandings with respect to the matters
provided for herein,

17.14 Counterparts. This Operating Agreement may be executed in any
nuimber of counterparts, each of which when so executed and delivered shall be deemed
to be an original and all of which counterparts taken together shall constitute but one and
the same instrument. Signature and acknowledgment pages may be detached from the
:ountarparts and attached to a single copy of this Operating Agreement to form one

ocument, '

17.15 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.

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

ANDRE STOIBER

Date:

BABETTE MILLER

Bk - & ~—

Date: b /22 7:: /=

CHAD REED

Date:
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oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

17.14 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be deemed
to be an original and all of which counterparts taken together shall constitute but one and
the same instrument. Signature and acknowledgment pages may be detached from the

counterparts and attached to a single copy of this Operating Agreement to form one
document.

17.15 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable Interpretation or construction of any term or provision hereof
under any rule or law.

IN WITNESS WHEREOF, following adoption of this Operating Agreement by the

Members, the Members have exscuted this Operating Agreement as of the date first set
forth above.

ANDRE STOIBER

Date:

BABETTE MILLER

Date:

T ol

Date: 6 / (lg/ | 17
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GREENER FIELDS, LLC

By: Dawn Morse

Its: Member-Manager
, & PET Aj ——

Date: 20 June 2(1.1-7

KEITH LOPEZ

Date:

KATHLEEN LAWRENCE

Date:

LARRY GREENSTEIN

Date:

Date:

SAM MILLER

Date:
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GREENER FIELDS, LLC
By: Dawn Morse
Its: Member-Manager

Date:

Ao Aony

Date: &~ 207177

KATHLEEN LAWRENCE

Date:

LARRY GREENSTEIN

Date:

MARK HA

Date-

SAM MILLER

Date:
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GREENER FIELDS, LLC
By: Dawn Morse
Its:  Member-Manager

Date:

KEITH LOPEZ

Date:

KATHLEEN LAWRENCE
Gt eert™

Date: ‘4/"/’ ?// Pl

LARRY GREENSTEIN

Date:

MARK HA

Date:

SAM MILLER

Date:
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GREENER FIELDS, LLC
By: Dawn Morse
Its: Member-Manager

Date:

KEITH LOPEZ

Date:

KATHLEEN LAWRENCE

Date:

LARRY Eensrem
Sé“‘""f }%/ /IW'Z«,@
———/2—0 /(7

MARK HA

Date:

SAM MILLER

Date:
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GREENER FIELDS, LLC
By: Dawn Morse
Its: Member-Manager

Date:

KEITH LOPEZ

Date:

KATHLEEN LAWRENCE

Date:

LARRY GREENSTEIN

Date:

g
Date:___& / 27 T/@ L7

SAM MILLER

Date:
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GREENER FIELDS, LLC
By: Dawn Morse
lts:  Member-Manager

Date:

KEITH LOPEZ

Date:

KATHLEEN LAWRENCE

Date:

LARRY GREENSTEIN

Date:

MARK HA

Date:

SAM MILLER

P s
o 6./20/2017

THIRD AMENDED AND RESTATED OPERATING AGREEMENT

OF BROKEN DIRT, LLC
507517\1100622328

PAGE 23 OF 26

AMCC

WAN 2 4 2027






MLUAM SCHNEIDER
2.8 £L

Date: 6/?2 /17
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EXHIBIT A
Members

Member Percentage Interests as of the date of this agreement are shown below:

Andre Stoiber 3.00%
Babette Miller 20.4%
Chad Reed 6.13%
Greener Fields, LLC 12.42%
Kathleen Lawrence 1.00%
Keith Lopez 6.81%
Larry Greenstein 5.38%
Mark Ha 11.73%
Samuel Miller 3.50%
William Schneider 29.63%
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EXHIBIT B
Dividend Schedule

(Corporation tax years run January 1 to January 1)

Dividend Schedule:

Tax Year 2016
1st Quarter 2017
2nd Quarter 2017
3rd Quarter 2017
4th Quarter 2017
Tax Year 2018
Tax Year 2019

(All subsequent tax years)

Dividends held back are retained eamnings, and shall be distributed to shareholders
upon a liquidation event.

Dividends are to be paid quarterly — 45 days after the close of the quarter.
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Broken Dirt, LLC

Membership Breakdown 1/21/2022

Name

ANDRE STOIBER
BABETTE MILLER
CHAD REED

Joe Edward Kaiser
JOHN CONNOLLY
Jonathan Hughes
KATHLEEN LAWRENCE
KEITH LOPEZ

KYLER DUNFORD
LARRY GREENSTEIN
SAMUEL MILLER
WILLIAM SCHNEIDER

Titles
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Manager, Member

3.90
15.29
459
12.34
7.55
3.00
0.95
8.36
3.87
10.27
490
2498
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THE STATE

Department of Commerce, Community,

OfA I AS I< A and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

May 20, 2022

Catalyst Retail, LLC
DBA: Catalyst Cannabis Company
Via email: will@catalystcannabisco.com

Re: Retail Marijuana Store license #31418

Dear applicant,

AMCO has reviewed the documents submitted for the proposed marijuana establishment license
referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is incomplete and
additional items are needed to complete the application. The additional items that need correction or
resubmittal are listed below—please be sure to read the entire letter. Please note that if the corrections
and/or additional documents submitted in response to this letter are not found to be complete, your
application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you will need to file a
new application and pay a new fee should you wish to continue pursuing licensure.

e Online Application

o Will, the online application was initiated incorrectly based on the ownership structure of
Catalyst Retail, LLC (the applicant of this license). Catalyst Retail, LLC's owner/member is
Broken Dirt, LLC. Then Broken Dirt, LLC is owned by several persons. Broken Dirt, LLC
needs to be listed in the Entity Officials section of the online application (along with its
members’ names).

o lhave rolled the application back to “new” status so you can go on your myAlaska, AMCO
— Marijuana Licensing to edit the online application and resubmit. When you resubmit the
online application, the system will generate an updated Public Notice; you will need this
updated Public Notice. The update does not affect your newspaper ad, but it does affect
your public, and local government and community council notices.

e MJ-00 Application Certifications
o Please correct the MJ-00 for each person listed below:
= Chad Reed, on page 3, please read the last two statements and initial the
appropriate box.
= John Connolly, on page 3, please read the last two statements and initial the
appropriate box.
=  William Schneider, on page 3, please read the last two statements and initial the
appropriate box.
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31418 Catalyst Cannabis Company

= Jonathan Hughes, your page 3 of this form is missing; it was not provided in the
packet. Please submit it.

