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Lacey Bass | Member | 50
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8/1/2016 Initial Report
8/11/2016 | Agent Change
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OPERATING AGREEMENT
OF
CALM N COLLECTIVE, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of the 23rd day of January, 2016 (the “Effective Date”), by and among each
of the persons listed on Exhibit A and executing this Agreement, or a counterpart
thereof, as Members of CALM N COLLECTIVE, LLC, an Alaska limited liability
company (the “Company’’).

Section |
Formation; Name and Office; Purpose

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

1.2.  Name and Known Place of Business. The Company shall be conducted under
the name of CALM N COLLECTIVE, LLC, and the known place of business of the
Company shall be at 15231 W. Parks Hwy., Houston, Alaska 99694, or such other place
as the Members may from time to time determine.

1.3.  Purpose. The purpose and business of this Company shall be to cultivate,
process, and manufacture marijuana and related products, and any other lawful purpose as
may be determined by the Members. The Company shall have the power to do any and all
acts and things necessary, appropriate, or incidental in furtherance of such purpose.

1.4.  Treatmentas a Partnership. Itis the intent of the Members that the Company
shall always be operated in a manner consistent with its treatment as a partnership for
federal income tax purposes, but that the Company shall not be operated or treated as a
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section 11
Definitions

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

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

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

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

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

“Event of Withdrawal means those events and circumstances listed in Section
10.50.220 and 10.50.225 of the Act provided, however, that following an Event of
Withdrawal described in Section 10.50.220 and 10.50.225(4) of the Act the Member shall
remain a Member until it ceases to exist as a legal entity.

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

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

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

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

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

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

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

“Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) Interest, (ii) right to inspect the Company’s books and records,
and (iii) right to participate in the management of and vote on matters coming before the
Company.

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

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

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

Section 111
Capital Contributions

3.1. Capital Contributions.

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

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

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

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

3.4. Salary or Interest. Except as otherwise expressly provided in Section V of
this Agreement, no Interest Holder shall receive any interest, salary, or drawing with
respect to his or her Capital Contributions or his or her Capital Account, or for services
rendered on behalf of the Company.

3.5. Member Loans. If the Members determine that the Company requires
additional capital to carry out the purposes of the Company, the Members shall have the
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right, but not the obligation, to make loans to the Company (a “Member Loan”). Such
Member Loans shall be made by the Members willing to make such Member Loans pro
rata based on their Percentage Interests unless the Members willing to make such Member
Loans agree otherwise.

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

Section IV
Distributions

4.1. Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Members. Distributions will be made to Interest Holders pro rata, in proportion to
their Percentage Interests. Notwithstanding the other provisions of this Section, all Cash
Flow for each Fiscal Year of the Company shall be distributed to the Interest Holders no
later than seventy-five (75) days after the end of such Fiscal Year.

4.2. General.

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

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

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

Section V
Management

5.1. Management. Subject to the rights under the Act or the provisions of this
Agreement to approve certain actions, the business and affairs of the Company shall be
managed exclusively by its Members. The Members shall direct, manage, and control the
business of the Company to the best of their ability and, subject only to those restrictions
set forth in the Act or this Agreement, shall have full and complete authority, power, and
discretion to make any and all decisions and to do any and all things which the Members
deem appropriate to accomplish the business and objectives of the Company. Each Member
agrees not to incur any liability on behalf of the other Members or otherwise enter into any
transaction or do anything which will subject the other Members to any liability, except in
all instances as contemplated hereby.

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

5.2.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Members may determine. The fact that a Member is directly
or indirectly affiliated or connected with any such person shall not prohibit dealing with
that Person;

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

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

5.2.4. Subject to approval by a Majority of the Members, to hold and own
any Company real and personal property in the name of the Company or others as provided
in this Agreement;

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

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

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

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

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

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

A Member may act by a duly authorized attorney-in-fact. Unless authorized to do
so by this Agreement, no Member, agent, or employee of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit, or to render it
liable for any purpose.
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5.3.  Actions Requiring Approval of the Members. In addition to those actions for
which this Agreement specifically requires the consent of the Members, the following
actions require approval by a Majority of the Members:

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

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

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

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

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

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

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

5.5.  Compensation and Expenses. The Company may enter into management or
employment contracts, under such terms and conditions and providing for such
compensation as shall be approved by the Members as provided herein, with one or more
Member or Interest Holders or Persons Affiliated with the Member or Interest Holders.
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5.6. Books and Records. At the expense of the Company, the Members shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Members shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:

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

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

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

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

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

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

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

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

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

5.9. Title to Company Property.

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

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

Section VI
Members

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

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

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

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

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

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

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

6.8. Manner of Acting. Unless otherwise provided in the Act, the Articles of
Organization, or this Agreement, the affirmative vote of a Majority of the Members at a
meeting at which a quorum is present shall be the act of the Members.
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6.9. Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such
proxy shall be filed with the Company before or at the time of its exercise. No proxy shall
be valid after eleven (11) months from the date of its execution, unless otherwise provided
in the proxy.

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

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

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

Section VII
Transfers and Withdrawals

7.1.  Transfers. Except as otherwise provided in this Section VII no Member may
Transfer all, or any portion of, or any interest or rights in, the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest
or rights in, any Interest without the prior written consent of the other Members, which
consent may be withheld in the Members’ sole and absolute discretion. Any sale or
foreclosure of a security interest will itself constitute a Transfer independent of the grant
of security. Each Member hereby acknowledges the reasonableness of this prohibition in
view of the purposes of the Company and the relationship of the Members. The Transfer
of any Membership Rights or Interests in violation of the prohibition contained in this
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Section 7.1 shall be deemed invalid, null, and void, and of no force or effect. Any Person
to whom Membership Rights or an Interest are attempted to be transferred in violation of
this Section 7.1 shall not be entitled to vote on matters coming before the Members,
participate in the management of the Company, act as an agent of the Company, receive
allocations or distributions from the Company, or have any other rights in or with respect
to the Membership Rights or Interest.

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

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

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

7.5.  Substitute Members. Notwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be admitted as a substitute Member upon the
written consent of a Majority of the non-transferring Members, which consent may be
withheld in the Members’ sole and absolute discretion.
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7.6.  Additional Members. The Company shall not issue additional Interests after
the date of formation of the Company without the written consent or approval of a Majority
of the Members, which consent may be withheld in the Members’ sole and absolute
discretion.

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

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

Section VIII
Dissolution and Termination

8.1. Dissolution.

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

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

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

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

8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last
remaining Member unless within ninety (90) days all assignees of Interests in the Company
consent in writing to admit at least one member to continue the business of the company.
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8.2. Continuation. An Event of Withdrawal with respect to a Member shall not
cause dissolution, and the Company shall automatically continue following such an Event
of Withdrawal.

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

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

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

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

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

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

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

Section IX
Other Interests of an Interest Holder

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

Section X
Indemnity

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

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

10.3. Other Sources. The indemnification provided for herein shall apply only in
the event, and to the extent that, the person is not entitled to indemnification, or other
payment, from any other source (including insurance), and the Company’s indemnity
obligations hereunder shall be in excess of any indemnification or other payment provided
by such other source.

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

Section XI
Miscellaneous

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

11.2. Bank Accounts. All funds of the Company shall be deposited in a bank
account or accounts opened in the Company’s name. The Members shall determine the
Institution or institutions at which the accounts will be opened and maintained, the types
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of accounts, and the Persons who will have authority with respect to the accounts and the
funds therein.

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

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

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

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

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

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

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

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

Section XII
Arbitration
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If the parties are unable to resolve any dispute arising out of this Agreement either
during or after its term informally, including the question as to whether any particular
matter is arbitrable, the parties agree to submit the matter to binding arbitration. In the
event the parties have not agreed upon an arbitrator within twenty (20) days after either
party has demanded arbitration, either party may file a demand for arbitration with an
Alaska regional office of the American Arbitration Association (“AAA”) and a single
arbitrator shall be appointed in accordance with the then existing Commercial Arbitration
Rules of the AAA. At all times during arbitration, the arbitrator shall consider that the
purpose of arbitration is to provide for the efficient and inexpensive resolution of disputes,
and the arbitrator shall limit discovery whenever appropriate to insure that this purpose is
pre-served. The dispute between the parties shall be submitted for determination within
sixty (60) days after the arbitrator has been selected. The decision of the arbitrator shall be
rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision
of the arbitrator shall be in writing and shall specify the factual and legal basis for the
decision. Upon stipulation of the parties, or upon a showing of good cause by either party,
the arbitrator may lengthen or shorten the time periods set forth herein for conducting the
hearing or for rendering a decision. The decision of the arbitrator shall be final and binding
upon the parties. Judgment to enforce the decision of the arbitrator, whether for legal or
equitable relief, may be entered in any court having jurisdiction thereof, and the parties
hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such
purpose. The arbitrator shall conduct all proceedings pursuant to the then existing
Commercial Arbitration Rules of the AAA, to the extent such rules are not inconsistent
with the provisions of this Article 11l. The AAA Uniform Rules of Procedure shall not
apply to any arbitration proceeding relating to the subject matter or terms of the documents.
In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as
determined by the arbitrator. Each of the parties shall keep all disputes and arbitration
proceedings strictly confidential, except for disclosures of information required by
applicable law or regulation.

Section XI11
Agreement of Spouses of Members

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

Section X1V
Representation

The parties hereby acknowledge that (i) JDW, LLC (the “Firm”) has represented
Calm N Collective, LLC in connection with the drafting of this Operating Agreement, (ii)
that each of the other parties has been advised to seek independent counsel in connection
with such matters, and (iii) that the Firm does not represent any Member individually either
directly or indirectly, but rather represents the Company. Payment of the Firm’s fees by
the Company shall not alter or amend any of the relationships.

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

Signatures of the Members follow on Page 21.
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest
Ronald Bass _Cash $ 1000.00 50.00%
Lacey Bass Cash $ 1000.00 50.00%
TOTAL $ 2000.00 100.00%
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EXHIBIT B
Tax Matters

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2.1. Profits.

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

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

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

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

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

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

2.3. Loss Limitations.

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

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

2.4.  Section 704(c) Allocations.

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

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

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

2.5.1. Company Minimum Gain Chargeback. Except as set forth in
Regulation Section 1.704-2()(2), (3), (4), and (5), if during any Fiscal Year there is a net
decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation
pursuant to this Section 1V, shall be specially allocated items of gross income and gain for
such taxable year (and, if necessary, succeeding taxable years) in an amount equal to that
Interest Holder’s share of the net decrease of Company Minimum Gain, computed in
accordance with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain
pursuant to this Subsection shall be made first from gain recognized from the disposition
of Company assets subject to Nonrecourse Liabilities to the extent of the Minimum Gain
attributable to those assets and, thereafter, from a pro rata portion of the Company’s other
items of income and gain for the taxable year. It is the intent of the parties hereto that any
allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under
Regulation Section 1.704-2(f).
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2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback. Except as
set forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net
decrease in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share
of that Member Nonrecourse Debt Minimum Gain (determined under Regulation Section
1.704-2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of
income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an
amount equal to that Interest Holder’s share of the net decrease in Member Nonrecourse
Debt Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

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

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

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

2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to each Interest Holder if the allocations contained in Section 2.4 had not been made.
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2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other items shall be calculated on a monthly, daily, or other basis permitted
under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred
in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attributable to such Interest for such period shall be divided and allocated
between the transferor and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company.

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

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

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

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

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

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

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

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

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

5 et 550 W 71 Avenue, Suite 1600
f,,./‘\, TR Anchorage. AK 98501
2 ainy v man'juana.Iicensing@alaska.gov

https l/www.oommerce.alaska.gov/web/amco
Phone: 907.268.0350

’

/ | Alaska Marijuana Control Board

o y " Cover Sheet for Marijuana Establishment Applications

P
"are oF A

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

|tems that are submitted without this page will be returned in the manner in which they were received.
Section 1 — Establishment Information

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

Licensee: Calm N Collective LLC l License Number: ‘ 10799 ;_|
License Type: Standard Marijuana Cultivation Facility

Doing Business As: CALM N COLLECTIVE

Physical Address: 13886 W Parks Hwy

City: Houston | State: ] AK | Zip Code: | 99694
Designated

Licensee:

Email Address: ronbasslennon@yahoo.com J

Section 2 - Attached Items

List all documents, payments, and other items that are being submitted along with this page.

‘—A'ttached Items:
1 calm N Collective Operating Agreement
2 Criminal History Background printout for Ronald Bass
3 Criminal History Background printout for Lacey Bass

OFFICE USE ONLY
Received Date: Payment Submitted Y/N: Transaction #.






THE STATE COR

ofAI ﬁ SI(Q FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

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

Wehbsite: Corporations.Alaska.gov

Limited Liability Company
nitial Blennial Report

Web-2/22/2016 4:23:28 PM

Entity Name: Calm N Collective LLC Registered Agent

Entity Number: 10035136 Name: Ronald Bass

Home Country: UNITED STATES Physical Address: 15231 W PARKS HWY,
HOUSTON, AK 99694

Home State/Province: ALASKA Mailing Address: PO BOX 520293, BIG LAKE, AK
99652-0293

Entity Physicai Address: 15231 W PARKS HWY, HOUSTON, AK 98684

Entity Mailing Address: PO BOX 520293, BIG LAKE , AK 99652-0293

Please include all officials. Check all titles that apply. Must use titles provided. Please list the names and addresses of the members

of the domestic limited liability company (LLC). There must be at least one member listed. |f the LLC is managed by a manager(s),
there must also be at least one manager listed. Please provide the name and address of each manager of the company. You must also
list the name and address of each person owning at least 5% interest in the company and the percentage of interest held by that person.

Name Address % Qwned Titles

Ronald Bass PO Box 520293, Big Lake, AK 50 Member
99652-0293

Lacey Bass PO Box 520293, Big Lake, AK 50 Member
99652-0293

ﬂAICS Code: 111998 - ALL OTHER MISCELLANEQOUS CROP FARMING
New NAICS Code (optional):

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the State of Alaska that the
information provided in this application is true and correct, and further certify that by submitting this electronic filing | am
contractually authorized by the Official(s) listed above to act on behalf of this entity.

Name: Deborah Burlinski

Entity #: 10035136 Page 1 of 1





THE STATE

" ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liabitity Company

1 - Entity Name
Legal Name: Caim N Collective LLC

2 - Purpose

For any lawful purpose.

3 - NAICS Code
111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent

Name: Ronald Bass
Mailing Address: PO Box 520293, Big Lake, AK 99652-0293
Physical Address: 15231 W Parks Hwy, Houston, AK 99694

5 - Entity Addresses
Mailing Address: PO Box 520293, Big Lake , AK 99652-0293
Physical Address: 15231 W Parks Hwy, Houston, AK 99694

6 - Management

The limited liability company is managed by its members.

AK Entity #: 10035136
Date Filed: 01/23/2016
State of Alaska, DCCED

Web-1/23/2016 11:48:20 AM

Page 1 of 2





= - Officials

Name Address % Owned Titles
Ronald Bass Organizer
Lacey Bass Organizer

Name of person completing this online application

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the
State of Alaska that the information provided in this application is true and correct, and further
certify that by submitting this electronic filing | am contractually authorized by the Official(s) listed
above to act on behalf of this entity.

Name: Rebecca Rein

Page 2 of 2





~_COR

/

P THE STAT S
> ¢ \ o of
~= "ALASKA
% . qurinu'nl of Commerce, ( ommunity and Fcononie Development
NS o Division of Corporations, Business and Professional Licensing
AL AR : - =
Corporations Section
State Office Building, 333 Willoughby Avenue, 9" Floor
PO Box 110806. Juneau, AK 99811-0806
Phone: (907) 465-2550 - Tax: (907) 465-2974
Email: corporationsia alaska 2oy
Website. Corporations. Alaska. Goy
Statement of Change
Domestic Limited Liability Company (AS 10.50)
This Statement of Change form for Registered Agents or Registered Agent Address Changes is only for
The Statement of Change will not be filed if the official signing this form does not match an official on
record for this entity and/or if your entity's biennial report is not current To verify your entity information on
plete and correct filings submitted to this office 1s approximately 10-15
AS 10 50.055-.065

Domestic Limited Liability Companies
record. go online to Corporations.Alaska.Gov, Search Corporations Database

Standard processing tme for com
business days. All filings are reviewed in the date order they are received
The information you submit is a public record and will be posted on the State's website

ry dissolution of the entity s authority to

Important:

s
— AS 10.50.408(a)(2).(3)

company
transact business in the State of Alaska.
(CORF)

[ $25 Nonrefundable Filing Fee

Per AS 10.50.055, each Domestic Limited Liability Company shail (must) continuously (without interruption)
maintain in this state (Alaska) a registered agent AND a registered office (with an Alaskan physical location

and an Alaskan mailing address) for the purpose of a reqistered agent's statutory requirements to receive
service of processes, notices, or demands required or permitted by law to be served upon the limited liability

Failure to meet registered agent requirements could result in involunta
For more registered agent information go to Corporations Alaska.Gov, Registered Agents FAQs

3 AAC 16 065(b)

AS 10.50.060(1)

Mail this form and the non-refundabie $25 filing fee in U.S. doliars to the letterhead address. Make the check
or money order payable to the State of Alaska, or use the attached credit card payment form

2. Fee:
3. Entity Information on Record with the State:
Entity Name. Calm N Collective LLC
Alaska Entity Number: 10035136
Domestic LLC Statement of Change 1 of 2

08-492 Rev 7/1/16





4.

