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Alcohol & Marijuana Control Office

Alaska Marijuana Control Board

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov
https:/fwww.commerce.alaska.gov/web/amco

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.

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

Section 1 — Establishment Information

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

Licensee: KUSH KINGDOM, LLC. License Number: | 10265

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | KUSH KINGDOM, LLC.

Physical Address: 826 E. Whitney Road

City: Anchorage | State: ! AK ] Zip Code: | 99501
Designated

Licensee:

Email Address: lee3398900@gmail.com

Section 2 — Attached Items

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

Attached Items:
Please find for filing the folowing:

-MJ-00;
-MJ-07;
-MJ-09.
-Entity documents.

Thank you, LCW, Atty.

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:
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OPERATING AGREEMENT
OF
RUSH KINGDOM, LIC.

This Operating Agreement (this “Agreement” or “Operating
Agreement”) is made and entered into effective as of July 15 ,
2016 by and between the Class A" Members and Class “B” Members
of Kush Kingdom, LLC.

RECITALS

A. Kush Kingdom, LLC, a limited 1liability company (the
“Company”), was formed effective March 30, 2016, for the
purposes of transacting any or all lawful business: for which a
limited liability company may be organized under the laws of the
State of Alaska.

B. Hye Jin Lee is the sole Member of the Company as of
date of this Agreement.

C. The Company shall be managed by its manager to be
elected by the LLL’C member(s}). :

ARTICLE I
ORGANIZATIONAL MATTERS

1.1 Formation. The Company has been formed as a limited
liability company pursuant to the provisions of the Act (as
hereinafter defined). The rights and obligations of the Members

and the affairs of the Company shall be governed--first by the
Mandatory Provisions of the Act; second, by the Company’s
Articles of Organization; third, by this Agreement; and fourth,
by the Optional Provisions of the Act. In the event of any
conflict among the foregoing, the conflict shall be resolved in
the order of priority set forth in the preceding sentence.

1.2 Name. The name of the Company shall be “Kush Kingdom,
LLC."

1.3 Principal Office. The initial principal office of the
Company shall be located at 2740 W. 427 Avenue Anchorage, AK.
99517. The Company may change its principal office from time to
time by action of the Members. The-' name and address of the
Company’s initial registered agent is Hye Jin Lee 2740 W. 42nd
Avenue Anchorage, AK. 99517. The Company may change its
registered agent and/or the address of its 1@ mgﬂj
from time to time by action of the Members. T company may
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also maintain offices at such other places or places as the
Member (s) deem advisable.

1.4 Term. The Company shall commence upon the filing for
record of the Company’s Articles of Incorporation with the
Office of the Secretary of State of Alaska, and shall continue
indefinitely, unless sooner terminated as herein provided.

ARTICLE II
DEFINITIONS

2.1 Definitions. A capitalized term used in this Agreement
and not otherwise defined herein shall have the meaning, if any,
assigned to the capitalized term in this Article II.

2.1.1 Act. The term “Act” means the Alaska Limited
Liability Company Act, AS 10.50, as amended from time to time
and any successor statute.

2.1.2 Additional Capital cOntributioné. The term
“Additional Capital Contributions” has the meaning assigned to
that term in Section 3.2,

2.1.3 Adjusted Capital Account. The tern “Adjusted
Capital Account” means, with respect to any Member at any time,
such Member’s Capital Account at such time (i) increased by the
sum of (a) the amount of such Member’'s share of partnership
minimum gain (as defined in Regulations Section 1.704 2(g) (1});
(b) the amount of such Member's share of the minimum gain
attributable to a partner nonrecourse debt; (c) the amount of
the deficit balance in such Member’s Capital Account while such
Member is obligated to restore, if any; and (ii) decreased by
reasonably-expected adjustments, allocations, and distributions
described in Regulations Section 1.704-1(b) (2) (ii)(d) (4), (5) and
(6} .