MJ-02 Premises Diagram
o You have a bathroom in the second floor of the proposed retail marijuana store’s
restricted access area. No problem. But, please note on the diagram that the bathroom is
licensed premises but not restricted access area (because there should not be a camera
in the bathroom(s)) if they are used as bathroom(s)).

MJ-07 Public Notice Posting Affidavit
o Once you correct the online application as mentioned above, under Online Application,
you will need to (re)post the Public Notice at both the location of the proposed licensed
premises and another conspicuous location for 10 days.
o You will need to fill out a new MJ-07 for these postings and submit with your corrections
to me.

MJ-08 Local Government Notice Affidavit
o Once you correct the online application as mentioned above, under Online Application,
you will need to (re)notify the local government and the community council by providing
to them a copy of the updated Public Notice.
o You will need to fill out a new MJ-08 and submit with your corrections to me.

Fingerprint Card
o Will, each person listed below needs to submit fingerprint cards for criminal background

check—AS 17.38.200 & 3 AAC 306.055. The exception is if the person submitted
fingerprint cards within the last 12 months for a license, and | could not find that any one
of them has (but let me know if | am wrong). The fee for the background check for each
person is $48.25—this goes to Public Safety. Here is the list:

= William Schneider

= Jonatahn Hughes

= Kyler Dunford

= John Connolly

= Joe Kaiser

= Kathleen Lawrence

= larry Greenstein

= Samuel Miller

= Keith Lopez

= Chad Reed

= Babette Miller

= Andre Stoiber

o Do not email the cards. We need the originals. Let me know when the cards get mailed to

or dropped off at our office in Anchorage.

It is very important that you submit the above corrections and/or documents in a timely manner so that

AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter. That deadline is August 18, 2022.

Respectfully,





31418 Catalyst Cannabis Company

e S
/

Jane P. Sawyer, Regulations Specialist
For,

Joan M. Wilson, Director
marijuana.licensing@alaska.gov
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Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10114674

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS & PROFESSIONAL
LICENSING

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

ENTITY DETAILS

Name(s)
Type Name
Legal Name Catalyst Retail, LLC

Entity Type: Limited Liability Company
Entity #: 10114674
Status: Good Standing
AK Formed Date: 9/28/2019
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2023
Entity Mailing Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Entity Physical Address: 9900 OLD SEWARD HWY, UNIT 4, ANCHORAGE, AK 99515

Registered Agent

Agent Name: William Schneider
Registered Mailing Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Registered Physical Address: 6967 LASER DRIVE, ANCHORAGE, AK 99504

Officials

(JShow Former
AK Entity # Name Titles Owned
10034020 Broken Dirt LLC Member 100.00

Filed Documents

1 of2 5/19/2022, 3:37 PM
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Division of Corporations, Business and Professional Licensing

2 of 2

Date Filed
9/28/2019
9/28/2019
12/28/2020

Type
Creation Filing
Initial Report

Biennial Report

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10114674

Filing

Click to View
Click to View
Click to View

Certificate
Click to View

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

5/19/2022, 3:37 PM
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OPERATING AGREEMENT
OF CATALYST RETAIL, LLC

This OPERATING AGREEMENT OF CATALYST RETAIL LLC ("Operating
Agreement”) is entered into as of JANUARY 3, 2020 (the “Effective Date”), by BROKEN
DIRT LLC, as Member of CATALYST RETAIL LLC (the "Company").

WHEREAS, the Company was formed as a limited liability company under the
laws of the State of Alaska by the filing on September 28, 2019 of the Articles of
Organization in the office of the Alaska Commissioner of the Department of Commerce,
Community and Economic Development;

WHEREAS, the Members desire to execute this Operating Agreement to provide
for their respective rights, obligations, and duties with respect to the Company, and the
management and governance of the Company;

The undersigned have agreed to operate a limited liability company in
accordance with the terms and subject to the conditions set forth in this Operating
Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be
bound, agree as follows:

1 DEFINITIONS. Unless the context otherwise specifies or requires, the
terms in this Operating Agreement shall have the respective meanings assigned to them
in this definition section for all purposes of this Operating Agreement.

1.1 “Act” means the Alaska Revised Limited Liability Company Act,
AS 10.50.010, et seq., as amended, and unless the context otherwise requires,
applicable regulations promulgated thereunder.

1.2 “Additional Capital Contribution” means any Capital Contribution
made by any Member after the Initial Capital Contribution pursuant to Section 5.2.

1.3 “Articles of Organization” or “Articles” means the Articles of
Organization filed in accordance with the Act.

1.4  “Bankruptcy” means, and a Member shall be deemed “Bankrupt’
upon, (i) the entry of a decree or order for relief in an involuntary bankruptcy case where
the Member is the debtor; (ii) the appointment of a receiver, liquidator, assignee,
custodian, trustee, or other similar agent for the Member or for any substantial part of
the Member's assets or property; (iii) the ordering of the winding up or liquidation of the
Member's affairs; (iv) the filing with respect to the Member of a petition in any
involuntary bankruptcy case, which petition remains undismissed for a period of ninety
(90) days; (v) the commencement by the Member of a voluntary case under any
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bankruptcy, insolvency, or other similar law; (vi) the making by the Member of any
general assignment for the benefit of creditors without the consent of the remaining
Members; or (vii) the failure by the Member generally to pay its debts as such debts
become due if such failure has an adverse effect upon the Company.