PREVIOUS Registered Agent Information on Record with the State: AS 10.50 060(2), (4)

PREVIOUS Registered Agent Name: Ronald Bass
PREVIOUS Registered Agent Addresses
PHYSICAL Address: 15231 W Parks Hwy

Cityy Houston State. AK (mandatory) ZIP Code 99694

MAILING Address: PO Box 520293

cty Big Lake State: AK (mandatory) ZIP Code: 99652-0293
5. NEW Registered Agent Information to be Updated with the State: AS 10.06.080(3). (5)
NEW Registered Agent Name: Ronald Bass
NEW Registered Agent Addresses:
PHYSICAL Address. 13886 W. Parks Hwy.
City Houston State. AK (mandatory) ZIP Code. 99694
MAILING Addresss PO Box 520293
Cityy Big Lake State AK (mandatory) ZIP Code: 99652-0293
6. Authorization per Alaska Statute: AS 10.50.060(6)
The registered agent change was authorized by the company's manager, or, if the company is not managed
by a manager. by the members. Per AS 10.50.860. a imited liability company is to keep and make available
the record of the resolution.
7. Required Signature: AS 10.50.840

The Statement of Change must be signed by: a member (per AS 10.50.840.(a)(2)) or a manager (per AS
10.50 840(a)(1)) currently on record; or an attorney-in-fact (per AS 10 50.840(c)) Persons who sign documents

filed with the commussioner thal are known to the person (o be false in matenal respects are guilly of a class A
misdemeano

Signature ale %‘ Z /(p
Printed Name Ronald Bass
Title of Authorized Signer X Member (] Manager [J Attorney-in-fact

08-492 Rev 7/1/16 Domestic LLC Statement of Change 2 of 2






3\ THE STATE COR

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

Corporations Section ‘
State Office Building, 333 Willoughby Avenue, 9" Floor ‘
PO Box 110806. Juneau, AK 99811-0806
Phone: (907) 465-2550 - Fax: (907) 465-2974 =
Email: corporations@alaska.gov
Website: Corporations.Alaska. Gov
\
|

Contact Information

« Return this form with your filing
e This information may be used by the Division to assist with processing your attached filings
« This form will not be filed for record, or appear online

Entity Information Enter your entity information as it appears on this filing.
Entity Name: Calm N Collective LLC
AK Entity #: 10035136

Contact Person Whom may we contact with any questions or problems with this filing?
Company: Burlinski Law Office LLC
Contact: Deborah Burlinski, Attorney

.634.S. Bailey St., Ste 206
Mailing Address:

Palmer State: AK ZIP 99645
Phone: (907) 357-8786
Emait: deborah@burlinskilaw.com
Document Return Address Provide an address for the return of your filed documents.

[R Return my filings to the address provided ABOVE
[] Return my filings to this address provided BELOW

Company:

Contact:

Mailing Address:

08-561 Rev 7/14/16 Contact Information






Alaska Entity #10035136

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

Certificate of Organization

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

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

Calm N Collective LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective January 23, 2016.

AT,

Chris Hladick
Commissioner






Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development
Division of Corperations, Business and Professional Licensing
P.0. Box 110806, Juneau, Alaska: 99811-0806

This is to certify that

CALM N COLLECTIVE

PO BOX 520293 BIG LAKE AK 99652
owned by

CALM N COLLECTIVE LLC

is licensed by the department to conduct business for the period

February 01, 2016 through December 37, 2016
for the following line of business:

11 - Agriculture, Forestry, Fishing and Hunting

This license shall not be taken as permission to do business in the state without
having complied with the other requirements of the laws of the State or of the United States.

This license must be posted in 2 conspicuous place at the business location.
It is.not transferable or assignable.

ChrisHladick

1031636











Alcohol & Manjuana Central Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 88501

marijuana.licensing@alaska.gov

https://www.commerce.alaska.goviweb/amco

;‘ Alaska Marijuana Control Board Phone: 807.269.0350

'- Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

Bection 1 — Estabiishment mformation

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

Licensee: Caim N Collective LLC License Number: 10799

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | CALM N COLLECTIVE
Physicat Address: 13886 W. Parks Hwy. -f

| City: Houston State: AK Zip Code: | 98684
Designated
Licensee: ‘
Email Address: renbasslennon@yahoo.com ‘

-

Section 2 - Attached Items

List all documents, payments, and other items that are being submitted along with this page.

Attached Items: ‘:
2 MJ-00 Application Certifications for Ron Bass and Lacey Bass '
i
\
OFFICE USE ONLY
Received Date: Payment Submitted Y/N: Transaction # '






Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

P =%, Anchorage, AK 99501
#r-oCCEp L2

v/<- ) J ¢ mari uana.licensing@alaska.gov

< @ ) httgs:[{www.commerce.alaska‘gov[web{amco

pWARIUAN,

Phone: 907.269.0350
|

Alaska Marijuana Control Board

0 T A

w_g Form MIJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment information

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

[ ticensee: Calm N Collective LLC | ticense Number: 10799
License Type: Standard Marijuana Cultivation Facility

Doing Business As: |CALM N COLLECTIVE

Premises Address: 13886 W Parks Hwy

City: Houston i state: |ALASKA| ZIP: |99694

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Lacey Bass

Title: Licensee

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in E
another marijuana establishment license?

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

Ithplafn to apply for a Marijuana Manufacturing License and a Marijuana Retail License in
e future.

’—

[Form MJ-00] (rev 02/05/2016)

’

Pagelof3





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
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

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

©

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

NS

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

which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). U‘fg

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

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

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1)) j
have been listed on my online marijuana establishment license application. B

| certify that all proposed licensees have been listed on my application with the Division of Corporations. K)g

| certify that | understand that providing a false statement on this form, the online application, or any other form provided
by AMCO is grounds for denial of my application.
e e S (R T i
[Form MJ-00] (rev 02/05/2016) Page2of3






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
Phone: 907.269.0350

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 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 ] i
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:

{ certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. 5@

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 | have examined the online application and this form, including all accompanying schedules and
statements, and tothe best of my knowledge and belief find. them to be true, correct, and complete.

Bal\

Signature of licensee

1
Subscribed and sworn to before me this ‘6 day of &L(A‘)’Ltﬂf' , 20 ‘(o ;

h’otary Publil: in and for the State of Alaska.

22 ‘.FOI'FG'IC&%. My commission expires: O? {Oq /EQO [ 8
Notary Public-State of Alaska
=77 My Conm. Exwes (80421D

[Form M1-00] (rev 02/05/2016) Page3of3





Alcohal and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

£ Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | CALM N COLLECTIVE

Premises Address: (13886 W Parks Hwy

City: Houston State: |ALASKA| ZIP: 99694

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Ronald Bass

Title: Licensee

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in ' ."]

another marijuana establishment license?

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

| plan to apply for a Marijuana Manufacturing License and a Marijuana Retail License in
the future.

[Form MJ-00] (rev 02/05/2016) Pagelof3





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

Form MJ-00: Application Certifications

Phone: 907.269.0350

e e —— )

Section 4 - Certifications

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

Initials

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

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

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

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

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

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

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

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

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and-affiliates (as defined in 3 AAC 306.990(a)(1))
have been listed on my online marijuana establishment license application.

| certify that all proposed licensees have been listed on my application with the Division of Corporations.

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

[Form MJ-00] (rev 02/05/2016)
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Alcohol and Marijuana Control Office
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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 only the applicable statement: Initials

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

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

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

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

4

All marijuana establishment license applicants:
As an applicant for a marijuana establishment license, 1 declare under penaity of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including all accompanying schedules and
statements, and to the hest of my knowledge and belief find them to be true, correct, and complete.

/ |

Signature of licensee

{ 4 @Jq_(xu\n&-
Subscribed and sworn to before me this % day of % ,20 l (p .

4 TR

' 2] Wﬂ. Notafly Public in and Yor the State of Alaska.
Lo, Notary Public-State of Alaska / /
M5 " My Comm. Expres 08042018 My commission expires: Og OH / A01%

[Form MJ-00] (rev 02/05/2016) Page3of3
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o :// Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed. mailed, or hand-delivered to AMCO's main office.

Section 1 — Establishment Information

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

Licensee: Calm N Collective LLC License Number: 10799

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | CALM N COLLECTIVE

Physical Address: 13886 W. Parks Hwy. |

LCit_y: Houston l State: , AK J Zip Code: | 99694 |
' Designated ,

Licensee: !
i Email Address: ronbassiennon@yahoo.com

Section 2 — Attached Items

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems: ’

|
1 MJ-01 Marijuana Establishment Operating Plan |

OFFICE USE ONLY |
Received Date: Payment Submitted Y/N: Transaction #: ‘
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J
AN / Alaska Marijuana Control Board
e or > Form MJ-01: Marijuana Establishment Operating Plan

What is this form?

An operating plan is required for all marijuana establishment license applications. Applicants should review Title 17.38 of Alaska
Statutes and Chapter 306 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet
the requirements of those statutes and regulations. If your business has a formal operating plan, you may include a copy of that
operating plan with your application, but all fields of this form must still be completed per 3 AAC306.020(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:

e Security

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

e Wastedisposal

e Transportation and delivery of marijuana and marijuana products

e Signage andadvertising

e Control plan for persons under the age of 21

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 information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Calm N. Collective

Premises Address: | 13886 W. Parks Hwy.

City: Houston State: |ALASKA | ZIP: |99694

Mailing Address: PO Box 520293
City: Big Lake State: |ALASKA ZIP: [99652-0293

Primary Contact: Ronald Bass
Main Phone: (907) 775-0782 Cell Phone: | (907) 775-0782

Email: ronbasslennon@yahoo.com

[Form MJ-01] (rev 02/12/2016) Page1of19





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
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 2 - Security

Review the requirements under 3 AAC 306.710 — 3 AAC 306.720 and 3 AAC 306.755, and identify how the proposed premises will
meet the listed requirements.

Describe how the proposed premises will comply with each of the following:
Restricted Access Areas (3 AAC 306.710):

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

1. The cultivation facility including the front entrance way will be posted with signage indicating that itis a
“Restricted Access Area” and that “Unauthorized Access Is Prohibited.” Inside the cultivation facility each
entrance to any restricted access area will have a sign which indicates “Restricted Access Area — Visitors
Must Be Escorted”

2. The cultivation facility will have only three entrances and exits, one of which is an emergency exit only.
The entrances to the building and to the restricted cultivation areas will be secured with commercial steel
doors and frames. Appropriate and secure locking mechanisms will be installed on all entrances. Visitors
will be allowed access only from the front entrance. The restricted access areas can be opened by
authorized employeesonly.

(Continued on Supplement #1)

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

1. All visitors must check in at the main entrance. They must provide a valid photo 1.D. showing they are 21 or older. Valid
photo ID includes unexpired and unaltered state driver’s license, instructional permit, or |.D card issued by any state, D.C., or
Canadian Province or Territory, or an unaltered unexpired passport. No one under 21 will be permitted to enter the facility and if
they are under 21 they will be asked to leave the premises.

2. All visitor's full names, date and time of entry into the facility (and exit from the facility) and purpose for the visit will be entered
into the computer log. Each visitor will be issued a "Visitor" Badge to be worn at all times within the facility and the restricted
access areas. Visitors under 21 will not be permitted to enter the facility and will be asked to leave the premises. If a person
under 21 attempts to enter the facility and is asked to leave, an employee will be stationed at the front entrance to make sure the
person does leave the premises.

3. All visitors to restricted access areas will be escorted by an employee who will be wearing an identification badge with their
name and photo clearly visible. The employee will escort the visitors into the restricted access areas and remain with them at all
times while they are in restricted areas. No more than five visitors at a time will be escorted into restricted access areas by one

employee.

_—_——————
[Form MJ-01) (rev 02/12/2016) Page2of 19





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

~ Phone: 907.269.0350

J Alaska Marijuana Control Board

o/ Form MJ-01: Marijuana Establishment Operating Plan

Describe your recordkeeping of visitors who are escorted into restricted access areas:

All visitors' full names, date and time of entry into and exit from the cultivation facility, and purpose for their visit will be entered
into the computer log/file maintained for that purpose at the point of entry into the facility. An additional notation will be made if
the visitor is escorted into any restricted access area-including the name of the employee who escorted that person.

A list of facility vendors will be maintained so that employees know who they are and when they are expected to be at the facility.
When they arrive they will wear the Visitor badge and be escorted into restricted areas in the same manner as any other visitor.

The records regarding visitors will be maintained at the cultivation facility for a minimum of six months and after the six month
period they will be maintained for a minimum of four years with a backup at an off-site location.

Provide a copy of a sample identification badge to be displayed by each licensee, employee, or agent while on the premises:
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Form MJ-01: Marijuana Establishment Operating Plan

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

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

The lighting system will cover the perimeter of the cultivation facility including the main entrance
and all entrances to the building from sunset to sunrise. The lighting system wiil be sufficient so
that the 24 hour video surveillance system can clearly identify any persons entering or exiting the
premises within 20 feet. The lighting system will cover the front of the facility and any area not
in plain view from the front of the facility. The fixtures will be either high enough or covered with
a vandal proof covering so that they cannot be vandalized. The system will be maintained and
checked on a regular basis including replacement of any burned out bulbs/ fixtures.

An alarm system is required for all license types. Describe the security alarm system for the proposed premises:

The security alarm system will cover all exterior doors at the cultivation facility and will be armed when the
facility is closed for business. There are no windows in the facility. Additionally, the entrances to the facility
will be equipped with a motion detector. The system will notify senior management if a breach is detected.
The system will also alert senior management if any attempt is made to tamper with the alarm system. The
system will be equipped with alternate power source in the event of an outage.

Only Senior Management will have access to the security codes for the alarm system. The codes will be
changed when there is a personnel change. Employees will be trained regarding protocol for responding to
the alarm system. Detailed Records will be kept of all detected breaches so that these can be addressed
and prevented in the future.

The alarm system must be activated on all exterior doors and windows when the licensed premises is closed for business.
Describe how the security alarm system meets this requirement:

There will be two employees present for the clasing and opening of the business each day. When the business closes for
the day, they will follow the protocol for arming the intrusion detection security system covering the doors. The
employees will also make sure the exterior lighting system is turned on or set to be turned on at sunset and set the Motion
detector for the facility when locking up and leaving. Senior management will receive an automatic alert when the security
system is turned on each evening and turned off in the morning and they will check to make sure this has been done each
day. The video surveillance system is 24 hour and will be constantly running.

All employees responsible for setting the security systems will receive specific training regarding the systems.

[Form MJ-01] (rev 02/12/2016) Page4of 19
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Describe your policies and procedures for preventing diversion of marijuana or marijuana product:

A full background check will be performed for all employees to search for a history of theft related issues. Policies will be in
place for employee discipline for theft/diversion of product and/or funds including a no tolerance policy. Employees will
sign an agreement indicating that they understand the no tolerance policy of the business to diversion/theft. Employees
will sign an agreement that their pockets, backpacks, and any other closed container they bring to the workplace is subject
to search without a warrant as a condition of employment.

All Restricted Access area doors will be equipped to record the identity, date, and time any person enters the area. There
will be a hard count of the inventory twice a day-opening and closing - to detect any diverted product. Spot checking of
inventory and sales will be conducted periodically as well. Whenever marijuana is transported, the time, date, and
employees performing the transport will be recorded as required and no stops will be permitted during delivery of the
product. (Continued onSupplement #2)

Describe your policies and procedures for preventing loitering:

“No Loitering” signage will be posted on the outside at the front entrance to the cultivation facility so that it is visible from the
parking area.

All entrances to the facility will be closed and locked and inaccessibie to non-employees without access codes or keys at all
times.

All persons doing business at the facility will be requested to exit the parking area after completion of business.

Employees will not be permitted to socialize on the premises after work hours — Employees will be required to leave the premises
at the end of theirshift.

There will not be benches or chairs on the outside of the facility.

An employee will be required to patrol the premises of the facility at regular intervals to ensure no one is loitering on the property.
Adequate Lighting of the premises will aid in prevention of loitering

Describe your policies and procedures regarding the use of any additional security device, such as a motion detector, pressure
switch, and duress, panic, or hold-up alarm to enhance security of the proposed premises:

The Motion Detector system is activated at the close of business each day and remains on during the time the facility is closed. The
employees who activate the alarm system each day also activate the Motion Detector. In the event of a breach of the premises, the system
will notify senior management of the breach and it will be responded to promptly.

The security system also has panic buttons to be located near key employees work stations to notify police and senior management in the
event of an emergency at the facility during business hours. All employees will receive training regarding the panic button, when to use it
and how to react to an emergency situation. The training will include the following topics:

Opening and Closing Procedures

. What to do if a robbery occurs including what to expect and how to minimize danger to themselves and others.

. What to do after the robbery occurs.

. How to help the police-what to look for and remember.

How to communicate with Management and Police regarding the incident

How to assist victims

. How to react in hostage situations.

Personal security at home and office.

PN S WN =
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Describe your policies and procedures regarding the actions to be taken by a licensee, employee, or agent when any
automatic or electronic notification system alerts a local law enforcement agency of an unauthorized breach of security:

1) The manager on duty will respond to the scene immediately and prevent traffic into the area until law
enforcement arrives. 2) Follow the instructions of law enforcement and give them access to the facility as
necessary to investigate. 3) Secure the facility by changing the access codes/locks and keys as soon as
possible. 4) Determine the amount of loss if any. 5) Obtain and provide video surveillance and any other
evidence law enforcement requests. 6) Prepare a report regarding the incident to include a list of lost
inventory and any tracking information available for it. 7) Determining how the breach occurred and take
measures to make sure it doesn't reoccur. Analyze whether any employees violated policies and procedures
and if so take appropriate action to prevent such occurrence in the future. Determine whether the breach
was caused by a flaw in the security system or by a third party and if so, take steps to make sure it does not
occur again. 8) Report the breach and loss to the appropriate authorities and to the insurance company.

Video Surveillance (3 AAC 306.720):

All licensed marijuana establishments must meet minimum standards for surveillance equipment. Applicants should be able to
answer “Yes” to all items below.

Video surveillance and camera recording system covers the following areas of the premises: Yes No

Each restricted access area and each entrance to a restricted access area

Both the interior and exterior of each entrance to the facility £l
Each point of sale area |

Each video surveillance recording: Yes No
Is preserved for a minimum of 40 days, in a format that can be easily accessed for viewing F‘
Clearly and accurately displays the time and date B
Is archived in a format that does not permit alteration of the recorded image, so that the images n
can readily be authenticated

[Form mMJ-01] (rev 02/12/2016) Page 6 of 19
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won»@* Form MJ-01: Marijuana Establishment Operating Plan

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

1) Video cameras with at least a 640 x 470 pixels will be placed in fixed positions to cover each entrance to
the Cultivation Facility twenty feet or more from the actual entrance on the outside of each door at such a
height to show the clear identity of any person entering the facility. Video Cameras will be placed on the
inside of the facility to clearly identify anyone entering through the facility entrances. 2) A video camera will
also be directed at each entrance to all Restricted Access Areas (RAAs) both outside and inside the RAA
so that anyone entering a RAA can be easily identified. There will be additional video cameras placed inside
the RAAs both eye level and higher to provide a clear unobstructed view of any activity within the RAA and
to clearly identify any person within the RAA. 3) A video camera will cover each point of sale area at eye
level so that all persons transacting business at the cultivation facility will be easily identified.