2.1.4 Affiliate. The term *Affiliate” means, with
respect to any Person, any other Person that directly or
indirectly controls, is controlled by, or is under common
control with, such Person. As used in this Section 2.1.4, the
term “control” means either (a) the possession, directly or
indirectly, of the power to direct or to cause the direction of
the management of the affairs of a Person or the conduct of the
business of a Person; or (b} the holding of a direct or indirect

equity or voti int t of fift t i : —
Per;oi, voting interest o ifty percen orE @EHME@
CAUG 2 4 2006 |
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2.1.5 Articles. The term “Articles” means the Articles
of Organization of Kush Kingdom, LLC., filed with the Secretary
of State of Alaska on March 30, 2016, as amended from time to
time.

2.1.6 Assignee. The term “Assignee” means a Person to
whom a Membership Interest has been assigned or transferred in
accordance with this Agreement, but who has not become a
Substitute Member. '

2.1.7 capital Account. The term “Capital Account” means
the account established on the books of the Company pursuant to
Section 3.3.

A '2.1.8 Capital Contribution. The term “Capital Contri-
bution” means the sum of (a) the total amount of cash; and (b)
the grand total agreed fair market value of property contributed
to the Company by a Member (or the predecessor holder of any
Membership Interest of that Member) (net of any liabilities
secured by any contributed property that the Company is
considered to assume or take subject to Code Section 752).

2.1.9 Cash Available for Distribution. The term *“Cash
Available for Distribution” means, with respect to any Company
Fiscal Period (and with respect to individual Transactions, to
the extent provided on a Transaction Schedule), all cash
receipts of the Company during such Fiscal Period (other than
contributions to Company capital or the proceeds of indebtedness
used or to be used in the operation of the Company’s business),
less (a) all Company cash disbursements during such Fiscal
Period as the Manager shall in its sole discretion decide are
necessary for the conduct of the Company’s business; and (b)
such reserves established by the Manager in its sole discretion
during such Fiscal Period for improvements, replacements, or
repairs to Company properties or for anticipated Company
expenses or debt repayments. Cash Available for Distribution
shall also include any other Company funds, including, without
limitation, any amounts previously set aside as reserves by the
Manager, no longer deemed by the Manager necessary for the
conduct of the Company’s business.

2.1.10 Code. The term “Code” means the Internal Revenue
Code of 1986.

2.1.11 Class “A” Members. The term “Class ‘A" ] @ﬁ&ﬁﬁ%[)
o bl ) -

means Hye Jin Lee, and such other Persons as may be| agmitted
Class “A” Members of the Company from time to time. AUG 2 £ 2018
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2.1.12 Class “B” Members. The term “Class ‘B’ Members"”
means such other Persons as may be admitted as Class “B” Members
of the Company from time to time.

2.1.13 Company Property. The term “Company Property”
means all property owned, leased, or acquired by the Company
from time to time.

2.1.14 Deadlock. The term “Deadlock” has the meaning
assigned to that term in Section 10.8. '

2.1.15 Disqualified Member. The term “Disqualified
Member” has the meaning assigned to that term in Section 12.1.

2.1.16 Event  of Dissolution. ~The term *“Event of
Dissolution” has the meaning assigned to that term in Section
12.2. - ‘

2.1.17 Fiscal Period. The term “Fiscal Period” has the
meaning assigned to that term in Section 8.3.

2.1.18 1Initial Capital Contributions. The term “Initial
Capital Contributions” has the meaning assigned to that term in
Section 3.1.

2.1.19 Interest. The term “Interest” or “Membership .
Interest” shall mean, when used with reference to any person,
the entire ownership interest of such person in income, gains,
losses, deductions, tax credits, distributions, and Company
assets, and all other rights and obligations of such person
under the terms and provisions of this Agreement and the Act.

2.1.20 Manager. The term “Manager” means the person to
be elected, or any substitute, replacement, or permitted
transferee hereunder.

» 2.1.21 Mandatory Provisions of the Act. The term
*Mandatory Provisions of the Act” means provisions of the Act
that may not be waived by the Members.

2.1.22 Member. The term “Member” means a Person with a
Membership Interest in the Company. It includes both an
Original Member (both Class “A” Members and Class “B” Members)
and Substitute Member, but does not include an Assignee.