1.5 “Capital Account’” means the separate account established and
maintained for each Member pursuant to Section 5.4.

1.6 “Capital Contribution” means any property or services, including
cash, rendered or contributed to the Company by or on behalf of a Member.

1.7 “Code” means the Internal Revenue Code, as in effect and
hereafter amended and applicable regulations thereunder. Any reference herein to a
specific section of the Code shall be deemed to include reference to any corresponding
provisions of future law.

1.8  “Company” means Catalyst Retail, LLC.

1.9  “Dissociation” means a Member’s written notice to the Company of
three (3) months, of his or her or its intention to cease residing in the State of Alaska; or
the remaining Members' determination that such Member is barred as a matter of
Alaska law from owning Membership Interests.

1.10 "Dollars" and "$" mean the lawful money of the United States.

1.11 "Effective Date" means the date of governmental or regulatory
approval of any required licensure of the corporations or business entities in which the
Company possesses shares or other ownership interests.

1.12 “GAAP” means generally accepted accounting principles set forth in
the opinions and pronouncements of the American Institute of Certified Public
Accountants’ Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other entity as may be in general use by significant
segments of the accounting profession.

1.13 “Initial Capital Contribution” means a Member's initial contribution of
capital as set forth in Section 5.1 and on Exhibit A attached hereto.

1.14 “Majority vote of the Membership Interests” or “majority of the
Membership Interests” means affirmative vote by more than 50% of the Membership
Interests entitled to vote.

1.15 “Member” or “Members” means the persons listed on the attached
Exhibit A and any other person or entity who shall in the future execute this Operating
Agreement pursuant to its provisions or applicable law.

OPERATING AGREEMENT

OF CATALYST RETAIL, LLC AMCC PAGE 2 OF 20
00892295.DOCX

JAN 2 4 2027





1.16 “Membership Interest” means the percentage ownership interest of
a Member in the Company.

1.17 “Operating Agreement” means this Second Amended and Restated
Operating Agreement, as amended or modified, together with all attached addenda,
exhibits, and schedules.

1.18 “Percentage Interest” means a Member's percentage share of
ownership of the Company, as shown on Exhibit A.

1.19 “Person” or “Persons” means any individual, corporation,
partnership, limited liability company, joint venture, trust, estate, or other entity or
organization.

1.20 “Supermajority vote of the Membership Interests” or “supermajority
of the Membership Interests” means affirmative vote by 70% or more of the Membership
Interests entitled to vote.

3 FORMATION, NAME, PLACE OF BUSINESS.
2.1  Formation of Company. The Members of the Company hereby:

2.1.1  Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Community and Economic
Development, Division of Corporations, Business and Professional Licensing;

212 Confirm and agree to their status as Members of the
Company;

2.1.3 [Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company;

2.1.4 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

2.2 Name of Company. The name of the Company shall be “Catalyst
Retail, LLC." The business of the Company may be conducted under any other name
permitted by the Act that is selected by the Members. [f the Company does business
under a name other than set forth in its Articles of Organization, then it shall execute,
file, and record any assumed or fictitious name certificates as required by law.
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2.3 Place of Business. The principal place of business of the Company
shall be 6967 Laser Drive, Anchorage, Alaska 99504. The Members may change the
principal place of business to such other place within the United States as the Members
may determine from time to time. The Members may establish and maintain other
offices and additional places of business of the Company in or outside the State of
Alaska.

2.4 Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is William Schneider, 6967 Laser Drive,
Anchorage, Alaska 99504.

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

3. PURPOSES AND POWERS OF COMPANY.

3.1 Purpose. The Company is organized to conduct any or all lawful
affairs for which a limited liability company is organized under AS 10.50.

3.2 Powers. The Company shall have the power to do any and all
lawful acts for the furtherance of the purposes of the Company and this Operating
Agreement.

4, TERM. The Company commenced when the Articles of Organization were
delivered to the Department of Commerce, Community and Economic Development,
Division of Corporations, Business and Professional Licensing. The Company shall
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with
the provisions of this Operating Agreement or the Act.

5. CAPITAL.

5.1 |Initial Capital Contributions of the Members. Upon execution of this
Operating Agreement, each Member will or has contributed to the Company the types
and amounts of Initial Capital Contribution set forth in the attached Exhibit A.

5.2 Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital
Contribution. The Percentage Interest of the Members shall be adjusted to reflect any
Additional Capital Contribution when it is made. No Member shall be required to
contribute any additional capital to the Company and no Member shall have any
personal liability for any Additional Capital Contribution to the Company unless
expressly assumed in writing.
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5.3 Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon supermajority vote of the Members, any Member may make any of
the contributions referenced in this Section 5 in kind, or through services (“Sweat
Equity”); provided, however, that such in kind or Sweat Equity Capital Contributions or
Additional Capital Contributions shall be valued as agreed by a supermajority vote of
the Members and shall also be made subject to the terms of any definitive agreement(s)
regarding the purchase of the applicable Membership Interests.

54 Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6.1, and (iii) decreased by any distributions made from the
Company to the Member.

5.5 No Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

5.6 Loans. Subject to AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as all Members agree. Any such approved advances or
loans shall not result in any increase in the amount of such Member’s Capital Account
or entitle such Member to any increase in its Percentage Interest. The amounts of such
advances or loans shall be a debt of the Company and shall be payable or collectible
only out of the Company’s assets in accordance with terms and conditions agreed upon
by all Members.