(Continued on Supplement #3)

Describe the locked and secure area where video surveillance recording equipment and records will be housed and stored
and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an agent of the board:

The Video Surveillance recording equipment and records will be stored in a commercial grade
fireproof/waterproof/ tamper proof lockbox which will be mounted to the wall or floor in the
Manager's Office on the Second Flaor of the facility in such a manner as to make it impossible to
remove without triggering the alarm system. The lockbox combination will be available only to the
licensees, one additional Senior Management Employee, and to the security company monitoring
the security system for release to law enforcement or an agent of the Board if requested. Further,
the Manager’s Office will be securely locked when the Manager is not in the office.

Location of Surveillance Equipment and Video Surveillance Records: Yes No
Surveillance room or area is clearly defined on the premises diagram 2
Surveillance recording equipment and video surveillance records are housed in a designated, locked, &
and secure area or in a lock box, cabinet, closet or other secure area
Surveillance recording equipment access is limited to a marijuana establishment licensee or authorized ]

employee, and to law enforcement personnel including an agent of the board

Video surveillance records are stored off-site E_D_
e e

[Form MJ-01] (rev 02/12/2016) Page 7 of 19
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Business Records (3 AAC 306.755):

All licensed marijuana establishments must maintain, in a format that is readily understood by a reasonably prudent business
person, certain business records. Applicants should be able to answer “Yes” to all items below.

Business Records Maintained and Kept on the Licensed Premises: Yes No

All books and records necessary to fully account for each business transaction conducted under its license m

for the current year and three preceding calendar years; records for the last six months are maintained on
the marijuana establishment’s licensed premises; older records may be archived on or off-premises

A current employee list setting out the full name and marijuana handler permit number of each licensee, 2

employee, and agent who works at the marijuana establishment

The business contact information for vendors that maintain video surveillance systems and security alarm L

systems for the licensed premises

Records related to advertising and marketing B
A current diagram of the licensed premises including each restricted access area ]
A log recording the name, and date and time of entry of each visitor permitted into a restricted access ]
area

All records normally retained for tax purposes E
Accurate and comprehensive inventory tracking records that account for all marijuana inventory activity =

from seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a
consumer, to another marijuana establishment, or destroyed

Transportation records for marijuana and marijuana product as required under 3 AAC 306.750(f) ]

[Form M3-01] (rev 02/12/2016) PageBof19
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mE/ Form MJ-01: Marijuana Establishment Operating Plan

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

The records will be preserved in the following ways: 1) By Controlling accessibility according
to the sensitivity and content of the records; 2) By controlling ways the records are transferred
or sent to third parties; 3) By ensuring the records are kept in the best location for their
purpose, whether electronic or physical records; 4) by shredding or deleting the records in a
way that ensures the information cannot be captured elsewhere.

Electronic Records: The electronic records will be maintained on a secure server. Each
employee who maintains electronic records will be issued a unique identifier/password required
prior to access to electronic records. Records will be maintained and updated showing who
has responsibility for and access to the records and data. Passwords and identifiers will be
changed on a regular basis and as soon as an employee leaves employment. There will be an
electronic record regarding who entered the information into the system and who made
changes to any of the records. For records which should not be changed, encryption or a
digital signature will be required. All electronic records will be backed up on a regular basis
and duplicates maintained at an off site secure location. Senior Staff will monitor employees
regarding record maintenance on a regular basis.

Physical Records: Physical/paper records will be kept to a minimum. A procedure will be in
place so that paper records will be scanned and kept in digital files as soon as possible. A
backup copy of all digitized files will be kept in a secure location off site. Paper records which
are maintained at the site will be stored in a fireproof/waterproof safe. Backup power supply
will prevent loss of electricity and reduce risk of loss of data.

Strict control of any laptop computers will be maintained — only licensees and senior level
managers will be permitted to remove a laptop from the business premises. The date and time
the laptop left the premises and the date and time it was returned to the premises along with
the individual who transported the laptop will be recorded. Staff will be instructed to keep the
laptops secured at all times.

Staff will be provided with training so that the electronic and paper records are maintained
properly and securely. Disciplinary procedures will be in place for employees who fail to
maintain the security and accuracy of records.

[Form MJ-01] (rev 02/12/2016) Page9of 19
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Section 3 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirements under 3 AAC 306.730, and identify how the proposed establishment will meet the listed requirements.

All licensed marijuana establishments must use a marijuana inventory tracking system capable of sharing information with the
system the board implements 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 propagated from seed or cutting, through transfer to another
licensed marijuana establishment, or use in manufacturing a product, to a completed sale of marijuana or marijuana product, or
disposal of the harvest batch of marijuana or production lot of marijuana product.

Applicants should be able to answer “Yes” to all items below.

Marijuana Tracking and Weighing: Yes No

A marijuana inventory tracking system, capable of sharing information with the system the board g

implements to ensure tracking for the reasons listed above, will be used

All marijuana delivered to a marijuana establishment will be weighed on a scale certified in compliance a
with 3 AAC 306.745

Describe the marijuana tracking system that you plan to use and how you will ensure that it is capable of sharing
information with the system the board implements:

The cultivation facility will utilize the State’'s METRC software as the tracking software for the
Operations.

[Form MJ-01] (rev 02/12/2016) Page 10 of 19
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Section 4 - Employee Qualificationand Training

Review the requirements under 3 AAC 306.700, and identify how the proposed establishment will meet the listed requirements.

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

Applicants should be able to answer “Yes” to all items below.

Marijuana Hander Permit: Yes No

Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, | 5 l

tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or
visitor, shall obtain a marijuana handler permit from the board before being licensed or beginning
employment at the marijuana establishment

£ach licensee, employee, or agent who is required to have a marijuana handler permit shall keep that a

person’s marijuana handler permit card in that person’s immediate possession (or a valid copy on file on
the premises of a retail marijuana store, marijuana cultivation facility, or marijuana product
manufacturing facility) when on the licensed premises

Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that ]

that person’s marijuana handler permit card is valid and has not expired

Describe how your establishment will meet the requirements for employee qualifications and training:

Each employee will be subject to a background check in addition to any check required by the State to look for
possible problem areas to diminish the possibility of theft or issues which might affect employee safety.

Employees will be instructed and trained by a Manager regarding their job duties and will be tested on them prior to
starting work. The Manager and Employee will indicate in writing signed by each the topics that have been covered in
the training. Each employee will be evaluated every 6 months to make sure they are proficient in their area of work
and up to date regarding procedures. The Manager will assess the work performance of the employees as well and
any employee who is not following proper procedures will be warned and then dismissed if they continue to do so.
Each employee will be provided with any written materials generated by the Company regarding policies and
procedures and State Laws and Regulations. Employees will be trained regarding any new regulations and
requirements issued by the State/Board. Checklists regarding proper procedures will be posted at the employee’s
work areas.

(Continued on Supplement No. 4)
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Section 5 - Waste Disposal

Review the requirements under 3 AAC 306.740, and identify how the proposed establishment will meet the listed requirements.

Applicants should be able to answer “Yes” to the statement below.

Marijuana Waste Disposal: Yes No

The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory l B I

tracking system required under 3 AAC 306.730 before making the waste unusable and disposing of it

Describe how you will store, manage, and dispose of any solid or liquid waste, including wastewater generated during marijuana
cultivation, production, process, testing, or retail sales, in compliance with applicable federal, state, and local laws and regulations:

1) Solid Waste: When disposing of marijuana solid waste, the employee will deposit the waste into plastic garbage cans which will be
sealed. Each garbage can will be labelled with the batch tracking number so that the employee can track the waste and provide notice to the
Board at least three days prior to rendering the waste unusable and so that the final destination of the waste after it is rendered unusable can
be tracked. The garbage cans and solid waste material will be stored in a locked restricted area. After the three day notice period to the
Board, the employee(s) will render the solid waste unusable by crushing and grinding it and mixing it with an equal amount of topsoil.

After the solid waste has been made unusable, it will be picked up on a regular basis by a solid waste disposal company which has been
approved for disposal of this waste by applicable government regulators.

2. Liquid Waste: Liquid Waste Will be disposed of in the facility septic system. The Engineering Firm of Walden Construction Consuiting
and Engineering LLC conducted an inspection of the premises  and issued an evaluation and recommendation letter filed herewith. The
Septic System Walden proposes which is designed to handle the type of liquid waste expected to be produced at the facility will be installed.
In addition, neutralizing agents will be added to the liquid waste in the septic system to ensure no eutrophication occurs. The liquid waste will
be pumped on a regular basis by a liquid waste disposal company which has been approved for disposal of this waste by applicable
government regulators.

Storage and disposal of waste materials will meet all federal, state, and local laws and regulations.

Describe what material or materials you will mix with the ground marijuana waste to make it unusable:

Topsoil will be mixed with the ground marijuana waste in equal parts to make the marijuana
unusable.
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WALDEN Construction Consulting and Engineering, LLC
2422 W James T Cir, Wasilla, AK 994654

Subject: Site evaluation and recommendations

Mr. Bass,

| performed a site visit on 6/4/16 at 13886 W Parks Hwy. From local research of
adjacent properties, the soils are classified as GM soils with a rating of 250 resulting in
a 750sft needed. For longevity and chemical resistance, | would use a concrete tank
1,000-gallon septic tank. Your water usage is very minimal with just o standard half
bathroom for your shop and industrial three deep sink. This is well below the minimum
required 450 sft installation by ADEC three-bedroom minimum. Surface water (head
waters of Meadow Creek) is approximately 500 feet away from your existing gravel
pad edge. Minimum requirements are 100 feet away. Your well location is also more
than the required 100 feet away.

The attached sizing field gives you three options depending how the test hole results
locate ground water elevations. In my professional option there is no problem building o
sepfic system in this location, please call to schedule your test hole dig and my inspection
to then help us pick the correct absorption field for your site conditions.

For your concerns of eutrophication, we can place two monitor wells about 100 feet from
the septic location one near the south property line and the other about 100 feet
northwest away for a flowline grid. Then, perform for the first year quarterly
imonitoring of the ground water ofter our initial two baseline tests to see if there are any
changes. With the natural slow infiltration with GM soils | am confident the soils natural
filtration over 500 feet will not affect the surface stream and depending on the
elevation of the ground water we could do some other natural filtrations layers like an
additional 24" of sand layer.

Please contact me for any additional information as needed.

Sincerely,

osbort L Waldon SRR
Robert Walden /éoéu,z‘,’,é, W@M”’

Cell #907-354-6661
bob11walden@yahoo.com





Ron Bass
Address: 13886 W Parks Hwy
Legal: T18N R3W Sec 35 Lot D4

Minimums for site selection, actually size can be increased for longevity
Shop 450 sft three bedroom minimum
750 sft .6 soil factor for GM soils

Deep trench (most economical, need to check ground water 4' below bottom of trench)

L ED W sft Septic rock
58 6.5 2 750 28 CY
54 7 2 750 28 CY
50 7.5 2 750 28 CY
47 8 2 750 28 CY
44 8.5 2 750 28 CY
42¢ 9t 2 750 28 CY
39 9.5 2 750 28 CY
38 10 2 750 28 CY

Two paralell trenches could be used divide length by two.

Trench spacing = 2 * ED

Seepage Pit (Square pit with a 500 galllon perforated leach tank in the middle)

L=W ED factor sft Septic rock
31 6 4 750 217 CY
27 7 4 750 186 CY
23 8 4 750 163 CY
21 9 4 750 145 CY
19 10 4 750 130 CY
Shallow bed (high ground water option)
Field size L ED W sft Septic rock
3 runs of 6W 42 1 18 750 28 CY
4 runs of 6W 31 1 24 750 28 CY
4 runs of SW 38 1 20 750 28 CY

Prepared by: Robert L Walden

Walden Construction Consulting and Engineering, LLC

6/5/2016





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

“ARI-'MN‘
e’.,:c.\; N % Anchorage, AK 99501
\- ¢ marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
4 Phone: 907.269.0350

/ Alaska Marijuana Control Board
'morm* Form MJ-01: Marijuana Establishment Operating Plan

Marijuana waste must be rendered unusable for any purpose for which it was grown or produced before it leaves the marijuana
establishment. Describe the process or processes that you will use to make the marijuana plant waste unusable:

Prior to rendering the solid waste unusable, the Board will be given three days notice through
the tracking system following the procedures set out in Section 5, above. The solid marijuana
waste will then be crushed and mixed with an equal amount of topsoil. After it is rendered

unusable, a facility licensed to handle disposal of this type waste will pick it up for destruction.

The employee in charge will make sure the waste is properly tracked and recorded so that a
record will be kept of the final destination of each batch.

Disposal of Waste Materials will meet all Local, State, and Federal Requirements.

e —— e —— —————
[Form MJ-01] (rev 02/12/2016)
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

ref»/:/ Form MJ-01: Marijuana Establishment Operating Plan

Section 6 - Transportation and Delivery of Marijuana and Marijuana Products

Review the requirements under 3 AAC 306.750, and identify how the proposed establishment will meet the listed requirements.

Applicants should be able to answer “Yes” to all items below.

Marijuana Transportation: Yes No
The marijuana establishment from which a shipment of marijuana or marijuana product originates will ]
ensure that any individual transporting marijuana shall have a marijuana handler permit required under
3 AAC 306.700
The marijuana establishment that originates the transport of any marijuana or marijuana product will m

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

The marijuana establishment that originates the transport of any marijuana or marijuana product will &

ensure that a complete printed transport manifest on a form prescribed by the board must be kept with
the marijuana or marijuana product at all times during transport

During transport, any marijuana or marijuana product will be in a sealed package or container in a B

locked, safe, and secure storage compartment in the vehicle transporting the marijuana or marijuana
product, and the sealed package will not be opened during transport

Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana m

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

When the marijuana establishment receives marijuana or marijuana product from another licensed E [ "
marijuana establishment, the recipient of the shipment will use the marijuana inventory tracking system

to report the type, amount, and weight of marijuana or marijuana product received

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

[Form MJ-01] (rev 02/12/2016) Page 14 0f 19





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
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Alaska Marijuana Control Board

LQ/ Form MJ-01: Marijuana Establishment Operating Plan

Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment:

At the secure and sanitary packaging station, the marijuana will be packaged into one ounce and five
pound packages. No employee who is ill or who has open sores on their body will be allowed to work
inside the packaging area. The employees handling the packaging will change into scrubs with no
pockets prior to entering the packaging area. The employees will then scrub their hands and arms
and their outer clothing will be fanned free of debris prior to entering the packaging area to minimize
the possibility of bacteria or mold entering the packaging area. Employees will wear protective gear
including face masks, arm protectors, and gloves while packaging the product. The employees will
make sure no possible contaminant will be in or stored in the packaging area. The packaging area
will be sanitized daily and will meet all Federal and State Guidelines for safe handling of the product.

The Cannabis will be separated into batches according to the batch numbers assigned.

The product will be weighed by the employees using a State Certified Scale as required by 3AAC
306.730. The employees will determine the net weight of the contents of each package (not including
the packaging). The Cannabis will be separated into batches according to the batch numbers
assigned.

{Continued on Supplement No. 5)

Describe the type of locked, safe, and secure storage compartments that will be used in any vehicles transporting marijuana or
marijuana product:

The sealed and tamper proof shipping containers will be placed inside a safe inside the vehicle
which is affixed to the vehicle so that it cannot be readily removed and is not readily accessible
from inside the vehicle. Once the containers are placed inside the safe and it is locked, it will
not be opened until the transporter reaches the destination. No stops will be made by the
transporter on the way to the facility to which the product is being delivered. Only the
transporters, the licensees, and Senior Management will have access to the vehicle safe. In
the event an employee with the access information leaves employment, the code to the safe
will be changed immediately.

The transporter will have a marijuana handlers permit. A transport manifest will remain with
the marijuana at all times. The marijuana transported will be entered into the tracking system
to include the type, amount, weight, name of transporter, time of departure and expected
delivery, make, model, plate number of vehicle.
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s & / Alaska Marijuana Control Board
A/u:' Form MJ-01: Marijuana Establishment Operating Plan

®

&, .

ATeor
e

Section 7 - Signage and Advertising

Describe any signs that you intend to post on your establishment with your business name, including quantity and dimensions:

There will be one sign posted at the facility site with the business name. The one sign will be
located on the front outside of the facility stating the name of the business and depicting the
company logo, a copy of which is attached to this application. The sign will be the following
dimensions: 4 feet by 8 feet.

If you are not applying for a retail marijuana store license, you do not need to complete the rest of Section 7, including Page 17.

Restriction on advertising of marijuana and marijuana products (3 AAC 306.360):
All licensed retail marijuana stores must meet minimum standards for signage and advertising.

Applicants should be able to answer “Agree” to all items below.

No advertisement for marijuana or marijuana product will contain any statement or illustration that: Agree Disagree

is faise or misieading 2

Promotes excessive consumption E]

Represents that the use of marijuana has curative or therapeutic effects L

Depicts a person under the age of 21 consuming marijuana I

Includes an object or character, including a toy, a cartoon character, or any other depiction A

designed to appeal to a child or other person under the age of 21, that promotes consumption of

marijuana

SIS —== =i

[Form MJ-01] (rev 02/12/2016) Page16 0f 19










Alcohol and Marijuana Control Office
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/ Alaska Marijuana Control Board
'"sm»s* Form MJ-01: Marijuana Establishment Operating Plan

No advertisement for marijuana or marijuana product will be placed: Agree Disagree

Within one thousand 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

On or in a public transit vehicle or public transit shelter Il
On or in a publicly owned or operated property |
Within 1000 feet of a substance abuse or treatment facility . T"
On a campus for post-secondary education L’
Signage and Promotional Materials: Agree Disagree
| understand and agree to follow the limitations for signs under 3 AAC 306.360(a) u
The retail marijuana store will not use giveaway coupons as promotional materials, or conduct .

promotional activities such as games or competitions to encourage sale of marijuana or marijuana
products

All advertising for marijuana or any marijuana product will contain the warnings required under L]
3 AAC 306.360(e)

[Form MJ-01] (rev 02/12/2016) Page 17 of 19





Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

R =

TE/\}: Form MJ-01: Marijuana Establishment Operating Plan

Section 8 - Control Plan for Persons Under the Age of 21

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

All visitors must check in at the main entrance. They must provide a valid photo ID showing
they are 21 or older. Valid photo ID includes unexpired and unaltered state driver's license,
instructional permit, or |.D. card issued by any state, D.C., or Canadian Province or Territory,
or an unaltered unexpired passport. No one under 21 will be permitted to enter or remain on
the facility premises. All visitor's full names and date and time of entry into the facility (and
exit from the facility) will be entered into the computer log. Each visitor will be issued a
"Visitor" badge to be worn at all times within the facility and the restricted access areas.