AUG 7 4 201{, |
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, 2.1.23 Minimum Distribution. The term “Minimum Distri-
bution” means an amount equal to the amount of Profit allocated
to such Member pursuant to Sections 4.2, 4.3, and 4.4 for such
Fiscal Period multiplied by the combined maximum individual
federal income tax rates.

2.1.24 Opinion of Counsel. The term “Opinion of Counsel”
means a written opinion of the counsel serving as regular
counsel to the Company.

2.1.25 Optional Provisions of the Act. The term
“Optional Provisions of the Act” means the provisions of the Act
that may be waived by the Members.

2.1.26 Original Member. The term “Original Member’ means
each original member (s) of Kush Kingdom, LLC.

2.1.27 Percentage Interest. The term '“Percentage
Interest” means, as to any Member, such Member’s interest in the
Profits and Losses of the Company, as set forth in exhibit “A”
hereto, and subsequently adjusted pursuant to the terms of this
Agreement.

2.1.28 Person. The term “Person” means a natural person,
partnership, domestic or foreign limited partnership, domestic
or foreign 1limited 1liability company, domestic or foreign
corporation, trust, estate, association, and other business
entity.

2.1.29 Profit and Loss. The term “Profit” and the term
“Loss” means an amount eqgqual to the taxable income of the
Company or the taxable -loss of the Company (including any
capital loss) for each taxable year, determined in accordance
with Code Section 703 (a) as reflected on the tax return prepared
by the regular outside accounting firm engaged by the Company.
For purposes of the determination in accordance with Code
Section 703(a), all items of income, gain, loss, or deduction
required to be stated separately pursuant to Code Section
703 (a) (1) shall be included in a taxable income or taxable loss,
with the following adjustments:

(a) Any income of the Company described in Code Section
705 (a) (1) (B) or treated as Section “705(a){(2) (B)
expenditures pursuant to Regulations Section 1.704-
1(b)(2) (iv) (i) .and not otherwise taken into account
shall be subtracted from taxable income_or added to

such taxable loss, as the case may be; : RE@EH\\[/E@_ |
AUG 2 4 2015
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(b) Any expenditures of the Company described in Code
Section 705(a) (2) (B) or treated as Section 705(a) (2)
(B) expenditures pursuant to Regulations Section
1.704-1(b) (2) {iv) (i) and not otherwise taken into
account shall be subtracted from taxable income or
added to such taxable loss, as the case may be;

(¢} In the event the value at which any Company asset is
reflected in Capital Accounts is adjusted pursuant to
‘Regulations Section 1.704-1(b) (2) (iv) (1) (f), - the
amount of such adjustment shall be taken into account
as gain or loss from the disposition of such asset;

(d) Gain or loss resulting from any disposition of an
asset with respect to which gain or loss is recognized
for federal income tax purposes shall be computed by
reference to the value at which the asset disposed of
its property reflected in the Capital Accounts of the
Members pursuant to Regulations Section 1.7Q04-
1(b) (2) (iv); '

() In lieu of depreciation, amortization, and other cost
recovery deduction taken into account in computing
taxable income or loss,. there shall be taken .into
account depreciation, cost recovery, or amortization
computed in accordance with Regulations Section 1.704-
1(b) (2) (iv) (g) (3).

2.1.30 Selling Member. The term “Selling Member” has the
meaning assigned to that term in Section 10.1.

2.1.31 Substitute Member. The term “Substitute Member”
means an Assignee o0f a Membership Interest who is admitted as a
Member pursuant to Article XII in place of a Member.

2.1.32 Tax Matters Partner. The term “Tax Matters
Partner” means the Person designated pursuant to Section 9.2.

2.1.33 Transaction. The term “Transaction” means any
transaction facilitated by the Company on behalf of any third
parties designated as a separate Transaction by the Members for
purposes of this Operating Agreement.