5.7 Liability of Members. Except as otherwise provided in the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and
none of the Members shall be obligated personally for any such debt, obligation, or
liability solely by reason of being a Member. The failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its
business or affairs under the Act or this Operating Agreement shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

5.8 Return of Capital. No Member shall have the right to demand or to
receive the return of all or any part of his, her, or its Capital Account or Capital
Contributions to the Company except upon the consent of all Members, upon the
dissolution of the Company, or as may be specifically provided in this Operating
Agreement.

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
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1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE
OFFERED OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR
APPLICABLE STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO
CERTAIN VOTING AND GOVERNANCE PROVISIONS, RESTRICTIONS ON
TRANSFER, AND OTHER TERMS AND CONDITIONS SET FORTH IN THIS
OPERATING AGREEMENT.

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1  Allocation of Net Income or Net Loss. The net income or net loss,
other items of income, gains, losses, deductions, and credits, and the taxable income,
gains, losses, deductions, and credits of the Company, if any, for each fiscal year or
portion thereof shall be allocated to the Members in proportion to their Percentage
Interests or, from time to time, as the Members may agree to a different or special
allocation.

6.2  Allocation of Income and Loss With Respect to Company Interests
Transferred. If any Membership Interest is transferred during any fiscal year, the net
income or net loss and other items referred to herein attributable to such Membership
Interest for such fiscal year shall be allocated between the transferor and the transferee
as of the date of the transfer.

6.3  Distributions. Distributions to Members may be made at such times
and in such amounts as determined by the Members. Distributions shall be made to
Members in proportion to their Percentage Interests. Distributions may be made in
cash.

7. MANAGEMENT.

7.1  Management of the Company. The Members have the exclusive
right to manage the Company’s business. Accordingly, except as otherwise specifically
limited in this Operating Agreement or under applicable law, the Members shall: (i)
manage the affairs and business of the Company; (ii) exercise the authority and powers
granted to the Company; and (iii) otherwise act in all other matters on behalf of the
Company.

7.2 Member's Representatives. Each Member that is an entity other
than an individual shall designate a representative or representatives who shall have
authority to represent the Member at all meetings of Members and vote on behalf of the
Member. A Member shall provide written notice of any change in the designation of the
Member’s Representative to all other Members. Broken Dirt, LLC’s Representative is its
Manager. Broken Dirt LLC’s Representative is authorized to execute all documents and
take all actions on behalf of the Company. The signature of Broken Dirt's Manager shall
constitute the signature of the Company and shall be binding upon the Company.
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8. MEMBERS.
8.1  Members. The Members of the Company are listed on Exhibit A.

8.2 Meetings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called by fifty percent (50%) of the
Percentage Interests. Meetings shall be held at the principal place of business of the
Company or as designated in the notice or waivers of notice of the meeting.

8.2.1 Notice. Notice of any meeting of the Members shall be
given no fewer than five (5) days and no more than thirty (30) days prior to the date of
the meeting. Notices shall be delivered in the manner set forth in Section 17.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of notice of such meeting, except
where a Member attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

8.22 Quorum. The holders of a majority of the Percentage
Interests, present in person or represented by proxy, shall constitute a quorum for
transaction of business at any meeting of the Members. If the holders of less than a
majority of the Percentage Interests are present at said meeting, the holders of a
majority of the Percentage Interests present at the meeting may adjourn the meeting at
any time without further notice.

8.2.3 Manner of Acting. The act of the holders of a majority of
the Percentage Interests present at a meeting at which a quorum is present shall be the
act of the Members, unless the act of a greater number is required by statute, this
Operating Agreement, or the Articles.

8.3 Action Without Meeting. Unless specifically prohibited by the
Articles, any action required to be taken at a meeting of the Members may be taken
without a meeting if consent in writing, setting forth the action so taken, is signed by a
supermajority of the Members. Prompt notice of the taking of the action without a
meeting by less than unanimous consent shall be given in writing to those Members
who were entitled to vote but did not consent in writing.

8.4 Telephonic Meetings. The Members may participate in and act at
any meeting of Members through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in such meeting shall constitute attendance and
presence in person at the meeting of the person or persons so participating. The
Member, or whoever called for the meeting, shall ensure those Members attending
remotely have access to any written materials reviewed at the meeting.

8.5 Proxies. Each Member entitled to vote at a meeting of Members or
to express consent or dissent to action in writing without a meeting may authorize
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another person or persons to act for such Member by written proxy. Such proxy shall be
deposited at the principal offices of the Company not less than twenty-four (24) hours
before a meeting is held or action is taken. No proxy shall be valid after eleven
(11) months from the date of its execution, unless otherwise provided in the proxy.

8.6 Voting of Interests. Each Member shall be entitled to vote
according to his or her Membership Interest in the Company upon each matter
submitted to a vote of the holders thereof. Those Members holding a Membership
Interest as husband and wife shall designate one spouse to vote the entire Membership
Interest held by the husband and wife. Membership Interests held by tenants of the
entirety shall be voted as a single Membership Interest and may not be divided.

8.7 Other Activities of Members; Restrictions on Competition. A
Member, or any affiliate thereof, may have other business interests or may engage in
other business ventures of any nature or description whatsoever, whether currently
existing or hereafter created, and may compete, directly or indirectly, with the business
of the Company. No Member, or affiliate thereof, shall incur any liability to the Company
as a result of its pursuit of such other permitted business interests, ventures, and
competitive activity, and the Company shall not have any right to participate in such
other business ventures or to receive or share in any income or profits derived
therefrom.