Any persons under 21 will be asked to leave the premises and an employee will remain at the
front entrance until the underage person has left the premises to verify they are gone. In the
event they refuse to leave, law enforcement will be contacted to remove the underage person
from the premises.

Signage will be located in a conspicuous area near the main entrance indicating that no
person under 21 is permitted to enter or remain on the premises.

| declare under penalty of perjury that 1 have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

h‘\__ﬂ/_/
Sig ature ofllcensee
OANA D Barss
Printed name
Subscribed and sworn to before me this \00 day of @w%ﬁ' , 20 ‘ (0 ;
OFFICIAL SEAL '—ﬂ ] =
Marci Hawkins QAL p{m.ulém.{)

L ‘ b de NotarylPublic in and fof the State of Alaska.
My commission expires: OX '/O‘“f, /&01 8
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 8 - Control Plan for Persons Under the Age of 21

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

Al visitors must check in at the main entrance. They must provide a valid photo ID showing
they are 21 or older. Valid photo ID includes unexpired and unaltered state driver's license,
instructional permit, or |.D. card issued by any state, D.C., or Canadian Province or Territory,
or an unaltered unexpired passport. No one under 21 will be permitted to enter or remain on
the facility premises. All visitor's full names and date and time of entry into the facility (and
exit from the facility) will be entered into the computer log. Each visitor will be issued a
"Visitor" badge to be worn at all times within the facility and the restricted access areas.

Any persons under 21 will be asked to leave the premises and an employee will remain at the
front entrance until the underage person has left the premises to verify they are gone. In the
event they refuse to leave, law enforcement will be contacted to remove the underage person
from the premises.

Signage will be located in a conspicuous area near the main entrance indicating that no
person under 21 is permitted to enter or remain on the premises.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

JLoco) BN

Signatugof licensee

jacw Rass

Printed nanfe 4 ( l Ad_
Subscribed and sworn to before me this !% day of 1 , 20 [ (P s
A3, Naska

Notah Public in and for the State of Alaska.

My commission expires: OX /m/&o | ?
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Alcohol and Marijuana Control Office
Rl an 550 W 7 Avenue, Suite 1600
_,\‘.‘"j, T Anchorage, AK 99501

QE, E’ i Phone: 907 269.0350
: Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

{Additional Space as Needed):

SUPPLEMENT NUMBER 1:
3. Authorized employees having access to restricted access areas will be issued keys which wilf
be turned in each day prior to leaving the facility-the keys will be kept in a secure location —
access allowed by senior management and only. Accurate records regarding who is issued a
key will be maintained. The locks/ keys/codes will be changed upon an employee leaving
employment.

4. Alt openings, vents, and ducts at the facllity will be adequately secured with steel bars or
security screens.

5. A comprehensive video surveillance and lighting system will be in place which will enable
clear identification of all persons entering and exiting the premises, including restricted access
areas. The following areas will be covered by video surveillance 24 hours a day: All Restricted
Access Areas and entrances thereto; every entrance to the exterior of the premises-anyone
within twenty feet of an entrance will be covered by video and clearly identifiable; video
coverage inside will cover all entrances to the facility; each point of sale area: all areas where
cannabis is grown and cured and where it is destroyed will have a camera facing the primary
entrance door and cameras will cover the entire room so that there is an unobstructed view of
the activities within the room and any individuals within the room will be clearly identifiable.

6. No person will be admitted to the facility without proper photo identification, approval of the
employee in charge, and entry of the visitors name, date and time of entry (and exit), and reason
for their visit will be logged into the computer system. No one under 21 wilt be allowed to enter or
‘remain af the facility. All persons approved for entry into the restricted access areas will be
escorted by an authorized employee. No more than five visitors at a time will be escorted by an
employee into the restricted access areas.

7. There will be an employee at the point of entry at all times who will be present with any

visitors who are not entering the restricted access areas. Employees will be trained to
keep a visual on visitors to the facility and to notify a manager if they become unruly or
attempt to enter a restricted access area unauthorized and/or unescorted.

8. A security System will be in place to detect unauthorized intrusions when the facility is
closed. The Security System will cover all doors, . A routine/procedure will be in
place for notifying personnel and law enforcement if unauthorized entry into the

premises is attempted.

9. A backup power systern will be instailed in case of power failure to maintain ali systems
including the alarm systems.

————— - ———— —_———— »l
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'4rs9“/»5'“/ Form MIJ-01: Marijuana Establishment Operating Plan

(Additional Space as Needed):

SUPPLEMENT NUMBER 2:

Trash disposal will be monitored so that no product is diverted
in that manner. All debris including garbage cans will be kept
away from the building.

Employees will store any backpacks, purses, coats, lunches, etc.
in one designated area with monitored access during breaks and

\ at the close of business only. No personal items will be kept
near the work stations.

Computer codes and passwords, locks and keys and/or key codes
will be changed when an employee leaves employment.

Employees working with the product will change into uniforms
with no pockets while at the workplace to reduce the liklihood
of diversion.

All areas of the premises will be checked regularly to prevent
any attempt to hide inventory for later retrieval.

j The marijuana tracking system, video surveillance system, alarm,
monitoring of transportation of product, and lighting system
| required will also be utilized to prevent product diversion.

[Form Mi1-01] (rev 02/12/2016) Page 19 of 19
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/
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mawes”  Form MJ-01: Marijuana Establishment Operating Plan

(Additional Space as Needed):

‘ SUPPLEMENT NUMBER #3:

4. The following areas will be covered by video surveillance
24 hours per day: All Restricted Access Areas (RAAs), and
entrances thereto, every entrance to the exterior of the
premises-anyone within twenty feet of an entrance will be
covered by video and clearly identifiable on the video.
‘ Video coverage inside will cover all entrances to the
' facility, each point of sale area, all areas where cannibus
' is grown and cured and where it is destroyed will have a
camera facing the primary entrance door and cameras will
cover the entire room so that there is an unobstructed view
of the activities within the room and any individuals within
the room will be clearly identifiable on the camer and video.

|
|
x

5. The premises diagram submitted shows the planned location
of each video camera.
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o Form MJ-01: Marijuana Establishment Operating Plan

(Additional Space as Needed):

SUPPLEMENT NUMBER 4:

Cleanliness/Sanitation: Alf employees will be trained in hygiene practices at the facility
including washing of hands and wearing uniform, masks and gloves when necessary. The
importance of not being in the packaging area when ill or with open sores/injuries. Proper
disposal of the product will be taught to those employees working on disposal of by-product
including protective gear to be worn.

Safety: All employees will be trained in safety procedures including knowing the location of all
first aid kits and fire extinguishers. Emergency contact numbers will be provided and
employees will be trained in correct procedures to follow in the event of an emergency
including a robbery.

Security: All employees will be trained regarding appropriate security measures including the
following: 1) Correct verification of customers/visitors in compliance with State law 2) How to
detect problems/issues with visitors and how to correctly eject or refuse admittance to a
‘customer who is violating state law or is a safety threat and how to react in a robbery situation
3) Correct use of the alarm system including the panic button in case of a robbery or other
emergency; cameras and recording equipment; correct steps to take when opening and closing
the facility in order to prevent a break in. 4) Proper identification to verify the age of visitors and
to make sure no one under 21 years of age enters or remains on the premises.

Laws and Regulations: Since all employees will have a marijuana handler's permit they should
\be famitiar with the laws and regulations when they start work. The handler permit card must
be renewed every three years and records will be maintained regarding the expiration date of
employees cards to ensure they are not working with expired cards. Some areas covered by
the Handler's Classes will be reviewed again with the employees such as how to check |.Ds,
Logging in and Logging out Visitors to the facility and escorting of visitors to restricted areas,
Correct handling of the inventory, Safety and Security, and other critical areas.

No employee will begin work until they obtain a valid Marijuana Handler's Permit which will be
kept on their person at all times while at the facility. In addition, a copy of each permit will be
kept on file at the facility.

g s S |+
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9 Form MJ-01: Marijuana Establishment Operating Plan

= ===

(Additional Space as Needed):

SUPPLEMENT NUMBER 5:

After weighing, each package will be filled with the product The one ounce packages will be
sealed by the employees with the understanding that they will be ready for sale by the retailer
and will not be reopened after leaving the facility. The packages will not have any images or
other information which will target persons under 21. The employees will affix the tracking
label to each package (generated by the facility’s inventory tracking system). Each package
wiil be entered into the tracking system by the employee.
The employees shall also affix the following labelling to the one ounce packages which will not
be reopened by the retailer prior to sale:

1. *Marijuana has intoxicating effects and may be habit forming and addictive”

2. "Marijuana impairs concentration, coordination, and judgment. Do not operate a

vehicle or machinery under its influence.”

3. “There are health risks associated with consumption of marijuana”

4. "For use only by aduits twenty-one and oider. Keep out of the reach of children.”

5. "Marijuana should not be used by women who are pregnant or breast feeding”

The employees will affix the following labelling to Both the one ounce and the five pound
packages:

List of crop production aids including fertilizers and pesticides.

Name of the testing facility testing the marijuana and the results of the testing.
Name and license number of the cultivation facility.

The harvest batch Number assigned to the marijuana in the package.

The Net Weight of the conients of the packages.

A list of pesticides, fungicides, and herbicides used in cultivation.

The strain or strains of the product in the package.

NODWN =~

Prior to placing in the shipping container, the employees will weigh the marijuana packages to
be placed in the shipping container and record the net weight not including the shipping
container.

“
[Form MJ-01] (rev 02/12/2016) Page 19 of 19





Alcohol and Marijuana Control Office

N 550 W 7'" Avenue, Suite 1600
§ 4f‘°’cc.\,\ it r‘v% Anchorage, AK 99501
v/ - e marijuana.licensing@alaska.gov
} @ / https://www.commerce.alaska.gov/web/amco

| Phone: 907.269.0350

Alaska Marijuana Control Board.

m//s»/ Form MJ-01: Marijuana Establishment Operating Plan

(Additional Space as Needed):

SUPPLEMENT NUMBER 5-Continued:

Employees will then place the packaged, sealed, and labelled marijuana in a sealed,
tamper-proof container for shipping. The employees will affix two labels containing the
following information to the shipping container:

LABEL NO. 1:
1. The name of the testing facility that tested each batch in the container and the
testing results.

2. The cannabinoid potency of the marijuana including the low and high percentage
concentration of each strain that has occurred within the last three months.

3. The results of the microbial testing for each batch.

4. The residual solvent testing results.

5. A list of contaminants the marijuana was tested for set out in 3AAC
306.475(e)(4)(A)B)C) and a list of those contaminants it was not tested for.

6. A list of soil amendments, crop production aids, fertilizers, pesticides, herbicides,

fungicides used in the growing medium or piant for the Batch.

7. Name and license number of cultivation facility where marijuana grown.

8. Harvest batch number assigned to the marijuana in the container.

9. Net weight of contents of the shipping container, not including the container.

10. ldentification of the strain or strains contained in the package.

11. The date the product was packaged.

LABEL NO. 2

1. “Marijuana has intoxicating effects and may be habit forming and addictive”

2. “Marijuana impairs concentration, coordination, and judgment. Do not operate a
vehicle or machinery under its influence.”

3. “There are health risks associated with consumption of marijuana”

4. “For use only by adults twenty-one and older. Keep out of the reach of children.”
5. “Marijuana should not be used by women who are pregnant or breast feeding”

After preparing the marijuana for shipment in the sealed shipping container, the employees will
prepare a shipping manifest from the inventory tracking system which will travel with and
remain with the marijuana at all times during transport.

iIn the event the packaged marijuana is not sold immediately it will be stored securely and
arranged according to the date of packaging.
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Operating Plan Supplemental

Form MJ-04: Marijuana Cultivation Facility

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana cultivation facility license and must
accompany the Marijuana Establishment Operating Plan (Form MJ-01), per 3 AAC 306.020(b)(11). Applicants should review
Chapter 306: Article 4 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the
requirements of those regulations. If your business has a formal operating plan, you may include a copy of that operating plan with
your application, but all fields of this form must still be completed per 3 AAC 306.020 and 3 AAC 306.420(2).

What additional information is required for cultivation facilities?

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

® Prohibitions

e (Cultivation plan

¢ Odor control

® Testing procedure and protocols

e Security

This form must be submitted to AMCO’s main office before any marijuana cultivation facility 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: Calm N Collective License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: |CALM N COLLECTIVE

PremisesAddress: | 13886 W Parks Hwy

City: Houston State: |ALASKA| ZIP: 99694
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Section 2 - Prohibitions

Applicants should review 3 AAC 306.405 — 3 AAC 306.410 and be able to answer “Agree” to all items below.

The marijuana cultivation facility will not: Agree Disagree

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

Allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product
on its licenses premises or within 20 feet of the exterior of any building or outdoor cultivation facility

Treat or otherwise adulterate marijuna with any organic or nonorganic chemical or compound to alter the
color, appearance, weight, or odor of the marijuana :

Section 3 - Cultivation Plan
Review the requirements under 3 AAC 306.420, and identify how the proposed premises will meet the listed requirements.

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

The main floor of the facility will have two areas under cultivation; a veg area of approximately
560 sq ft, with dimensions of roughly 30" x 20" and a bloom area of approximately 2260 sq ft,
with dimensions of roughly 40' x 60'. The upstairs of the facility will have a mother room of
approximately 500 sq ft with dimensions of roughly 20" x 25'.

U= T G R TR WA s e
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Form MJ-04: Marijuana Cultivation Facility

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

The Cultivation Facility will use Pro-Mix Soil as a growing medium. Pro-Mix is specially
formulated with all natural ingredients, It contains an organic fertilizer that provides gradual
feeding to the plants.

Describe the marijuana cultivation facility’s fertilizers, chemicals, gases, and delivery systems, including carbon dioxide
management, to be used:

The facility will use carbon dioxide (CO2) as a gas distributed in the growing rooms by pressurized cylinders
of carbon dioxide. The gas is used to supply the plant roots and plant leaves with oxygen and carbon. The
parts per million (ppm) of carbon dioxide gas distributed to each growing room will be constantly
electronically monitored and set to turn on and off when the ppm concentration of CO2 gas falls below or
rises above a set concentrate. The facility will use hydrogen peroxide and chlorine bleach as cleaning agents.

The facility will use FloraNova Bloom and FloraNova Grow as fertilizers. The fertilizer will be added to the 50
gallon water tank which is part of the watering system and mixed with the water according to a schedule. This
fertilizer calls for 1/2 to 3 teaspoons per gallon of water from early flowering through harvest. The water
containing the fertilizer will be delivered through hoses hanging above the plants. More information about
FloraNova can be found at www.planetnatural.com/productfloranova-bloom/

Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

The cultivation facility will use hoses to irrigate plants.

Waste water that is not re-used will be drained into the facility's septic system which was
approved by an engineering firm to contain the type of waste water expected to be discarded
from this facility (See details in Operation Plan Section 5) A neutralizer will be added to the
septic system as well to eliminate the possibility of eutorphication.

A local septic pumping business licensed by local state and federal authorities to dispose of
this type waste will be utilized to remove the waste water.
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Describe the marijuana cultivation facility’s waste disposal arrangements:

All marijuana that does not meet testing requirements or the company's quality standards for whatever reason will be disposed of in
accordance with the company's disposal plan. All marijuana waste will be stored in a secured bin separate from all other products and
waste materials. Marijuana waste will be rendered unusable before departing the facility by grinding and incorporating the marijuana waste
with either non-compostable or compostable solid waste so that the resulting mixture is at least fifty percent (50%) non-marijuana waste.
Non-compostable solid wastes will include paper, plastic, cardboard, and soil. Compostable solid waste will include food, yard material,
and vegetable-based grease or oils. Management will log the final composition of the mixture in a disposal log, available to the MCB upon
request, and will ensure that the mixture is no more than fifty percent (50%) marijuana by volume before releasing it for disposal. The log
will include the type of waste, date of disposal, date it was rendered unusable, and date that it was picked up by the disposal company.The
company plans to dispose of the following marijuana waste: (1) waste from marijuana flowers, trim, and solid plant materials; (2) marijuana
that is identified as infected or fails to meet quality testing; (3) marijuana plant waste; (4) run off water from the plants during cultivation;
and (3) medium used for cultivation and root matter. Discarded solid waste marijuana will be stored in plastic garbage cans and marijuana
waste will be entered into metric tracking system. After the 3 day notice period to AMCO the waste will be crushed and mixed in equal
parts with topsoil or other food waste, or vegetable grease or oils. The garbage cans filled with unusable marijuana solid waste will be
picked up by a waste facility licensed by local, state, and federal authorities to handle this type waste material. Accurate records will be
kept in the inventory tracking system regarding the final disposition of the waste.

Section 4 - Odor Control

Review the requirements under 3 AAC 306.430, and identify how the proposed premises will meet the listed requirement.

Describe the odor control method(s) to be used and how the marijuana cultivation facility will ensure that any marijuana
at the facility does not emit an odor that is detectable by the public from outside the facility:

A charcoal filtration system will be used in all air exchange and ventilation systems within the
facility which will control the odor and prevent the public from detecting an odor from outside

the facility. Management and ownership will periodical check the perimeter of the property for
marijuana pungent smells to determine whether the filter needs to be changed.
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Section 5 - Testing Procedure and Protocols

Review the requirements under 3 AAC 306.455 and 3 AAC 306.465, and identify how the proposed premises will meet the listed
requirements.

Applicants should be able to answer “Agree” to the item below.