2.1.34 Transaction Capital - Account. r“ﬂgﬁTthﬁF§q§m=%?
“Transaction Capital Account” means the account establisfedﬂﬁﬁil
the books of the Company pursuant to Section 3.3.2 AUG L 006

. ALCOHOL MAAI G Aen CONTROL OF
ali Y] F[CE
i T i
Kush ngdom, LLC 6 STATE OF. ALASKA






ia

2.1.35 Transaction Schedule. The term “Transaction
Schedule” means the separate specific Transaction Schedule.
Except as otherwise provided in writing by the Members, each
Transaction Schedule will be subject to, incorporates, and
includes all of the terms of this Agreement.

2.1.36 withdrawing Member. The term “Withdrawing Member”
means a Member who withdraws from the Company pursuant to
Section 6.6.1.

ARTICLE III
CAPITAL CONTRIBUTIONS

3.1 Initial Capital Contributions. Each Original Member has
contributed to the Company such sums as are set forth on exhibit
“A” hereto in immediately available funds - (*Initial Capital
Contribution”). :

3.2 Additional Capital Contributions.

3.2.1 Mandatory Contributions. Each Member shall make
the additional capital contributions referenced on exhibit ®“a~
as and when required pursuant to the terms set forth on exhibit
\\AII .

3.2.2 Timing of Additional Contributions. Each Member
shall have the option to continue to the Company, at such times
as are determined by the Manager upon at least thirty days’
prior written notice to the Members, such Member’s proportionate
share of any Capital Contributions, as may be called by the
Manager from time to time (“Additional -Capital Contributions”).
For purposes of Section 3.2, a Member’s proportionate share of
Additional Capital Contributions at any time shall be equal to
such Member’s Percentage Interest at the time such Additional
Capital Contribution is called by the Manager.

3.2.3 Adjustments to Members’ Capital Accounts and
Percentage Interest. Capital may be called in the form of
additional equity to be made as Additional Capital Contributions
in such amounts as may be determined by the Manager from time to
time. No Members shall be required to make Additional Capital
Contributions. If a Member makes an Additional Capital
Contribution, its Capital Account shall be increased in the
manner provided by Secfion 3.3 and, when any Additional Capital
Contribution is made, all Members'’ Percentage Interasts shall be .=
predetermined as follows: Each Member’s PercentadR[SREIEED
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shall at any time be equal to the percentage equivalent of a
fraction, the numerator of which is the aggregate amount of all
Capital Contributions made by all Members through such date.

3.3 Maintenance. The Company shall maintain a Capital Account
for each Member. The Capital Account of each Member shall be
credited with the Initial Capital <Contributions made by the
Member, which amount shall be (a) increased by an Additional
Capital Contribution made by the Member and any Profit allocated
to Member pursuant to Sections 4.2 and 4.4; and (b) decreased by
the amount of cash and the fair market wvalue of any Company
Property distributed to the Member pursuant to Section 4.4 and
Losses allocated to the Member pursuant to Sections 4.3 and 4.4.

The Capital Account of a Member shall be debited for any
distribution made to the Member in the year in which the
distribution is made.

' 3.3.1 Transaction Capital Accounts. The Company shall
maintain a separate Capital Account for each Member with respect
to each Transaction set forth on a separate schedule attached to
this Operating Agreement. The Transaction Capital Accounts of
each Member for each specific Transaction will be aggregated for
purposes of determining that Member’'s Capital Account and
Distributions of Cash Available for Distribution set forth in
Article IV for any Company Fiscal Year.

3.3.2 Non-Cash Capital Contributions. All cCapital
Contributions shall be in the form of cash, unless the Members
approve the Company’s acceptance of Capital Contributions in a
form other than cash. If a Member makes, and the Company
accepts, a Capital Contribution in a form other than cash, the
Capital Account of the Member shall be increased by the fair
market value of the Capital Contribution, as determined by a
method adopted by the Manager.

3.3.3 Compliance with Treasury Regulations. Capital
Accounts shall Dbe maintained in accordance with Treasury
Regulation Section 1.704-1(b) and shall be interpreted in a
manner consistent with Treasury Regulation Section 1.704-1(b).