9. INDEMNIFICATION.

9.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
person who is a Member, or other officer of the Company, and the person’s officers,
directors, partners, joint venturers, employees, or agents (individually, in each case, an
“Indemnitee”) to the fullest extent permitted by law, from and against any and all losses,
claims, demands, costs, damages, liabilities (joint or several), expenses of any nature
(including costs, attorneys’ fees and disbursements), judgments, fines, settlements, and
other amounts arising from any and all claims, demands, actions, suits, or proceedings,
whether civil, criminal, administrative, or investigative, in which the Indemnitee may be
involved or threatened to be involved, as a party or otherwise, arising out of or incidental
to the business or activities of or relating to the Company, regardless of whether the
Indemnitee continues to be a person who is a Member, or other officer of the Company,
or the person’s officers, directors, partners, joint venturers, employees, or agents, at the
time any such liability or expense is paid or incurred. However, this provision shall not
eliminate or limit the liability of an Indemnitee (i) for any breach of the Indemnitee’s duty
of loyalty to the Company or the Members, (ii) for acts or omissions which involve
intentional misconduct or a knowing violation of law, or (iii) for any transaction from
which the Indemnitee received any improper personal benefit.
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9.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall
be advanced by the Company prior to the final disposition of such claim, demand,
action, suit, or proceeding, upon receipt by the Company of an undertaking by or on
behalf of the Indemnitee to repay such amount, if it shall be determined in a judicial
proceeding or a binding arbitration that such Indemnitee is not entitled to be indemnified
as authorized in this Section 9.

9.3  Other Rights. The indemnification provided by this Section 9 shall
be in addition to any other rights to which an Indemnitee may be entitled under any
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to
an action in the Indemnitee’s capacity as a Member, or other officer of the Company, or
any affiliate thereof, and as to an action in another capacity, and shall continue as to an
Indemnitee who has ceased to serve in such capacity and shall inure to the benefit of
the heirs, successors, assigns, and legal representatives of the Indemnitee.

9.4 |nsurance. The Company may purchase and maintain insurance
on behalf of the Members and such other persons as the Members shall determine
against any liability that may be asserted against or expense that may be incurred by
such persons in connection with the offering of interests in the Company or the business
or activities of the Company, regardless of whether the Company would have the power
to indemnify such persons against such liability under the provisions of this Operating
Agreement.

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR.

10.1 Bank Accounts. To the extent reasonably practicable, all funds of
the Company shall be deposited in the Company’s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market
instruments, or other accounts as shall be designated by the Members from time to
time. The Members shall arrange for the appropriate conduct of such account or
accounts, or such other mechanisms for managing funds of the Company.

10.2 Books and Records. The Members shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax
returns of the Company for at least the most recent six (6) fiscal years. All Members
shall have access to the books and records at any reasonable time during regular
business hours and shall have the right to copy said records at such Member's
expense.

10.2.1 Where Maintained. The books, accounts, and records of
the Company at all times shall be maintained at the Company’s principal office or at
such other place authorized by the Members.
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10.2.2 Fiscal Year. The fiscal year of the Company for all
purposes shall be the calendar year. The Members shall have authority to change the
beginning and ending dates of the fiscal year.

10.3 Accounting Decisions. All decisions as to accounting matters shall
be made by the Members subject to the provisions herein.

10.4 Tax Matters Member. By a Majority Vote of the Members, the
Company may from time to time designate or remove a Tax Matter Member. The Tax
Matter Member shall be the designated person acting on behalf of the Company in
matters with the IRS.

10.5 Tax Elections. The Members shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
methods of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Members’ sole and absolute discretion.

10.6 Title to Company Property. All real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

11. TRANSFER AND CONVERSION OF MEMBERSHIP INTERESTS, AND
THE ADDITION, SUBSTITUTION, AND WITHDRAWAL OF MEMBERS.

11.1  Transfer of Company Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in
this Section 11 with respect to a Membership Interest, shall include any sale,
assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.
However, a “transfer” shall not include any pledge, mortgage, or hypothecation of or
granting of a security interest in a Membership Interest in connection with any financing
obtained on behalf of the Company.

11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of or any interest or rights in his or her Membership Interest or his or her Capital
Account without: (i) the express written consent of non-transferring Members then
holding a supermajority of the Membership Interests; or (ii) following the procedures
outlined in Section 11.2.5. Each Member acknowledges the reasonableness of this
prohibition in view of the relationship of the Members.
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11.2.2 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written consent of the non-
transferring Members then holding a supermajority of the Membership Interests; (ii) the
transferee agreeing to be bound by all the terms and conditions of the Articles and this
Operating Agreement; (iii) the transferee providing documentation satisfactory to the
Company that the transferee is a resident of the State of Alaska, and is otherwise
permitted to own the Membership Interests pursuant to applicable laws, including
without limitation, Title 3, Chapter 306 of the Alaska Administrative Code: and
(iv) receipt of any necessary regulatory approvals. Unless and until a transferee is
admitted as a substituted Member, the transferee shall have no right to exercise any of
the powers, rights, and privileges of a Member hereunder. A Member who has
transferred his or her Membership Interest shall cease to be a Member upon transfer of
the Member’s entire Membership Interest and thereafter shall have no further powers,
rights, and privileges as a Member hereunder except as provided in Section 9.

11.2.3 Dealing with Members. The Company, each Member, and
any other person or persons having business with the Company need deal only with
Members who are admitted as Members or as substituted Members of the Company,
and they shall not be required to deal with any other person by reason of transfer by a
Member, except as otherwise provided in this Operating Agreement. In the absence of
the substitution (as provided herein) of a Member for a transferring Member, any
payment to a Member or to a Member's successors or assigns shall acquit the
Company of all liability to any other persons who may be interested in such payment by
reason of an assignment by such Member.

11.2.4 No Right to Withdraw. No Member shall have any right to
resign or otherwise withdraw from the Company without the express written consent of
all the other Members.