I understand and agree that: Agree Disagree

The board will or the director shall from time to time require the marijuana cultivation facility to provide

samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water for
random compliance checks

Describe the testing procedure and protocols the marijuana cultivation facility will follow:

There will be designated employees trained and authorized to take samples. After the
marijuana is harvested and separated into batches of individual strains, the employee will
collect a random sample of each batch in a sterile container using proper procedures to
ensure the sample is not contaminated. (A face mask, gloves, sterile collection device will be
utilized). The employee will sign a statement indicating the sample has been randomly
selected, a copy of which will be maintained in the facilities business records. The sample will
either be transported to the testing facility in the same manner wholesale and retail packages
are transported to other facilities, or a licensed testing facility will pick up the sample from the
facility. The batches from which the sample or samples are taken will be secured in a separate
location and preserved so that it maintains it's freshness and integrity. The batches tested
shall not be transferred to the packaging area and prepared for sale until the results of the
testing for the batch are received by the facility, the product batch will be quarantine until the
results are transmitted from the testing facility to the cultivation facility. The results of the
testing will be transferred to the labels as required and maintained in the facilities business
records.

The facility will transport all samples to the testing facility in compliance with the state
regulations and the company's transportation policies. Further, the Company will fully comply
with all requests from the MCB, including samples of growing medium, soil amendment,
fertilizer, crop production aid, pesticide, or water, and shall bear the full expense for complying
with such requests.
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Section 6 - Security

Review the requirements under 3 AAC 306.430 and 3 AAC 306.470 — 3 AAC 306.475, and identify how the proposed premises will
meet the listed requirements.

Applicants should be able to answer “Agree” to the two items below.

The marijuana cultivation facility applicant has: Agree Disagree

Read and understands and agrees to the packaging of marijuana requirements under 3 AAC 306.470
Read and understands and agrees to the labeling of marijuana requirements under 3 AAC 306.475

Restricted Access Area (3 AAC 306.430):
Yes No

Will the marijuana cultivation facility include outdoor production?

If “Yes”, describe the outdoor structure(s) or the expanse of open or clear ground fully enclosed by a physical barrier:
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Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility cannot be observed by the
public from outside the facility:

I

1AH of the walls and doors at the facility are solid metal-there are no windows. The pubiic will
* | not be able to see the marijuana from outside the facility. The marijuana will be loaded for
transportatlon in opaque packaging as required.

|
i
i

| certify that as a marijuana cultivation facility, | will submit monthly reports to the Department of Revenue and pay the
excise tax required under AS 43.61.010 and 43.61.020 on all marijuana sold or provided as a sample to a marljuana
establishment, as required under 3 AAC 306.480.

| deciare under penaity of perjury that | have examined this form, including a#l accompanying schedules and statements, and to the
best of my knowledge and belief find it to be true, correct, and complete.

Dacod Badd

Slgnaturé.eff ficensee

arff‘-‘: 2.1 i @Q&.S "-:

Subscribed and sworn to before me this

Printed namd Sk P\
i 5| day of %&pﬂk , 20 IKO

. OFFICIAL SEAL
~ Marci Hawkins
L= 1, Notay PuboStte of Alaska
§ 7 MyComm Expies 08104012

AR a2 e e

Ay .-)d‘MM\’\M(

el

Nota}y Public in and for the State of Alaska.

My commission expires: X '] o4 ! 201
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{Additional Space as Needed):

[Form MJ-04] (rev 02/05/2016) Page80f8






Alcohol and Marijuana Control Office

oW 550 W 7" Avenue, Suite 1600
6’0 e ,,cc.,, ‘:q,% Anchorage, AK 99501
3 ~J% marijuana.licensing@alaska.gov
, https://www.commerce.alaska.gov/web/amco

/ Phone: 907.269.0350

Alaska Marijuana Control Board
:CJ 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 new marijuana establishment license application, an applicant must give notice of the application to the
public by posting a copy of the application (produced by the board’s application website) 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 submitted to AMCO’s main office 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: Calm N Collective LLC License Number: 110799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | CALM N COLLECTIVE

Premises Address: | 13886 W Parks Hwy

City: Houston State: |ALASKA| ZIP: |99694

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 premi

awnone_1/1 2/l wsvue_2/2 /I

Other conspicuous location: M /g"‘}'@ /1 L:(("(‘ 7/ L\J/‘- {/

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

W

Signature of licensee J_(\/
Subscribed and sworn to before me this | E) day of ( ﬂ ggég 1) ﬁ ; l @ ;
irel Ravwhin —~| \\N&M
Marci Hawkins QAL

A ohdeic-StateofAlash Notaryl Public in and for the State of Alaska.
- My(:omm Emsosmmma (
My commission expires: O% U‘{ Qol g
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Form MIJ-08: Local Government Notice Affidavit

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 new marijuana establishment
license application, an applicant must give notice of the application to the public by submitting a copy of the application (produced
by the board’s application website) to the local government and any community council in the area of the proposed licensed
premises.

This form must be submitted to AMCO’s main office 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: Calm N Collective LLC License Number: {10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: (CALM N COLLECTIVE

Premises Address: 13886 W Parks Hwy

City: Houston State: |ALASKA | ZIP: |99694

Section 2 - Certification

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

City of Houston July 15, 2016

Local Government: Date Submitted:

Community Council: Date Submitted:
(Municipality of Anchorage and Matanuska-Susitna Borough only)

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and helief find it to be true, correct, and complete.

Siénature of licensee (B sz .
Subscribed and sworn to before me this i% day of , 20 &Q ;

o1\ mﬁmﬁw

- Notary Public-State of Alaska Notary Public in and for the State of Alaska.
My Comm. Expires 08/04/2018 ( { _
My commission expires: O\& o4 J3ot g
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/, Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCOQ's main office.

Section 1 - Establishment Information

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

Licensee: Calm N Collective LLC [ License Number: 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | CALM N COLLECTIVE 1

Physical Address: 13886 W. Parks Hwy. :
| City: Houston | state: [ Ak | Zip Cade: [ 99594 |

Designated

Licensee:

Email Address: ranbasslennon@yzahoc.com ;

Section 2 — Attached Itéms

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:
1 MJ-07 Public Notice Posting Affidavit
2 MJ-08 Local Government Notice Affidavit
3 MJ-09 Statement of Financial Interest (2) for Ron Bass and Lacey Bass

OFFICE USE ONLY

Received Date: l Payment Submitted Y/N: eransaction #






Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

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

Phone: 907.269.0350

What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) 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 or affiliate 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: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: |CALM N COLLECTIVE

Premises Address: | 13886 W Parks Hwy

City: Houston State: |ALASKA| ZIP: |99694

Section 2 - Individual information

Enter information for the individual licensee or affiliate.

Name: Ronald Bass
Title: Licensee
SSN:

[Form MI-09] (rev 02/12/2016)
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Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.
I declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best

of my knowledge and belief find it to be true, correct, and complete.

—, —

S(gnature of Iicensee/af"ﬂfﬁ

ke Q! g
Subscribed and sworn to before me this | O day of ) 20 ( LQ ;
&M%, OFFICIAL SEAL m&ﬂ«% M (1%

V‘-v 22 Moty Hawkins Nétarv Public in'and for the State of Alaska.
=t Public-State of Alaska
MYMWJBM My commission expires: @ {CM (&OI 8

B
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What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other
than a ficensee 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 or affiliate 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: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: |CALM N COLLECTIVE

Premises Address: | 13886 W Parks Hwy

City: Houston State: |ALASKA| ZIP: 99694

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Lacey Bass
Title: Licensee
SSN:

[Form MJ-09] (rev 02/12/2016) Page 1of2
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Section 3 - Certifications

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

| further certify that any ownership change shall be reported to the hoard as required under 3 AAC 306.040.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

i
Signaturﬁf licensee/affiliate

o "
Subscribed and sworn to before me this ‘% day of @lJ"CM , 20 “0 2

*i:.“ No:yw Hawkins Notary Public in and for the State of Alaska.
=+, Notay PutoStte of s
727 o g by [o14].
oo e My commission expires: OB od [0y
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License #10799
Initiating License Application
7/12/2016 6:44:59 PM

Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

10799

New

Standard Marijuana Cultivation Facility

CALM N COLLECTIVE
1031636

Ronald Bass
ronbasslennon@yahoo.com

Houston

61.603086, -149.763011

13886 W. Parks Hwy
Houston, AK 99694-0085
UNITED STATES

Owner #1 Affiliate #1
Licensee Type: Entity Licensee Type: Individual
Alaska Entity Number: 10035136 Name: Lacey Bass
Alaska Entity Name: Calm N Collective LLC ssN:
Phone Number: 907-775-0782 Date of Birth: 05/02/1988

Email Address:
Mailing Address:

ronbasslennon@yahoo.com

PO Box 520293
Big Lake, AK 99652-0293
UNITED STATES

Affiliate #2

Licensee Type:
Name:

SSN:

Date of Birth:
Phone Number:
Email Address:
Mailing Address:

Individual

Ronald Bass

06/16/1982

907-775-0782
ronbasslennon@yahoo.com

PO Box 520293
Big Lake, AK 99652-0293
UNITED STATES

Phone Number:
Email Address:
Mailing Address:

907-775-1120
ronbasslennon@yahoo.com

PO Box 520293
Big Lake, AK 99652-0293
UNITED STATES










COMMERCIAL LEASE AGREEMENT

This lease agreement is entered into on this .// day of MAY _ .2016, by and between:
Rodney W. Oliver , (hereinafter called “LESSOR™), whether one of more.

and___ Calm N Collective. LL.C . (hereinafter called “LESSEE”), whether one or more. For
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, LESSOR
and LESSEE do hereby covenant, contract and agree as follows:

1. PREMISES AND TE% LESSOR, hereby leases to {ESSEE for the term commencing on
the L day of ,2016 and endmg onthe 7" dayof 4 JUVE . 2018, (the
“TERM”) the following described premises in its present condmon located in the Matanuska
Susitna Borough, Alaska:

A one acre lot located in:
Township 18N Range 3W
Section 35 Lot D4
Parcel 54338

13886 W. Parks Highway
Houston, Alaska 99694-0085

(A diagram/description of the “PREMISES or LEASED PREMISES” is attached hereto as
Addendum B).

2. RENEWAL: LESSEE and LESSOR may agree to extend or renew the lease, with any agreed
modifications, in a separate, signed document.

3. RENT: The LESSEE covenants to pay to LESSOR as Rent the sum of FOUR THOUSAND
DOLLARS ($4,000.00) per month, (hereinafter “the Rent™), in advance without demand on or
before the first day of each month at the office of the LESSOR.

The LESSEE shall pay the Rent when due and payable, without any setoff, deduction or prior
demand whatsoever. Any payment by LESSEE or acceptance by LESSOR of a lesser amount
than shall be due from LESSEE to LESSOR shall be treated as payment on account.

4. LATE CHARGES: LESSEE shall pay a late charge in the amount of twenty five dollars if
the rent is not paid within eight days after the due date to cover the extra expense involved in

handling late payments. This charge is in addition to any other rights or remedies of the
LESSOR.

5. CONDITION OF PREMISES; USE OF PREMISES: LESSOR agrees that LESSEE, upon
paying the rent and on performing all terms of this lease, shall peaceably enjoy the Leased
Premises during the term of this lease. By occupying the Leased Premises as a tenant, or
installing fixtures, facilities, or equipment or performing finished work, LESSEE shall be

Page | 1





deemed to have accepted the same and to have acknowledged that the Premises are in the
condition required by this lease.

LESSEE acknowledges that LESSEE has examined and knows the condition of the Leased
Premises, and has received the same in good order and repair, and agrees:

(a) To use these Leased Premises for See Addendum “A™

(b) To surrender the Leased Premises to LESSOR at the end of the Term or any renewals
without the necessity of any notice from either LESSOR or LESSEE to terminate the same.

(c) To surrender possession of these Leased Premises at the expiration of this lease
without further notice to quit, in as good condition as reasonable use will permit.

(d) To keep the Premises in good condition and repair at LESSEE’S own expense,
except repairs which are the duty of LESSOR.

(e) To perform, fully obey and comply with all ordinances, rules, regulations and laws of
all public authorities, boards and officers for the State of Alaska relating to the use of the
Premises.

(f) Not to use the Leased Premises for living quarters or residence.

LESSEE shall pay: any signs placed upon or about such Leased Premises shall, upon the end of
the Term of the lease or upon the earlier termination be removed by LESSEE, and LESSEE shall
repair any damage to the Leased Premises which shall be occasioned by reason of such removal.

7. FIXTURES AND TRADE FIXTURES. LESSEE shall make no changes. improvements
alterations, or additions to the Leased Premises unless such changes, improvements, alterations,
or additions are first approved in writing by LESSOR. LESSOR may not unreasonably withhold
approval. All improvements made by LESSEE to the Premises which are so attached to the
Premises that they cannot be removed without material injury to the Premises, shall become the
property of LESSOR upon installation.

Not later than the last day of the Term, LESSEE shall, at LESSEE’s expense, remove all of
LESSEE’s personal property and those improvements made by LESSEE which have not become
property of LESSOR, including trade fixtures, cabinetwork, movable paneling, partitions, and
like; repair all injury done by or in connection with the installation or removal of such property
and improvements; and surrender the Premises in as good condition as they were at the
beginning of the Term, reasonable wear, and damage by fire, the elements, casualty, or other
cause not due to the misuse or neglect by LESSEE or LESSEE’s agents, employees, visitors, or
licensees. excepted.

8. DEFAULT. Each of the following shall be deemed an Event of Default:

a. Default in the payment of Rent or other payments hereunder.
b. Default in the performance or observance of any covenant or condition of this lease by
the LESSEE to be performed or observed.
c. Abandonment of the premises by LESSEE.
d. The filing or execution or occurrence of:
i. Filing a Petition in bankruptcy by or against LESSEE.
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ii. Filing a petition or answer seeking reorganization, arrangement, composition,
readjustment, arrangement, composition, readjustment, liquidation, dissolution or other relief of
the same or different kind under any provision of the Bankruptcy Act.

iii. Adjudication of LESSEE as a bankrupt or insolvent: or insolvency in the
bankruptcy equity sense.

iv. An assignment for the benefit of creditors whether by trust, mortgage, or
otherwise.

v. A petition or other proceeding by or against LESSEE for, or the appointment
of, a trustee, receiver, guardian, conservator or liquidator of LESSEE with respect to all or
substantially all its property.

vi. A petition or other proceeding by or against LESSEE for its dissolution or
liquidation, or the taking or possession of the property of the LESSEE by any governmental
authority in connection with dissolution or liquidation.

9. NOTICE OF DEFAULT. The parties are desirous of giving one another fair notice of any
default before termination or other action under this lease requiring such notice. In the event of
an act of default with respect to any provision of this lease, neither party can institute legal action
with respect to such default without first complying with the following conditions:

a. Notice of such event of default must be in writing and must either be hand delivered,
mailed to the other party by U.S. Certified Mail, return receipt requested, or if unable to provide
notice by these methods, if notice is from LESSOR to LESSEE by posting the notice on the front
door of the Leased Premises.

b. Such written notice shall set forth the nature of the alleged default in the performance
of the terms of this lease and shall designate the specific paragraph (s) therein which relate to the
alleged act of default;

¢. Such notice shall also contain a reasonably understandable description of the action to
be taken or performed by the other party in order to cure the alleged default and the date by
which the default must be remedied, which date must correspond with the time minimum time
periods for the various forms of breach set out in Alaska Statutes. If notice of default is mailed,
a reasonable time must be added to the deadline to cure in order to allow for delivery of the mail.

10. TERMINATION. Upon occurrence of any Event of Default, and after, or simultaneous
with, the giving of proper notice of default, LESSOR may, at its option, in addition to any other
remedy or right given hereunder or by law; give LESSEE in writing (delivered as specified for a
Notice of Default, above) a Notice of Termination, informing LESSEE that this lease shall
terminate upon the date specified in said Notice.

11. REPOSSESSION. Upon termination of this lease as provided herein, or pursuant to statute,
or by summary proceedings or otherwise, the LESSOR may enter forthwith, without further
demand or notice to LESSEE, and resume possession of the Leased Premises. In no event shall
such re-entry or resumption of possession or re-letting as hereafter provided be deemed to be
acceptance or surrender of this lease or a waiver of the rights or remedies of LESSOR hereunder.

12. DEFAULT BY LESSOR. In the event of any default by LESSOR, LESSEE. before
exercising any rights that it may have at law to cancel this lease, must first send notice by
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registered or certified mail, or hand delivery, to LESSOR, and shall have offered LESSOR thirty
(30) days in which to correct and cure the default or commence a good faith effort to cure such
default.

13. RELETTING AFTER TERMINATION. Upon termination of this lease in any manner
above provided, LESSOR shall use reasonable efforts to relet the Premises.

14. DAMAGES. Upon termination of this lease in any manner above provided, or by summary
proceedings or otherwise, LESSEE shall pay to LESSOR without demand or notice of the
following: All rent and other payments accrued to the date of such termination and a
proportionate part of the rent otherwise payable for the month in which such termination occurs.

15. LESSOR NOT LIABLE FOR INJURY OR DAMAGE TO PERSONS OR PROPERTY:
The LESSOR shall not be liable for any injury or damage to any person or to any property at any
time on said Premises or building from any cause whatever that may at any time exist from the
use or condition of the Premises or building from any cause, during the Term or any renewal of
this lease, unless the injury or damage is specifically caused by the negligence of the LESSOR.

16. TAXES. Property taxes on the Lease Premises shall be responsibility of LESSOR. Taxes
on the personal property of Lessee shall be the responsibility of LESSEE. All other taxes shall
be the responsibility of the party incurring same.

17. HOLDOVER. If LESSEE shall holdover after the expiration of the Term hereof, with the
consent of LESSOR, express or implied, such tenancy shall be from month to month only, and
not a renewal hereof; and LESSEE agrees to pay Rent and all other charges as provided herein,
and also to comply with all covenants of this lease for the time LESSEE holds over. LESSEE
shall be entitled to possession until LESSOR has given LESSEE thirty (30) days’ notice that
such month to month tenancy shall be terminated; otherwise, notice is only required as
hereinafter provided as notice of default.

18. NATURE OF RELATIONSHIP BETWEEN PARTIES. The sole relationship between the
parties created by this agreement is that of LESSOR and LESSEE. Nothing contained in this
lease shall be deemed, held, or construed as creating a joint venture or partnership between the
parties.

19. CONDEMNATION CLAUSE. In the event that all or a part of the Premises is taken by
eminent domain or conveyed in lieu of eminent domain, if the Leased Premises cannot
reasonably be used by LESSEE for their intended purpose, then this lease will terminate
effective as of the date that the condemning authority shall take possession of the same.

20. FIRE CLAUSE. The LESSEE agrees to notify LESSOR of any damages to the Leased
Premises by fire or other hazard and also of any dangerous or hazardous condition within the
Leased Premises immediately upon the occurrence of such fire or other hazard or discovery of
such condition.
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21. WAIVER OF NONPERFORMANCE: Failure of the LESSOR to exercise any of its rights
under this lease upon nonperformance by the LESSEE of any condition, covenant or provision
herein contained shall not be considered a waiver, nor shall any waiver of nonperformance of
any such condition, covenant or provision by the LESSOR be construed as a waiver of the rights
of the LESSOR as to any subsequent defective performance or nonperformance hereunder.

22. PAROL EVIDENCE CLAUSE: This instrument constitutes the final fully integrated
expression of the agreement between the LESSOR and LESSEE., and it cannot be modified or
amended in any way except in writing signed by the LESSOR and LESSEE.

23. NOTICES. All notices and communications concerning this lease shall be mailed to the
parties at the following addresses:

LESSOR LESSEE

) Box 940085 Po Sy 130 &~
Hovsiow, A¥ §5£94 E«j lo-ke AL
79eS 2

24. SALE BY LESSOR. In the event of a sale or conveyance by LESSOR of all or part of the
Leased Premises, the same shall operate to release LESSOR from any future liability upon any of
the covenants or conditions, express or implied, herein contained in favor of LESSEE, and in
such event LESSEE agrees to look solely to the responsibility of the successor in interest of
LESSOR. This lease shall not be affected by any such sale, and LESSOR agrees to notify any
prospective purchaser of his/her /its responsibility to assume remainder of the lease provision

and term.

25. COURT ACTION, ATTORNEY’S FEES AND COSTS. If, upon, failure of either party to
comply with any of the covenants, conditions, rules or regulations of and in this lease, and suit
should be brought for damages on account, or to enforce the payment of Rent herein stipulated,
or to recover possession of the Premises or to enforce any provision hereof, the losing party
agrees to pay to the prevailing party reasonable costs and expenses incurred in prosecuting these
suits.

26. ASSIGNMENTS AND SUB-LEASE. The LESSEE hereby agrees not to assign this lease
voluntarily or involuntarily, nor to sub-lease the Premises or any part of the Leased Premises,
without the written consent of the LESSOR, under penalty of instant forfeiture of this lease. All
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rights and liabilities herein given to or imposed upon either of the parties shall extend to the
heirs, executors, administrators, successors and assigns of such party.

27. INTERPRETATION. Whenever any word is used in this agreement in the masculine
gender, it shall also be construed as being used in the feminine and neuter genders and singular
usage shall include the plural and vice versa, all as the context shall require.

28. MODIFICATION. Any modification or amendment of this agreement shall be in writing
and shall be executed by all parties.

29. SEVERABILITY CLAUSE. If any term, covenant, condition, or provision of this lease is
held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of
the provisions shall remain in full force and effect and shall in in no way be affected, impaired or
invalidated.

30. LAW TO APPLY. This lease shall be construed under and in accordance with the laws of
the State of Alaska. Those laws shall govern every aspect of the enforcement of this lease.

31. ADDENDUMS. The following addendums are attached to this lease and shall be initialed
by the parties:

Addendum A — Marijuana Cultivation
Addendum B — Description of Leased Premises

All documents such as schedules, exhibits, and like documents are incorporated herein and shall
be signed by all parties. If LESSEE is a corporation, each person executing this lease represents
and warrants that he is duly autherized to execute and deliver this lease on behalf of the

corporation.

In Witness Whereof, the undersigned LESSOR and LESSEE execute this lease to be effective as
of the day and date first above written.

LESSEE(s) LESSOR(s) r 4
- 4 -
5/7 /e e Sl
Ronald Bass, Manager Date
Calm N Collective LLC
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7. LESSEE may elect to terminate this lease upon no less than ninety (90) calendar days written
notice in the event that a government with jurisdiction over LESSEE’s business conducted
within the Premises imposes new regulations (including within this definition taxes, permit fees
or infrastructure mandates) that render LESSEE’s continuing use of the Premises commercially
impracticable as a result of increased transaction costs; provided, however, (i) LESSEE may not
avail itself of this provision at any time that LESSEE is in monetary default hereunder, and (ii)
LESSEE shall include in its notice to LESSOR the specific bases in the new regulations for its
belief that it cannot continue in business within the Premises.

LESSEE(s) LESSOR(s)

Yo/
Ronald Bass, Manager Date
Calm N Collective LLC
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ADDENDUM A
MARIJUANA CULTIVATION

1. USE OF PREMISES: The Premises shall be used by LESSE to carry out a lawful cannabis
business in accordance with the laws of the State of Alaska for the following uses:

Sale of cannabis in bud form
Sale of cannabis in leaf form
Cultivation of cannabis plants and all activities associated with cultivation of cannabis
plants
e Storage of cannabis for transport elsewhere

2. IMPROVEMENTS: The parties acknowledge that the Premises are not currently fit for the
permitted use and that alterations will have to be implemented to render the Premises fit and that:

a. LESSEE shall, at its sole expense but with good faith and reasonable cooperation of
LESSOR, secure all licenses, permits, and other approvals required to make such
alterations;

b. LESSEE is not entitled to reimbursement from LESSOR for making any alterations or
improvements that are unique to the operation of a Cannabis business, and

¢. LESSEE must remove, at its sole expense, any and all alterations that LESSOR
designates for removal at the end of the lease term.

3. COMPLIANCE WITH LAWS: The parties acknowledge that there are myriad regulations
and local, state and federal laws, and private persons shall govern the operation of LESSEE’s use
and that LESSEE alone will be responsible for compliance with all mandates and requirements
of any nature.

4. LESSEE’s DUTY TO COMPLY: LESSEE’s foregoing obligation shall encompass (i) all
state and local laws and regulations from any government authority with jurisdiction over
LESSEE’s use, including but not limited to A.S. 17.38 and 3AAC 306 and local zoning
ordinances; and (ii) all federal laws to the extent those law are not inconsistent with state and
local laws allowing the LESSEE to use the Premises for the permitted uses specified in Section 1
above. The covenant to comply encompasses all applicable laws that become effective before
and during the Lease term, as may be extended (collectively, the “Mandates™).

5. SURRENDER: LESSEE’s covenant to comply with all applicable Mandates shall apply
equally to dismantling LESSEE’s operations at the end of the term and surrender of the
Premises.

6. DISPOSAL: LESSEE hereby covenants to dispose, according to Mandates, all unused
inventory, refuse, and scrap materials and thereafter to clean to commercially acceptable
standards (including sterilization of impermeable surfaces, wall to wall and ceiling to floor) all
floors, walls, immovable fixtures, and air ducts serving the Premises.
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LEASE AMENDING AGREEMENT

THIS LEASE AMENDING AGREEMENT dated this 20th day of September, 2016

BETWEEN:
Rodney W Oliver
(the "Landlord")
OF THE FIRST PART
- AND-
Calm N Collective LLC
(the "Tenant")
OF THE SECOND PART
Background

A.  The Landlord and the Tenant entered into the lease (the "Lease") dated May 3 1st, 2016, for the
premises (the "Premises") located at 13886 W Parks Hwy, Houston AK 99694.

B. The Landlord and the Tenant desire to amend the Lease on the terms and conditions set forth in
this lease amending agreement (the "Agreement").

C.  This Agreement is the first amendment to the Lease.
IN CONSIDERATION OF the Landlord and Tenant agreeing to amend their existing Lease, and other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, both parties agree

to keep, perform, and fulfill the promises, conditions and agreements below:

Amendments

1. The Lease is amended as follows:
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Lease Amendment Page 2 of 3

a. Section 11 of the Lease is hereby amended to read;
11. REPOSSESSION. Upon termination of this lease as provided herein, or pursuant to
statute, or by summary proceedings or otherwise. the LESSOR may enter forthwith,
without further demand or notice to LESSEE, and resume possession of the Leased
Premises after Lessor contacts AMCO and all marijuana product and related inventory is
removed by AMCO or a duly authorized law enforcement officer. In no event shall such
re-entry or resumption of possession or re-letting as hereafter provided be deemed to be
acceptance or surrender of this lease or a waiver of the rights or remedies of LESSOR

hereunder.

No Other Change
2. Except as otherwise expressly provided in this Agreement, all of the terms and conditions of the
Lease remain unchanged and in full force and effect.

Miscellaneous Terms
3. Capitalized terms not otherwise defined in this Agreement will have the meanings ascribed to

them in the Lease. Headings are inserted for the convenience of the parties only and are not to be
considered when interpreting this Agreement. Words in the singular mean and include the plural
and vice versa. Words in the masculine include the feminine and vice versa. The words
"Landlord" and "Tenant" as used in this Agreement include the plural as well as the singular; no

regard for gender is intended by the language in this Agreement.

Governing Law

4, Subject to the terms of the Lease, it is the intention of the parties that this Agreement, and all suits
and special proceedings under this Agreement, be construed in accordance with and governed, to
the exclusion of the law of any other forum, by the laws of the State of Alaska, without regard to

the jurisdiction in which any action or special proceeding may be instituted.

IN WITNESS WHEREOF the Landlord and Tenant have executed this Lease Amending Agreement as

of the date first above written.

Rodney W’Oliver
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Calm N Collective LLC

—_ ﬁ/r_»

Ron Bass, Manager

©2002-2016 LawDepot.com®










Alcohol & Marijuana Control Office

PGy 550 W 7' Avenue, Suite 1600
() oCSeg "+ V)

P Anchorage, AK 88501

\ o marijuana.licensing@alaska.gov

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

/
@ 4 Alaska Marijuana Control Board Phone: 907.268.0350

”/ Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

tar bmitted without th page w Il b turned in the manner n which they
Section 1 — Establishment Information

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

Licensee: Calm N Collective LLC License Number: 10799

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | CALM N COLLECTIVE
Physical Address: | 13886 W. Parks Hwy. |
City: Houston |state: [AK  [Zip Code: |s9584
Designated 1
Licensee: ]
Email Address: ronbasslennon@yahoo.com ;

Section 2 - Attached Items

List all documents, payments, and other items that are being submitted along with this page.

Attached Items: i
1 Publisher's Affidavit

2 Signed Lease Agreement |

State Business License For Calm N Collective LLC
Limited Liability Company State Entity Document

OFFICE USE ONLY
Received Date: Payment Submitted Y/N: Transaction #






Frontiersman

Growing with the Valley since 1947.

5751 East Mayflower Court Wasilla, AK 99654
(907) 352-2250 (907) 352-2277 Fax
AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE ALAYNA DRISKILL-THOMAS WHO,
BEING FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT SHE IS THE
LEGAL AD CLERK OF THE FRONTIERSMAN PUBLISHED AT

WASILLA, IN SAID DIVISION THREE AND STATE OF ALASKA AND

THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE

COPY, WAS PUBLISHED AND APPEARED ONLINE (www.frontiersman.com)
ON THE FOLLOWING DAYS:

JULY 15, 22, 29, 2016
AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF

THE RATE CHARGED PRIVATE INDIVIDUALS.

SUBSCRIBED AND SWORNTO BEFORE ME
THIS 1st DAY OF AUGUSY 2016 /

“//Zaw 910—814)‘»\/»« SRR S

NOTARY PUBLIC FOR STATE OF ALASKA NANCY E DOWNS

Notary Public, State of Alaska
My Commission Expires
August 25, 2019

CALM & COLLECTIVE

BURLINSKY LAW OFFICE
MARIJUANA CULTIVATION LICENSE
FR #6015

SA AL ALY






vev Legals
§

- Calm N Collective LLC is
applying under 3 AAC
306.400(a)(1) for a new
Standard Marijuana
Cultivation Facility
license, LICENSE #
10799, doing business
as CALM N COLLEC-
TIVE, located at 13886
W. Parks Hwy., Houston,

~AK, 99694-0085, UNIT-
ED STATES L

Interested persons
should submit written

comment or objection to
their local government,

the applicant, and to the

Alcohol & Marijuana

Control Office at 550 W.

7th Ave., Suite 1600,

Anchorage, AK 99501 or

to marijuana.licens-

ing@alaska.gov not later

than 30 days after this

notice of application.

FR#6015
Publish: July 15, 22, 29,
2016







Alcohol & Marijuana Control Office

550 W 7t Avenue, Suite 1600

Ancherage, AK 95501
marijuana.licensing@alaska.gov
https:ffiwww.commerce.alaska.gov/web/amco

' Alaska Marijuana Control Board Phone: 907.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

ltemns that are submitted without this page will be returned in the manner in which they were received.

Section 1 — Establishment Information

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

Licensee: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | CALM N COLLECTIVE
Physical Address: 13886 W. Parks Hwy

City: Houston | state: | Ak | Zip Code: | 99694 - 0085
Designated Ronald Bass

Licensee:

Email Address: ronbasslennon@yahoo.com

Section 2 — Attached Items

List all documents, payments, and other items that are being submitted along with this page.

Attached Items: @ A \o\_[ \/Zt,b-’ % lal‘e-/'\ideug 5"\9/“\9’— Pofa%
T eshebfishne~t & S r@ﬁwa, b’“'h)wa’s'

@ MT oY - Re-sukh—illed i~ 185 € bl
@ d) [910 — (eLese Nre~)—~et
D oet Agreend T07 Catn w Cottediun, Lt

OFFICE USE ONLY [
Received Date: Payment Submitted Y/N: Transaction #: J







THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

September 9, 2016

Calm N Collective, LLC
DBA Calm N Collective
Via email: ronbasslennon@yahoo.com

Re: Standard Marijuana Cultivation Facility License #10799
Dear applicant,
The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment

license referenced above. The following items need to be cotrected and/or resubmitted. All
corrections/additions to any form(s) must be initialed by the proposed licensee.

M]J-02 Premises Diagram

o Please provide an aerial view of the premises clearly showing the proposed premises
and surrounding buildings.

M]J-04 Cultivator Supplemental

o Please resubmit entire MJ-04; the one originally submitted is so faded is unreadable.

Proof of Possession for Proposed Premises

o On section 11, Repossession; please have the lessor incorporate a statement along
the lines of...except marijuana or marijuana product and State of Alaska AMCO will
be contacted.

Entity Documents

o Please provide the complete Operating Agreement for Calm N Collective, LLC.

Please return the incomplete items within two weeks of the date of this letter. Receipt of the items
within two weeks will keep your application at the top of our worklist. If we do not receive all of the
completed items within two weeks, your application will be moved to the back of the “Under Review”
worklist. If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new
application and pay a new fee.



mailto:ronbasslennon@yahoo.com



Name
August 30, 2016
Page 2

Sincerely,

Cynthia Franklin, Director
marijuana.licensing(@alaska.cov
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From: Jana Weltzin

To: Marijuana Licensing (CED sponsored); Valerie Mastolier

Cc: Jana Weltzin

Subject: RE: Calm N Collective, LLC Cultivation License No. 10799 - Response to Incomplete Letter
Date: Monday, September 26, 2016 9:05:31 AM

Attachments: Calm n Collective Operating Aareement Signed w 1.23.2106 effective date.pdf

| just sent you the operating agreement with the date — which the members decided to retroactively
make the effective date of the operating agreement the date of incorporation 1.23.2016 - please
see attached operating agreement.

Please let me know if you need anything else, Jana

From: Marijuana Licensing (CED sponsored) [mailto:marijuana.licensing@alaska.gov]

Sent: Monday, September 26, 2016 9:03 AM

To: Valerie Mastolier <valerie@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>

Cc: Jana Weltzin <jana@jdwcounsel.com>

Subject: RE: Calm N Collective, LLC Cultivation License No. 10799 - Response to Incomplete Letter

Please submit the operating agreement reflecting this date. | can’t write it for you.

Thanks
AMCO Staff

State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501

From: Valerie Mastolier [mailto:valerie@jdwcounsel.com]
Sent: Friday, September 23, 2016 5:00 PM

To: Marijuana Licensing (CED sponsored)
Cc: Jana Weltzin
Subject: RE: Calm N Collective, LLC Cultivation License No. 10799 - Response to Incomplete Letter

Good Afternoon AMCO, the effective date would be 9.21.2016

Thank you, have a great weekend!

Valerie Mastolier
JDW, LLC

Office Manager & Paralegal
3003 Minnesota Drive Suite 201
Anchorage, Alaska 99503
907-231-3750



mailto:jana@jdwcounsel.com
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OPERATING AGREEMENT

CALM N COLLECTIVE, LLC
an Alaska limited liability company
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OPERATING AGREEMENT
OF
CALM N COLLECTIVE, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of the 23rd day of January, 2016 (the “Effective Date”), by and among each
of the persons listed on Exhibit A and executing this Agreement, or a counterpart
thereof, as Members of CALM N COLLECTIVE, LLC, an Alaska limited liability
company (the “Company’’).

Section |
Formation; Name and Office; Purpose

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

1.2.  Name and Known Place of Business. The Company shall be conducted under
the name of CALM N COLLECTIVE, LLC, and the known place of business of the
Company shall be at 15231 W. Parks Hwy., Houston, Alaska 99694, or such other place
as the Members may from time to time determine.

1.3.  Purpose. The purpose and business of this Company shall be to cultivate,
process, and manufacture marijuana and related products, and any other lawful purpose as
may be determined by the Members. The Company shall have the power to do any and all
acts and things necessary, appropriate, or incidental in furtherance of such purpose.

1.4.  Treatmentas a Partnership. Itis the intent of the Members that the Company
shall always be operated in a manner consistent with its treatment as a partnership for
federal income tax purposes, but that the Company shall not be operated or treated as a
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section 11
Definitions

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

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

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

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

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

“Event of Withdrawal means those events and circumstances listed in Section
10.50.220 and 10.50.225 of the Act provided, however, that following an Event of
Withdrawal described in Section 10.50.220 and 10.50.225(4) of the Act the Member shall
remain a Member until it ceases to exist as a legal entity.

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

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

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

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

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

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

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

“Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) Interest, (ii) right to inspect the Company’s books and records,
and (iii) right to participate in the management of and vote on matters coming before the
Company.