11.2.5 Right of First Refusal. In the event that one Member wants
to transfer all or part of its Membership Interest in the Company, and in the absence of
the express written consent of non-transferring Members then holding a supermajority
of the Membership Interests, the transferring Member shall first make the Membership
Interest available to the other Member(s) in the manner set forth below in this
Section 11.2.5.

A. The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Interest to the remaining Member(s) for
the same price and upon the same terms as the proposed transfer to a person or entity
not a Member of the Company. The procedure for this right of first refusal shall be as
follows:

B. Prior to any proposed transfer of Membership Interest, the
transferring Member shall send each of the remaining Members a copy of the proposed
agreement between the transferring Member and the proposed transferee and notify the
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remaining Members of the transferring Member’s intention to enter such agreement and
make such transfer. The remaining Members shall each have the right, within thirty
(30) calendar days of receipt of such notice, to acquire the transferring Member’s
interest on the same terms as the proposed agreement.

C. If the remaining Member(s) do not acquire the interest of the
transferring Member, the transferring Member may then transfer his or her interest in the
Company to the person or entity named in the proposed agreement; provided that such
transfer is on the same terms and conditions and for the same price set forth in the
proposed agreement sent to the remaining Members.

11.3 Admission of Additional Members. The admission of additional
members to the Company through the sale, issuance, or other conveyance of
Membership Interest by the Company, is not considered a transfer of Membership
Interest under this Section 11. Subject to the terms of this Agreement, additional
Persons may be admitted as Members of the Company under this Section 11.3 at such
time and on such terms as may be deemed appropriate by a supermajority vote of the
Membership Interests. To be admitted as a Member, a Person shall agree in writing to
be bound by this Agreement and provide documentation satisfactory to the Company
that the transferee is a resident of the State of Alaska, and is otherwise permitted to own
the Membership Interests pursuant to applicable laws, including without limitation,
Title 3, Chapter 306 of the Alaska Administrative Code. The Members understand that,
in the event of the admission of a new member, the then existing Members’ Percentage
Interests shall be reduced pro rata in amounts that equal the amount of the new
member's Percentage Interest. Notwithstanding the foregoing, a Member shall have a
right of first refusal to purchase their pro rata share of the Company upon issuance of
additional membership interests, in order to maintain such Member's proportionate
Membership Interest

11.4 Buyout of Membership Interest. Notwithstanding the foregoing,
Original Member William Schneider may buy out up to fifty percent (50%) of the
membership interest of any other Member within five (5) years of the date of this
agreement for the amount of five (5) times the value of that interest at the time of the
Member’s Initial Contribution as listed in Exhibit A. Any distributions due for the quarter
in which the buyout transfer occurs will be adjusted pro rata for each member’s
membership interest.

12. DISSOCIATION.

12.1  Voluntary Dissociation Due to End of Alaska Residency. Any
Member who intends to end his/her Alaska residency shall have the right to Dissociate

from the Company with written notice given to the Members at least three (3) months in
advance of the date of Dissociation. In such case, Catalyst Retail, LLC shall have a
Right of First Refusal to purchase the Dissociating Member's Membership Interest,
according to the procedures set forth in Section 12.3. If Catalyst Retail, LLC decides
not to purchase the Dissociating Member's Membership Interest, the remaining
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Members shall automatically receive the Dissociating Member’s Percentage Interests,
divided proportionately among the remaining non-Dissociating Members, according to
each such non-Dissociating Member’'s Percentage Interest, and the Dissociating
Member’s Percentage Interest shall be reduced automatically to zero. The Dissociating
Member shall receive as compensation for his/her Dissociated Membership Interest,
cash in the amount of the Book Value of the membership interest, as defined below in
Section 15.

12.2 Mandatory Dissociation Due to Ineligibility to Hold Membership
Interests or Shares as a Matter of Alaska Law. A Member who is determined by the
Members in good faith to have committed any act or omission which renders such
Member ineligible to hold the Membership Interests as a matter of Alaska law, shall be
required to Dissociate from the Company. In such case, the remaining Members shall
automatically receive the Dissociating Member's Percentage Interests, divided
proportionately among the remaining non-Dissociating Members, according to each
such non-Dissociating Member's Percentage Interest, and the Dissociating Member's
Percentage Interest shall be reduced automatically to zero. The Dissociating Member
being forced to Dissociate shall receive no compensation in exchange for his/her
Dissociated Membership Interest, and shall forfeit his/her entire Member economic
interest in the Company retroactive to the date such Dissociating Member became
ineligible to hold the Membership Interests as a matter of Alaska law.

12.3 Right of First Refusal of Catalyst Retail, LLC. Upon notice of a
Dissociating Member’s intention to end his/her Alaska residency pursuant to Section
12.1, or the Members’ good faith determination that an event has occurred triggering
mandatory Dissociation of a Member under Section 12.2, the Members shall notify
Catalyst Retail, LLC of its right to offer to purchase the Dissociating Member’s
Membership Interest upon payment of the amount of the Book Value of the membership
interest, as defined below in Section 15. This right of first refusal shall expire on the
thirtieth (30"") day following the date the right of first refusal notice is transmitted by the
Company. At any time during this period, Catalyst Retail, LLC may accept the offer by
giving written notice to the Members of its acceptance and paying the purchase price for
such Dissociating Member’s Membership Interest in immediately available funds.

13. DEATH OR DISABILITY.

13.1 Upon the death or disability of any Member, the remaining
Members shall have the right either to purchase the Membership Interest of the
deceased or disabled Member (“Estate Interest’), or to terminate and liquidate the
Company business. If the remaining Members elect to purchase the Estate Interest,
they shall serve notice in writing of such election, within 60 days after the occurrence of
the death or disability that created the option to purchase. Notice under this Section 13,
shall, as applicable, be served upon the following people: (1) the decedent’s spouse;
(2) the decedent’s personal representative; (3) the disabled Member, if not declared
legally incapacitated; or (4) the guardian for the disabled Member, if one has been
appointed.
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13.2 If the remaining Members elect to purchase the Estate Interest, the
purchase price shall be Book Value, as defined below in Section 15.

13.3 If the remaining Members do not elect to purchase the Estate
Interest as of the sixtieth (60") day following notice of the occurrence of the death or
disability, the Company shall immediately be dissolved pursuant to Section 16 without
further action of the Members.

14. BANKRUPTCY.

14.1 In the event of the Bankruptcy of a Member, the non-Bankrupt
Members shall have the right to purchase the Membership Interest of the Member in
Bankruptcy, or elect to dissolve the Company in accordance with Section 16. If the non-
Bankrupt Members elect to purchase the Membership Interest of the Member in
Bankruptcy, they shall serve notice in writing of such election upon the Member in
Bankruptcy, within thirty (30) days after the occurrence of the event of Bankruptcy.

14.2 If the non-Bankrupt Members elect to purchase the Membership
Interest of the Member in Bankruptcy, the purchase price shall be Book Value, as
defined below in Section 15.

14.3 If the remaining Members do not elect to purchase the Membership
Interest of the Member in Bankruptcy as of the thirtieth (30%) day following the
occurrence of the event of Bankruptcy, the Company shall immediately be dissolved
pursuant to Section 16 without further action of the Members.

156. BOOK VALUE.

15.1 The term “Book Value” means the book value, computed in
accordance with GAAP, of a Member's Percentage Interest in the Company as of the
end of the last full taxable year immediately preceding the year in which the event giving
rise to the need for valuation occurred. Notwithstanding anything contained in this
Agreement to the contrary, the computation of Book Value shall be subject to the
following provisions:

15.1.1 Book Value shall not include any proceeds collected or
collectible by the Company under any policy or policies of life or disability insurance
insuring the life or disability of a Member, as a result of the death or disability of a
Member.

15.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”)
of the Company other than the aggregate dollar amount for any of those Intangible
Assets appearing on the most recent balance sheet of the Company prior to the date on
which Book Value is to be determined.
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15.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

15.1.4 No adjustment shall be made to Book Value as a result of
any event occurring subsequent to the date as of which Book Value is to be determined.

15.1.5 Anything contained in this Agreement to the contrary
notwithstanding, Book Value shall be calculated for the purposes of this Agreement on
an accrual basis even if the Company shall have used a different accounting method for
that or any prior period.

15.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a supermajority vote of the Membership Interests, then the Members or
shall select the appropriate accountants to determine Book Value of the Company.

16. DISSOLUTION, LIQUIDATION, AND TERMINATION.

16.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following
events:

16.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

16.1.2 The sale or other disposition by the Company of all or
substantially all of the Company’s assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidences of indebtedness taken by the Company and
the satisfaction of contingent liabilities of the Company in connection with such other
disposition (unless the Members shall elect to distribute such indebtedness to the
Members in liquidation);

16.1.3 The Bankruptcy, dissolution, or liquidation of a Member, if
the remaining Members do not vote unanimously to continue the business of the
Company;

16.1.4 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.

16.2 Winding Up. Upon the dissolution of the Company, the Members or
shall wind up the Company'’s affairs and satisfy the Company’s liabilities. The Members
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period,
the Members shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Members shall notify all known
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creditors and claimants of the dissolution of the Company in accordance with the
provisions of the Act.

16.3 Final Distribution. The proceeds from the liquidation of the
Company shall be distributed as follows:

16.3.1 First, to creditors, including Members who are creditors,
until all of the Company’s debts and liabilities are paid and discharged (or provisions are
made for payment thereof); and

16.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

16.4 Distributions in _Kind. In connection with the termination and
liquidation of the Company, the Members shall attempt to sell all of the Company
property and assets. To the extent that property or assets are not sold, each Member
will receive his or her Percentage Interest of any distribution in kind. Any property or
assets distributed in kind upon liquidation of the Company shall be valued on the basis
of an independent appraisal or by unanimous agreement of the Members, and treated
as though the property or assets were sold and the cash proceeds distributed.

16.5 No Recourse Against Other Members. The Members shall look
solely to the assets of the Company for the return of their investment, and, if the
property remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return such investment, no Member shall have any recourse
against any other Member.

16.6 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
the contrary, any Member with a deficit in the Member’s Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member's Capital Account to zero.

16.7 Aricles of Dissolution. On completion of the distribution of
Company property and assets as provided herein, the Company is terminated, and the
Members (or such other person or persons as the Act may require or permit) shall file
articles of dissolution with the appropriate state agency, cancel any other filings made
pursuant to the Act, and take such other actions as may be necessary to terminate the
Company.

17. GENERAL PROVISIONS.

17.1  Compliance with Act. The Members agree not to take any action or
fail to take any action which, considered alone or in the aggregate with other actions or
events, would result in the termination of the Company under the Act.

OPERATING AGREEMENT

OF CATALYST RETAIL, LLC . ~ PAGE 16 OF 20
00892295.D0CX AMCO

JAN 2 4 207





17.2 Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.

17.3 Additional Actions and Documents. The Members agree to take or
cause to be taken such further actions, to execute, acknowledge, deliver, and file, or
cause to be executed, acknowledged, delivered, and filed, such further documents and
instruments, and to use best efforts to obtain such consents, as may be necessary or as
may be reasonably requested to fully effectuate the purposes, terms, and conditions of
this Operating Agreement, whether before, at, or after the closing of the transactions
contemplated by this Operating Agreement.

17.4 Notices. Any notice hereunder to any Member shall be in writing
and shall be effective when actually delivered at the address shown below or at such
other address as they may have designated by written notice received by the other
parties to this Operating Agreement.