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

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

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

Section 111
Capital Contributions

3.1. Capital Contributions.

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

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

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

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

3.4. Salary or Interest. Except as otherwise expressly provided in Section V of
this Agreement, no Interest Holder shall receive any interest, salary, or drawing with
respect to his or her Capital Contributions or his or her Capital Account, or for services
rendered on behalf of the Company.

3.5. Member Loans. If the Members determine that the Company requires
additional capital to carry out the purposes of the Company, the Members shall have the
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right, but not the obligation, to make loans to the Company (a “Member Loan”). Such
Member Loans shall be made by the Members willing to make such Member Loans pro
rata based on their Percentage Interests unless the Members willing to make such Member
Loans agree otherwise.

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

Section IV
Distributions

4.1. Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Members. Distributions will be made to Interest Holders pro rata, in proportion to
their Percentage Interests. Notwithstanding the other provisions of this Section, all Cash
Flow for each Fiscal Year of the Company shall be distributed to the Interest Holders no
later than seventy-five (75) days after the end of such Fiscal Year.

4.2. General.

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

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

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

Section V
Management

5.1. Management. Subject to the rights under the Act or the provisions of this
Agreement to approve certain actions, the business and affairs of the Company shall be
managed exclusively by its Members. The Members shall direct, manage, and control the
business of the Company to the best of their ability and, subject only to those restrictions
set forth in the Act or this Agreement, shall have full and complete authority, power, and
discretion to make any and all decisions and to do any and all things which the Members
deem appropriate to accomplish the business and objectives of the Company. Each Member
agrees not to incur any liability on behalf of the other Members or otherwise enter into any
transaction or do anything which will subject the other Members to any liability, except in
all instances as contemplated hereby.

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

5.2.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Members may determine. The fact that a Member is directly
or indirectly affiliated or connected with any such person shall not prohibit dealing with
that Person;

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

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

5.2.4. Subject to approval by a Majority of the Members, to hold and own
any Company real and personal property in the name of the Company or others as provided
in this Agreement;

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

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

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

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

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

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

A Member may act by a duly authorized attorney-in-fact. Unless authorized to do
so by this Agreement, no Member, agent, or employee of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit, or to render it
liable for any purpose.
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5.3.  Actions Requiring Approval of the Members. In addition to those actions for
which this Agreement specifically requires the consent of the Members, the following
actions require approval by a Majority of the Members:

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

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

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

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

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

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

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

5.5.  Compensation and Expenses. The Company may enter into management or
employment contracts, under such terms and conditions and providing for such
compensation as shall be approved by the Members as provided herein, with one or more
Member or Interest Holders or Persons Affiliated with the Member or Interest Holders.
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5.6. Books and Records. At the expense of the Company, the Members shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Members shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:

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

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

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

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

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

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

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

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

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

5.9. Title to Company Property.

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

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

Section VI
Members

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

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

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

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

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

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

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

6.8. Manner of Acting. Unless otherwise provided in the Act, the Articles of
Organization, or this Agreement, the affirmative vote of a Majority of the Members at a
meeting at which a quorum is present shall be the act of the Members.
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6.9. Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such
proxy shall be filed with the Company before or at the time of its exercise. No proxy shall
be valid after eleven (11) months from the date of its execution, unless otherwise provided
in the proxy.

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

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

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

Section VII
Transfers and Withdrawals

7.1.  Transfers. Except as otherwise provided in this Section VII no Member may
Transfer all, or any portion of, or any interest or rights in, the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest
or rights in, any Interest without the prior written consent of the other Members, which
consent may be withheld in the Members’ sole and absolute discretion. Any sale or
foreclosure of a security interest will itself constitute a Transfer independent of the grant
of security. Each Member hereby acknowledges the reasonableness of this prohibition in
view of the purposes of the Company and the relationship of the Members. The Transfer
of any Membership Rights or Interests in violation of the prohibition contained in this
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Section 7.1 shall be deemed invalid, null, and void, and of no force or effect. Any Person
to whom Membership Rights or an Interest are attempted to be transferred in violation of
this Section 7.1 shall not be entitled to vote on matters coming before the Members,
participate in the management of the Company, act as an agent of the Company, receive
allocations or distributions from the Company, or have any other rights in or with respect
to the Membership Rights or Interest.

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

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

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

7.5.  Substitute Members. Notwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be admitted as a substitute Member upon the
written consent of a Majority of the non-transferring Members, which consent may be
withheld in the Members’ sole and absolute discretion.
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7.6.  Additional Members. The Company shall not issue additional Interests after
the date of formation of the Company without the written consent or approval of a Majority
of the Members, which consent may be withheld in the Members’ sole and absolute
discretion.

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

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

Section VIII
Dissolution and Termination

8.1. Dissolution.

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

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

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

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

8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last
remaining Member unless within ninety (90) days all assignees of Interests in the Company
consent in writing to admit at least one member to continue the business of the company.
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8.2. Continuation. An Event of Withdrawal with respect to a Member shall not
cause dissolution, and the Company shall automatically continue following such an Event
of Withdrawal.

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

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

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

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

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

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

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

Section IX
Other Interests of an Interest Holder

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

Section X
Indemnity

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

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

10.3. Other Sources. The indemnification provided for herein shall apply only in
the event, and to the extent that, the person is not entitled to indemnification, or other
payment, from any other source (including insurance), and the Company’s indemnity
obligations hereunder shall be in excess of any indemnification or other payment provided
by such other source.

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

Section XI
Miscellaneous

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

11.2. Bank Accounts. All funds of the Company shall be deposited in a bank
account or accounts opened in the Company’s name. The Members shall determine the
Institution or institutions at which the accounts will be opened and maintained, the types
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of accounts, and the Persons who will have authority with respect to the accounts and the
funds therein.

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

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

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

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

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

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

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

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

Section XII
Arbitration
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If the parties are unable to resolve any dispute arising out of this Agreement either
during or after its term informally, including the question as to whether any particular
matter is arbitrable, the parties agree to submit the matter to binding arbitration. In the
event the parties have not agreed upon an arbitrator within twenty (20) days after either
party has demanded arbitration, either party may file a demand for arbitration with an
Alaska regional office of the American Arbitration Association (“AAA”) and a single
arbitrator shall be appointed in accordance with the then existing Commercial Arbitration
Rules of the AAA. At all times during arbitration, the arbitrator shall consider that the
purpose of arbitration is to provide for the efficient and inexpensive resolution of disputes,
and the arbitrator shall limit discovery whenever appropriate to insure that this purpose is
pre-served. The dispute between the parties shall be submitted for determination within
sixty (60) days after the arbitrator has been selected. The decision of the arbitrator shall be
rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision
of the arbitrator shall be in writing and shall specify the factual and legal basis for the
decision. Upon stipulation of the parties, or upon a showing of good cause by either party,
the arbitrator may lengthen or shorten the time periods set forth herein for conducting the
hearing or for rendering a decision. The decision of the arbitrator shall be final and binding
upon the parties. Judgment to enforce the decision of the arbitrator, whether for legal or
equitable relief, may be entered in any court having jurisdiction thereof, and the parties
hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such
purpose. The arbitrator shall conduct all proceedings pursuant to the then existing
Commercial Arbitration Rules of the AAA, to the extent such rules are not inconsistent
with the provisions of this Article 11l. The AAA Uniform Rules of Procedure shall not
apply to any arbitration proceeding relating to the subject matter or terms of the documents.
In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as
determined by the arbitrator. Each of the parties shall keep all disputes and arbitration
proceedings strictly confidential, except for disclosures of information required by
applicable law or regulation.

Section XI11
Agreement of Spouses of Members

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

Section X1V
Representation

The parties hereby acknowledge that (i) JDW, LLC (the “Firm”) has represented
Calm N Collective, LLC in connection with the drafting of this Operating Agreement, (ii)
that each of the other parties has been advised to seek independent counsel in connection
with such matters, and (iii) that the Firm does not represent any Member individually either
directly or indirectly, but rather represents the Company. Payment of the Firm’s fees by
the Company shall not alter or amend any of the relationships.

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

Signatures of the Members follow on Page 21.
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest
Ronald Bass _Cash $ 1000.00 50.00%
Lacey Bass Cash $ 1000.00 50.00%
TOTAL $ 2000.00 100.00%
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EXHIBIT B
Tax Matters

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2.1. Profits.

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

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

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

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

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

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

2.3. Loss Limitations.

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

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

2.4.  Section 704(c) Allocations.

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

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

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

2.5.1. Company Minimum Gain Chargeback. Except as set forth in
Regulation Section 1.704-2()(2), (3), (4), and (5), if during any Fiscal Year there is a net
decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation
pursuant to this Section 1V, shall be specially allocated items of gross income and gain for
such taxable year (and, if necessary, succeeding taxable years) in an amount equal to that
Interest Holder’s share of the net decrease of Company Minimum Gain, computed in
accordance with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain
pursuant to this Subsection shall be made first from gain recognized from the disposition
of Company assets subject to Nonrecourse Liabilities to the extent of the Minimum Gain
attributable to those assets and, thereafter, from a pro rata portion of the Company’s other
items of income and gain for the taxable year. It is the intent of the parties hereto that any
allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under
Regulation Section 1.704-2(f).
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2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback. Except as
set forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net
decrease in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share
of that Member Nonrecourse Debt Minimum Gain (determined under Regulation Section
1.704-2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of
income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an
amount equal to that Interest Holder’s share of the net decrease in Member Nonrecourse
Debt Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

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

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

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

2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to each Interest Holder if the allocations contained in Section 2.4 had not been made.
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2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other items shall be calculated on a monthly, daily, or other basis permitted
under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred
in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attributable to such Interest for such period shall be divided and allocated
between the transferor and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company.

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

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

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

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

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

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

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

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

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

The author of this email is not an attorney. This communication does not constitute legal advice and should not be
construed as such. The information contained in this message is privileged and confidential. It is intended only to be
read by the individual or entity named above or their designee. If the reader of this message is not the intended
recipient, you are on notice that any distribution of this message, in any form is strictly prohibited. If you have
received this message in error, please immediately notify the sender by telephone at 630-913-1113 and delete or
destroy any copy of this message. Thank you.

P Think green, please don't print unnecessarily

From: Marijuana Licensing (CED sponsored) [mailto:marijuana.licensing@alaska.gov]

Sent: Friday, September 23, 2016 3:20 PM

To: Jana Weltzin <jana@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>

Cc: Ronbasslennon@yahoo.com; Valerie Mastolier <valerie@jdwcounsel.com>

Subject: RE: Calm N Collective, LLC Cultivation License No. 10799 - Response to Incomplete Letter

Hello,
Please provide the effective date on the LLC’s Operating Agreement.
All the other corrections have been uploaded.

Thank you
AMCO Staff

From: Jana Weltzin [mailto:jana@jdwcounsel.com]
Sent: Wednesday, September 21, 2016 9:53 AM

To: Marijuana Licensing (CED sponsored)
Cc: Ronbasslennon@yahoo.com; Valerie Mastolier; Jana Weltzin
Subject: Calm N Collective, LLC Cultivation License No. 10799 - Response to Incomplete Letter

Good Morning AMCO Team —

Please find attached documents for Calm N Collective, LLC response to the Incomplete Letter dated
September 9, 2016. Please also note that Calm N Collective has recently switched counsel from a
different firm to this firm effective 9.16.2016.

Attached to this email:

-Cover Sheet

-MJ0o4

- Calm N Collective, LLC Opt Agreement
-Aerial View

-Lease Amendment
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Please confirm receipt and thank you for your hard work!

Jana D. Weltzin, Esq.

IDW, LLC
Principal Owner
3003 Minnesota Drive Suite 201

Anchorage, Alaska 99503
janaweltzin@gmail.com

jana@jdwcounsel.com
630-913-1113 (cell & text)

907-231-3750 (main office)
*Licensed in Alaska and Arizona

The information contained in this message is privileged and confidential. It is intended only to be read by the

individual or entity named above or their designee. If the reader of this message is not the intended recipient, you are

on notice that any distribution of this message, in any form is strictly prohibited. If you have received this message in
error, please immediately notify the sender and delete or destroy any copy of this message.

IRS Circular 230 Disclaimer: To ensure compliance with IRS Circular 230, we are required to inform you that unless
we have specifically stated to the contrary in writing, any advice we provide in this email or any attachment

concerning federal tax issues or submissions is not intended or written to be used, and cannot be used, to avoid federal

tax penalties.
Thank you.

b%Think green, please don't print unnecessarily
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THE STATE

September 26, 2016

Calm N Collective, LLC
DBA: Calm N Collective
VIA email: ronbasslennon@yahoo.com

Re: Application Status for License # 10799
Dear Applicant:

| have received your application for a Standard Marijuana Cultivation Facility. Our staff has
reviewed your application after receiving your application and required fees. Your application documents
appear to be in order, and | have determined that your application is complete for purposes of 3 AAC
306.025(d).

Your application is now considered complete and will 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 will have 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. At this time,
at the direction of the Marijuana Control Board, | am determining your application to be complete without
sending your fingerprint card(s) to the Department of Public Safety (DPS) for independent verification of
your lack of a disqualifying criminal history. The fingerprint card(s) will be forwarded on an as yet
undetermined date when DPS and the FBI are ready to receive and process it. 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 October 27-28 board meeting for Marijuana Control
Board consideration. Your appearance at the meeting, either in-person or telephonic, is mandatory. The
address and call-in number for the meeting will be posted on our home page. Because October 27" 2016 is
less than 60 days from today, the board will not grant or deny your application before October 31%, 2016
unless your local government waives its right to protest per 3 AAC 306.075(a)(1). Please feel free to contact
us through the marijuana.licensing@alaska.gov email address if you have any questions.
Sincerely,

.

="~ Cynthia Franklin, Director - Marijuana Control Board

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350
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THE STATE

"ALASKA

GOVERNOR BILL WALKER

Department of Environmental Conservation

Attn: Permitting Division

State Fire Marshal
Attn: Jessica Faulkner
Diana Parks

VIA email: DEC.FSSPermit@alaska.gov

jessica.faulkner@alaska.gov

diana.parks@alaska.gov

Department of Commerce, Community,

and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

September 26, 2016

License Number:

10799

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Calm N Collective LLC

Doing Business As:

CALM N COLLECTIVE

Physical Address:

13886 W. Parks Hwy
Houston, AK 99694 - 0085

Designated Licensee:

Ronald Bass

Phone Number:

907-775-0782

Email Address:

ronbasslennon@yahoo.com

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B)
require that an applicant for a marijuana establishment license operate in compliance with each
applicable public health, fire, safety, and tax code and ordinance of the state and the local government

in which the applicant’s proposed licensed premises are located.

This letter serves to provide written notice and request for compliance status from the above
referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O DEC O Fire Marshal

DATE:

PHONE:

0 Compliant [ Non-compliant

COMMENTS:
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mailto:diana.parks@alaska.gov
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Last Name
Date
Page 2

If you have any questions, please send them to the email address below.

Sincerely,
77 /-\.

Cynthia Franklin, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored)

To: “ronbasslennon@yahoo.com”

Cc: Marijuana Licensing (CED sponsored)

Subject: Complete Application-Calm N Collective # 10799
Date: Monday, September 26, 2016 2:30:00 PM
Attachments: Complete Application-Calm N Collective #10799.pdf
Hello,

Attached is correspondence regarding your marijuana establishment application. Please

direct all correspondence to marijuana.licensing@alaska.gov .

Thank you

AMCO Staff

State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
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THE STATE

September 26, 2016

Calm N Collective, LLC
DBA: Calm N Collective
VIA email: ronbasslennon@yahoo.com

Re: Application Status for License # 10799
Dear Applicant:

| have received your application for a Standard Marijuana Cultivation Facility. Our staff has
reviewed your application after receiving your application and required fees. Your application documents
appear to be in order, and | have determined that your application is complete for purposes of 3 AAC
306.025(d).

Your application is now considered complete and will 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 will have 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. At this time,
at the direction of the Marijuana Control Board, | am determining your application to be complete without
sending your fingerprint card(s) to the Department of Public Safety (DPS) for independent verification of
your lack of a disqualifying criminal history. The fingerprint card(s) will be forwarded on an as yet
undetermined date when DPS and the FBI are ready to receive and process it. 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 October 27-28 board meeting for Marijuana Control
Board consideration. Your appearance at the meeting, either in-person or telephonic, is mandatory. The
address and call-in number for the meeting will be posted on our home page. Because October 27" 2016 is
less than 60 days from today, the board will not grant or deny your application before October 31%, 2016
unless your local government waives its right to protest per 3 AAC 306.075(a)(1). Please feel free to contact
us through the marijuana.licensing@alaska.gov email address if you have any questions.
Sincerely,

.

="~ Cynthia Franklin, Director - Marijuana Control Board

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350
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From: Marijuana Licensing (CED sponsored)

To: decfsspermit (DEC sponsored); Reed, Jessica R (DPS); Parks. Diana C (DPS)
Cc: Marijuana Licensing (CED sponsored)

Subject: DEC & Fire Notification-Calm N Collective # 10799

Date: Monday, September 26, 2016 2:33:00 PM

Attachments: DEC & Fire Notification-Calm N Collective # 10799.pdf

10799 MJ-02 Premises Diagram.pdf
10799 Online Application Redacted.pdf

Hello DEC and/or Fire Marshal,

Attached is notification for a marijuana establishment. Please direct all correspondence
t0 marijuana.licensing@alaska.gov .

Thank you
State of Alaska
AMCO Staff
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THE STATE

"ALASKA

GOVERNOR BILL WALKER

Department of Environmental Conservation

Attn: Permitting Division

State Fire Marshal
Attn: Jessica Faulkner
Diana Parks

VIA email: DEC.FSSPermit@alaska.gov

jessica.faulkner@alaska.gov

diana.parks@alaska.gov

Department of Commerce, Community,

and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

September 26, 2016

License Number:

10799

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Calm N Collective LLC

Doing Business As:

CALM N COLLECTIVE

Physical Address:

13886 W. Parks Hwy
Houston, AK 99694 - 0085

Designated Licensee:

Ronald Bass

Phone Number:

907-775-0782

Email Address:

ronbasslennon@yahoo.com

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B)
require that an applicant for a marijuana establishment license operate in compliance with each
applicable public health, fire, safety, and tax code and ordinance of the state and the local government

in which the applicant’s proposed licensed premises are located.