If to: William Schneider, Manager
Broken Dirt, LLC
6967 Laser Dr.
Anchorage, AK 99504

17.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.

17.6 Survival. It is the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and
indemnities made in this Operating Agreement shall survive the execution and delivery
of this Operating Agreement.

17.7 Waiver and Amendments. No delay on the part of a Member in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further
exercise of any other right, power, or remedy. No amendment, or waiver of, or consent
with respect to, any provision of this Operating Agreement shall be effective unless it
shall be in writing and signed and delivered by the Members. All amendments shall
require the approval of a supermajority vote of the Membership Interests. . The rights
and remedies herein expressly provided are cumulative and not exclusive of any other
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rights or remedies which a Member or the Company would otherwise have at law or in
equity or otherwise.

17.8 Computations. When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

17.9 Binding Effect. = Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure to the
benefit of the Members and their respective successors and assigns.

17.10 Limitation on Benefits of this Operating Agreement. Subject to
Section 8, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that
the covenants, undertakings, and agreements set forth in this Operating Agreement
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their
respective successors and assigns as permitted hereunder) and the Company.

17.11 Captions. Section captions used in this Operating Agreement are
for convenience only and shall not affect the construction of this Operating Agreement.

17.12 Governing Law. This Operating Agreement is a contract made
under and governed by the laws of the State of Alaska. All obligations and rights of the
parties stated herein shall be in addition to, and not in limitation of, those provided by
applicable law.

17.13 Integration. This Operating Agreement (including the Exhibits
hereto) and the Articles of Organization represent the entire agreement between the
Members with respect to the transactions contemplated herein, and supersede all prior
oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

17.14 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which counterparts taken together shall constitute
but one and the same instrument. Signature and acknowledgment pages may be
detached from the counterparts and attached to a single copy of this Operating
Agreement to form one document.

17.15 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.
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IN WITNESS WHEREOF, following adoption of this Operating Agreement by the
Members, the Members have executed this Operating Agreement as of the date first set
forth above.

MEMBERS: Broken Dirt, LLC

By: /v/ z(ﬁ—“‘“"”” o

William Schneider
Its Member Representative
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EXHIBIT A

Members

Member Percentage Interests as of the date of this agreement are shown below:

Member Percent Interest
Broken Dirt, LLC 100%
OPERATING AGREEMENT
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Municipality of Anchorage

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

Office of the Municipal Clerk
Licensing

June 10, 2022

Marijuana Control Board

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

RE: Local Governing Body Action on State Marijuana License — Catalyst Retail, LLC DBA
Catalyst Cannabis Company #31418

Dear Ms. Wilson:

In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is protesting
the state marijuana establishment license #31418 for a marijuana retail facility, doing business
as Catalyst Cannabis Company.

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

The Municipal Clerk will provide written notification to you when all required approvals,

including final Assembly approval, have been obtained and this protest is lifted.

Cordially,

Mandy Honest
Business License Official

cc: Ryan Yelle, Current Planning
Catalyst Retail, LLC





Department of Commerce,

THE STATE

f Community,

0 .

A I ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

June 10, 2022

Catalyst Retail, LLC
DBA: Catalyst Cannabis Company
Via email: will@catalystcannabisco.com

Re: Application Status for License #31418 — Retail Marijuana Store
Dear Applicant:

Our staff has reviewed your application after receiving your application and required fees. Your application
documents appear to be in order, and it has been determined that your application is complete for purposes of 3
AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government, your community council if
your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any non-profit agencies
who have requested notification of applications. The local government has 60 days to protest the issuance of your
license or waive protest.

If you have not yet received all necessary approvals, such as a local license, conditional use permit, site plan review,
Fire Marshal approval, or Department of Environmental Conservation approval, you should continue to work with
those local or state agencies to get the requirements completed. We must also wait for the criminal history check
for each individual licensee based on your fingerprint card(s). Your application status in the application database will
be changed to “Complete” today.

Your application may be considered by the board while some approvals are still pending. However, your license will
not be finally issued and ready to operate until all necessary approvals are received and a preliminary inspection of
your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the June 29-30, 2022, board meeting for Marijuana Control Board
consideration. This date is subject to change. Any changes will be posted on our website, please check periodically
to see if the date has moved. The meeting agenda gets posted on our website 7 days before the board meeting.
Your appearance at the meeting in person, via Zoom, or telephonic is mandatory.

The Zoom Meeting information will be on the homepage of our website under MCB Board Meeting here:
https://www.commerce.alaska.gov/web/amco/

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Joar A L lopn

(
Joan M. Wilson, Director
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THE STATE Department of Commerce, Community,

ofALASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR MIKE DUNLEAVY 250 West 7 Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

June 10, 2022

Spenard Community Council
Attn: President or Chair
Via email: spenardcc@gmail.com; mielke.meg@gmail.com

Cc: info@communitycouncils.org
License Number: 31418
License Type: Retail Marijuana Store
Licensee: Catalyst Retail, LLC

Doing Business As: Catalyst Cannabis Company

Physical Address: 4707 Spenard Rd
Anchorage, AK 99517

Designated Licensee: | William Schneider

Phone Number: 907-205-1181
Email Address: will@catalystcannabisco.com
New Application 0 New Onsite Consumption Endorsement Application (Retail Only)

3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community
council or any nonprofit organization that has requested notification about pending applications for
marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above
application (application documents will be sent separately via ZendTo).

To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the objection within 30 days
of the date of this notice. We recommend that you contact the local government with jurisdiction over
the proposed premises to share objections you may have about the application.

This application is scheduled to be considered by the Marijuana Control Board at its April 13-14, 2022
meeting.

If you have any questions, please send them to marijuana.licensing@alaska.gov.

Sincerely,

Toar, A Wy Lo

Joan M. Wilson, Director
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