This letter serves to provide written notice and request for compliance status from the above
referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O DEC O Fire Marshal

DATE:

PHONE:

0 Compliant [ Non-compliant

COMMENTS:
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If you have any questions, please send them to the email address below.

Sincerely,
77 /-\.

Cynthia Franklin, Director
marijuana.licensing@alaska.gov
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Sy, 550 W 7™ Avenue, Suite 1600
f RSN Anchorage, AK 99501
- jjuana licensing@alaska.
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4 | Alaska Marijuana Control Board Phone: 907.260.0350
- /. / Cover Sheet for Marijuana Establishment Applications
ATE o AL
What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

Section 1 - Establishment Information.

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

Alcohol & Marijuana Control Office

Licensee: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | CALM N COLLECTIVE

Physical Address: 13886 W. Parks Hwy.

City: Houston l State: [AK } Zip Code: | 99694
Designated

Licensee:

Email Address: ronbasslennon@yahoo.com

Section 2 — Attached Items

List all documents, payments, and other items that are being submitted atong with this page.

Attached Items:

MJ-02 Premises Diagram
5 MJ-04 Marijuana Cultivation Facility Operating Plan Supplemental

OFFICE USE ONLY

Received Date: L Payment Submitted Y/N: [ Transaction #:








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
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per

3 AAC 306.020(b)(8). Your diagram must show all entrances and boundaries of the premises, restricted access areas, and storage
areas, and dimensions. For those applying for a limited marijuana cultivation license, the proposed area(s) for cultivation must be
clearly delineated.

The second page of this form is not required. Blueprints, CAD drawings, or other clearly drawn and marked diagrams may be
submitted in lieu of the second page of this form. The first page must still be completed, attached, and submitted to any supplemental
premises diagrams. An AMCO employee may require you to complete the second page of this form if additional documentation for
your premises diagram is needed.

This form must be submitted to AMCO’s main office before any license application will be considered complete.

Yes No

{ have attached blueprints, CAD drawings, or other supporting documents in addition to, or in lieu of, the second m D
page of this form.

Section 1 - Estabfishment Information

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

Licensee: Calm N Collective LLC License Number: | 10799

License Type: Standard Marijuana Cultivation Facility

Doing Business As: |CALM N COLLECTIVE

PremisesAddress: | 13886 W Parks Hwy

City: Houston State: |ALASKA| ZIP: 199694

[Form MJ-02] (rev 02/02/2016) Page1of2
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Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

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

Phone: 907.269.0350

Section 2 - Detailed Premises Diagram

Clearly indicate the boundaries of the premises and the proposed licensed area within that property. Clearly indicate the interior
layout of any enclosed areas on the proposed premises. Clearly identify all entrances, walls, partitions, counters, windows, areas of

ingress and egress, restricted access areas, and storage areas. Include dimensions in your drawing. Use additional copies of this

form or attached additional documents as needed.

[Form MJ-02] (rev 02/02/2016)

Page 20f 2
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License #10799
Initiating License Application
7/12/2016 6:44:59 PM

Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

10799

New

Standard Marijuana Cultivation Facility

CALM N COLLECTIVE
1031636

Ronald Bass
ronbasslennon@yahoo.com

Houston

61.603086, -149.763011

13886 W. Parks Hwy
Houston, AK 99694-0085
UNITED STATES

Owner #1 Affiliate #1
Licensee Type: Entity Licensee Type: Individual
Alaska Entity Number: 10035136 Name: Lacey Bass
Alaska Entity Name: Calm N Collective LLC ssN:
Phone Number: 907-775-0782 Date of Birth: 05/02/1988

Email Address:
Mailing Address:

ronbasslennon@yahoo.com

PO Box 520293
Big Lake, AK 99652-0293
UNITED STATES

Affiliate #2

Licensee Type:
Name:

SSN:

Date of Birth:
Phone Number:
Email Address:
Mailing Address:

Individual

Ronald Bass

06/16/1982

907-775-0782
ronbasslennon@yahoo.com

PO Box 520293
Big Lake, AK 99652-0293
UNITED STATES

Phone Number:
Email Address:
Mailing Address:

907-775-1120
ronbasslennon@yahoo.com

PO Box 520293
Big Lake, AK 99652-0293
UNITED STATES
















From: AMCO Local Government Only (CED sponsored

To: Dukes, Sonya (GOV sponsored) (sdukes@houston-ak.gov); Rein. Rebecca (GOV sponsored) (rrein@houston-ak.gov);
vthompson@houston-ak.gov

Subject: LG Notification-Calm N Collective # 10799

Date: Monday, September 26, 2016 2:41:00 PM

Attachments: LG Notification-Calm N Collective # 10799.pdf

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct

all correspondence to amco.localgovernmentonly@alaska.gov .

The application and all supporting documentation will be sent to each of you via the
State of Alaska Drop Box called ZendTo.

You will receive an email that looks like this:

This is an avlomaled message senl to you by the Alaska ZendTo service
Naomi Jonnston (nacmi johnston@alaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SENDER, and are expacting 1o recehd a fie from hem
you may choose io retrieve the drop-off by clicking the following link (ar copying
and pasiing i Into your web rowsery

K USOropmekup phpeiaimiD=GuUTVI
nPasscode=spHASUSgRSHIuKE Semalladdr=calderpis

You have 4 days 10 retrieve 1he drop-off, after that the link above will expire. If
you wish 1o contact the sender, just reply 1o this email

AR AIOTOD S1a1E
HOMB2yISVpEC ki

40gmai com

Full information about the drop-off

Claim ID GUTVMNOMBZY|Svp
Claim Passcode.  bHASTUSGBIH2UKET
Date of Drop-OM. 2016-04-22 1217 49-0400

- Sender -
Mame Naomi Johnsion
Crganisalion.  AMCO
Email Address naomijohnstondalaska ooy
IP Address:  10.3.202.35 (10.3.202 35)

il

Click the link that is circled in red in the image above. You should be redirected to a
page similar to this:



mailto:amco.localgovernmentonly@alaska.gov

mailto:SDukes@houston-ak.gov

mailto:RRein@houston-ak.gov

mailto:vthompson@houston-ak.gov

mailto:amco.localgovernmentonly@alaska.gov



THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

September 26, 2016

City of Houston

Attn: Sonya Dukes

VIA Email:  sdukes@houston-ak.gov

Cc: rrein@houston-ak.gov
vthompson@houston-ak.gov

License Number: 10799

License Type: Standard Marijuana Cultivation Facility
Licensee: Calm N Collective LLC

Doing Business As: CALM N COLLECTIVE

Physical Address: 13886 W. Parks Hwy

Houston, AK 99694 - 0085

Designated Licensee: | Ronald Bass

Phone Number: 907-775-0782
Email Address: ronbasslennon@yahoo.com
New Application [ Transfer of Ownership Application 0 Renewal Application

L] Onsite Consumption Endorsement

We have received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

A local government may protest the approval of an application(s) pursuant to 3 AAC 306.060 by
furnishing the director and the applicant with a clear and concise written statement of reasons for the
protest within 60 days of the date of this notice. If a protest is filed, the board will deny the application
unless the board finds that the protest is arbitrary, capricious, and unreasonable. To protest the
application referenced above, please submit your protest within 60 days and show proof of service upon
the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or
election conducted under AS 17.38 and 3 AAC 306.200.

3 AAC 306.010(c) provides that the board will not issue a license when a local government protests an
application on the grounds that the applicant’s proposed licensed premises are located in a place within
the local government where a local zoning ordinance prohibits the marijuana establishment, unless the
local government has approved a variance from the local ordinance.




mailto:sdukes@houston-ak.gov


mailto:rrein@houston-ak.gov


mailto:vthompson@houston-ak.gov


mailto:ronbasslennon@yahoo.com





At this time, the fingerprints submitted by the applicant cannot be submitted for a criminal history
report until a date to be determined by the Department of Public Safety and the Federal Bureau of
Investigation based upon the effective date of the act containing enabling statutory language for such
criminal history report. On April 27, 2016, the Marijuana Control Board directed me to determine
applications complete based solely upon the representations made by the applicant in Form MJ-00.

This application will be in front of the Marijuana Control Board at our October 27-28, 2016 meeting.
Sincerely,

s 7 g/.\_r
Pt & Y

Cynthia Franklin, Director
amco.localgovernmentonly@alaska.gov





mailto:amco.localgovernmentonly@alaska.gov







Please prove you are a person

To confinm that you are a real person (and not a computer), please play the quick game below then click "Pickup Files™

Type the text
Privacy & Tems

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would
type “1200” into the field that says “type the text”.
Your Files should appear:

Drop-Off Summary
Click on a filename or icon to download that file.

Filename Type Size Description
| ABCAgenda.pdf applicationpdf 4723 KB
[ Tabl.pds application'pdf 4166 KB
[ Tablo.paf application’pdf 2591 KB
[ Tabll.pds applicationpdl 1.9 MB
[ Tabl2.pdf application’pdf 1.7 MB
] Tabld,paf application’pdl  10.0 MB
L Tabld.pdt apphcatonpdl 3.5 MB
[ Tabls,pdf application’pdl. 1.4 MB
[ Tablf.pdi applicaton’pdl 5139 KB

Takl7 . pdi applcation’pdl 812 2 KB

Click the blue link for each tab. You can download and save them however you wish.
Thank you,

AMCO Staff






THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

September 26, 2016

City of Houston

Attn: Sonya Dukes

VIA Email:  sdukes@houston-ak.gov

Cc: rrein@houston-ak.gov
vthompson@houston-ak.gov

License Number: 10799

License Type: Standard Marijuana Cultivation Facility
Licensee: Calm N Collective LLC

Doing Business As: CALM N COLLECTIVE

Physical Address: 13886 W. Parks Hwy

Houston, AK 99694 - 0085

Designated Licensee: | Ronald Bass

Phone Number: 907-775-0782
Email Address: ronbasslennon@yahoo.com
New Application [ Transfer of Ownership Application 0 Renewal Application

L] Onsite Consumption Endorsement

We have received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

A local government may protest the approval of an application(s) pursuant to 3 AAC 306.060 by
furnishing the director and the applicant with a clear and concise written statement of reasons for the
protest within 60 days of the date of this notice. If a protest is filed, the board will deny the application
unless the board finds that the protest is arbitrary, capricious, and unreasonable. To protest the
application referenced above, please submit your protest within 60 days and show proof of service upon
the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or
election conducted under AS 17.38 and 3 AAC 306.200.

3 AAC 306.010(c) provides that the board will not issue a license when a local government protests an
application on the grounds that the applicant’s proposed licensed premises are located in a place within
the local government where a local zoning ordinance prohibits the marijuana establishment, unless the
local government has approved a variance from the local ordinance.



mailto:sdukes@houston-ak.gov

mailto:rrein@houston-ak.gov

mailto:vthompson@houston-ak.gov

mailto:ronbasslennon@yahoo.com



At this time, the fingerprints submitted by the applicant cannot be submitted for a criminal history
report until a date to be determined by the Department of Public Safety and the Federal Bureau of
Investigation based upon the effective date of the act containing enabling statutory language for such
criminal history report. On April 27, 2016, the Marijuana Control Board directed me to determine
applications complete based solely upon the representations made by the applicant in Form MJ-00.

This application will be in front of the Marijuana Control Board at our October 27-28, 2016 meeting.
Sincerely,

s 7 g/.\_r
Pt & Y

Cynthia Franklin, Director
amco.localgovernmentonly@alaska.gov




mailto:amco.localgovernmentonly@alaska.gov




Alaska ZendTo

Home

Inbox Outbox Logout

Drop-Off Summary

Filename
10799
10799
10799
10799

10799

I_f I_ Lr' I_ I_ |_[

10799
10799
10799
10799

10799

I_f' L I_\ I_ |_

10799

From:

Entity Docs.pdf

MJ-00 Application Certifications.pdf

MJ-01 Operating Plan.pdf

MJ-02 Premises Diagram.pdf

MJ-04 Cultivation Supplemental.pdf

MJ-07 Public Notice Posting Affidavit.pdf
MJ-08 Local Government Notice Affidavit.pdf
MJ-09 Statement of Financial Interest Redacted.pdf
Online Application_ Redacted.pdf

POPPP.pdf

Publisher's Affidavit.pdf

11 files

Type
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdf

Size
2.2 VB
1.6 MB
7.3 MB
2.1 MB
2.6 MB

272.1 KB
274.5 KB
2.9 MB
98.3 KB
2.6 MB
578.8 KB

Page 1 of 1

ZendTo

Description
Entity Documents
MJ00

MJ01

MJ02

MJ04

MJo7

MJ08

MJ09

Online Application
POPPP
Publisher's Affidavit

[Jane Preston Sawyer (jane.sawyer@alaska.gov) State of Alaska-AMCO from 10.248.160.201 on 26 Sep 2016 02:40:36 PM

To:

((saukes@nouston-ak gov) | | (rein@houston-akgov) | | (vihompson@houston-ak gov) | (alaskabuds@gmail.com) | | (pmiynarik@soldotna.org) |

 (marx.springer@gmail.com) | | (loren jones@juneau.org) | | (brandonemmetii@gmail.com) |

Comments:

New marijuana establishment application:

N Collective license # 10799

Calm

To send the file to someone else, simply send them this Claim ID and Passcode:

Claim ID: bD6rzrGP2WANY2VG A
Claim Passcode: 3vYueWVyuhQwaAxJ w

None of the files has been picked-up yet.

Version 4.11 | Copyright © 2011 | you are currently logged in as Jane Preston Sawyer | About Alaska ZendTo

https://drop.state.ak.us/drop/dropoff.php

9/26/2016






THE STATE

"ALASKA

GOVERNOR BILL WALKER

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

MEMORANDUM

TO: Chair and Members of the Board DATE: October 19, 2016

FROM: Cynthia Franklin

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

RE: Calm N Collective #10799

Director, Marijuana Control Board

This is an application for a Standard Marijuana Cultivation Facility in the City of Houston by Calm N

Collective, LLC DBA Calm N Collective.
Date Application Initiated:

Date Under Review:

Incomplete Letter(s) Date:

Date Final Corrections Submitted:
Determined Complete/Notices Sent:
Local Government Response/Date:
DEC Response/Date:

Fire Marshal Response/Date:
Objection(s) Received/Date:

Staff questions for Board:

07/12/2016

08/23/2016

09/09/2016; 09/23/2016

09/26/2016

09/26/2016

Approved with Conditions 10/13/2016
“Compliant” 09/26/2016

Not yet received

No

No






(Approved > Failed
PublicHearing  |[E e [3, A0/l
Date Action Taken | £ J/ . /3 ,;LO (o

Attest: _____,g{m,&
==

\J%M

CITY OF HOUSTON
ACTION MEMORANDUM No. 16-17

Title: City Council Statement of non-protest with conditions to the application for a standard
marijuana cultivation facility #10799 held by Calm N Collective LLC.

Agenda of: October 13, 2016
Originator: Deputy Mayor Wilson

Approved for presentatioméb
City Clerk -
O
C S—

Public Works Director
Treasurer

Fire Chief Wt
Police Chief/Mayor — 72{ . /% / —
Reviewed by Mayor: ////{ Dezree [ ) / i
Attachment(s):
»  Application Notice
»  Marijuana License 10799 Application
»  Staff referrals under HMC 5.10.050
»  9.30.16 Public Works non-conformity letter
» 10.6.16 Applicant response regarding buffer zone requirements
» 10.7.16 Notice of Public Hearing

Summary statement:

Cam N Collective, LLC. has applied for a standard cultivation facility license #10799. State law
requires local governing bodies to review requests pertaining to marijuana licenses
within their municipalities. The City may waive the right to protest or may file a protest to a
request.

Mayor Thompson has delegated Deputy Mayor Wilson to refer recommendations to the Council.

Before taking action on a marijuana license application, the Mayor shall provide for a public
hearing before the City Council. Within 15 business days after the referrals under HMC 5.10.050
the Mayor shall schedule each marijuana license application for consideration by the City Council
at its next City Council meeting and send written notice to the applicant.

A review of the referrals relating to marijuana license application has been completed. Based on
that review, The Deputy Mayor recommends the following action:






HMC.5.10.050).
> Staff referrals.
» Concentration of other licenses of the same and other types
in the area.

If the City Council protests an application or recommends conditions on which the application
shall be granted, the City Council shall state on record the reasons for its decisions, and the
Mayor shall notify the Board and the applicant in writing of the decision.

If the City Council finds that the basis for its decision to protest an application, or to
recommend conditions on which the application should be granted, no longer exists, the City
Council may rescind its decision and direct the Mayor to notify the Board and the applicant of
the decision.

Administration recommendation: Approve Action Memorandum 16-17 with conditions.

With one exception, recommend the City accept the applicant's 6 October 2016 response to the
Public Works Notice of Non-conformity. The applicant proposes remedial actions to compensate
for the building setback being slightly less than 25 feet. The one exception is that the proposed
privacy fence be constructed no closer than 10 feet from the building to facilitate access by
Houston Fire Department personnel and equipment.

Specific conditions on issuance of the applicant's license:

1. To compensate for the building setback being less than the minimum 25 feet from an adjacent
property, the applicant shall erect and maintain a 6-foot-tali privacy fence, constructed of 'wood,
a minimum of 100 feet in length as noted on the applicant's diagrams, except that the fence shall
be located a minimum of 10 feet from the building's outer wall. This fence will serve to screen
and buffer onsite activity from the adjoining property. Construction of the fence should
commence as soon as possible after issuance of the license, weather and soil conditions
permitting, but shall be completed not later than 15 May 2017.

2. The applicant shall plant and/or maintain grass and native trees around the exterior of the
building (all four sides), commencing not later than 15 May 2017, Where naturally occurring
topsoil may have been removed during site construction, the applicant shall cause topsoil to be
placed so that the natural vegetative buffer required by HMC 10.03.110.F. 7b can be maintained.

Compliance with the Parks Highway frontage buffer requirements of HMC 10.03.110.F.6b is not

AM #16-17






atissue. While the applicant's property is listed as having a Parks Highway address, itis physically
located on the far side of Dodge Drive away from the Parks Highway. A thick stand of native
trees effectively screens the view of the building from the Parks Highway.

AM #16-17