3.3.4 Assignment. Upon the Transfer of all or any part
of a Member’s Interest as permitted by this Agreement, the
Capital Account of the transferor, or the portion thereof that
is attributable to the transferred Interest, shall_carry over to

the transferee, as prescribed in Treasury Regullatfdm tqg?b
1.704-1(b) (2) (iv). §a~@3¥§5!;ni3
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3.3.5 Revaluation. At such times as may be required or
permitted by Code Section 704 and any regulations thereunder,
the Capital Accounts shall be revalued and adjusted to reflect

the then fair market value of Company Property. The Capital
Accounts shall be maintained in compliance with Treasury
Regulation Section 1.704-1(b)(2) (iv)(f). All allocations of

gain resulting from such revaluation shall be made consistently
with Treasury Regulation Section 1.704-1(b) (2) (iv)(f) and, to
the extent not consistent therewith, provisions of Section 4.2
on the allocation of Profit.

3.4 Interest. The Capital Accounts shall not bear'interest.

3.5 Loans. Except as otherwise provided by this Agreement, a
Member or any Affiliate of a Member may make a 1loan to the
Company in the event that the Manager has determined to borrow
from the Members. A loan by a Member to the Company is not to
be considered a Capital Contribution.

3.6 No Deficit Restoration Obligation. Notwithstanding
anything herein to the contrary, this Agreement shall not be
construed as creating a deficit restoration obligation.

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

4.1 Distribution of Cash Available for Distribution. Except
as provided in Section 12.5, the Company will distribute all of
the Cash Available for Distribution, or property and securities
{other than distributions on liquidation of the Company) as and
when determined by the Manager, to the Members in the following
order:

4.1.1 First, a Minimum Distribution to each Member with
respect to and for each Fiscal Year of the Company during which
the Company allocates net Profits to the Members. There can be
" no assurance, however, that such a distribution will be made, or
if made, will fully satisfy a Member’'s tax 1liabilities
attributable to allocations of taxable income hereunder. If the
Company does not have sufficient cash, securities, or other
property to make a Minimum Distribution to all Members, the
Company will make such distribution of cash, securities, or
other property to the Members pro rata in proportion to their
respective Minimum Distribution due under this Section 4.1.1.
Any Minimum Distribution received by a Member shall be credlted
against and reduce the amount of distributions that suff

Kush Kingdom, LLC 9
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is otherwise entitled to receive under Sections 4.1.2 and 4.1.3
below.

4.1.2 Second, to the Members pro rata in accordance with
their actual Capital Contributions made at equal times during
the existence of the Company (otherwise first in time, first in
right), until the Members have received distributions equal to
their Capital Contributions to the Company..

4.1.3 Thereafter, to all of the Members pro rata in -
accordance with their Percentage Interests.

The Members agree that, except to the extent set forth on
a Transaction Schedule, the Manager may distribute property in-
kind to one or more Members as the Manager deteérmines in its
sole discretion. The Members further agree that distributions
under Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
Transaction basis to the extent set forth on a separate specific
Transaction Schedule for each such Transaction. Distributions
to each Member with respect to specific Transactions will be
aggregated for purposes of determining total distributions for
any Company Fiscal Year.

4.2 Allocation of Profits. After giving effect to the special
allocations set forth in Section 4.4 hereof, Profit for any
Company Fiscal Year shall be allocated to the Members in
accordance with their Percentage Interests.

4.3 Allocation of Losses. After giving effect to the special
allocations set forth in Section 4.4 hereof, Losses for any
Company Fiscal Year shall be allocated to the Members in
.accordance with their Percentage Interests. ’

4.4 Special Allocations.

4.4.1 Transaction Allocations. The Members intend to
utilize the Company for a number of separate and distinct
Transactions, as provided in Section 5.6.2 and otherwise in this
Agreement. The Members may make special allocations of Profits
and Losses from time to time as determined by the Members with
respect to specific Transactions pursuant to the terms set forth
on a separate and specific Transaction Schedule attached to this
Agreement. Allocations to each Member with respect to specific
Transaction will be aggregated for purposes of allocating
Profits and Losses for any Company Fiscal Year. . RE@EUWE@
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4.4.2 Minimum Gain Chargeback. Notwithstanding any other
provision of this Agreement, if there is a net decrease in
Company minimum gain [as defined in Regulations Section 1.704-
2(d)(2)], items of income and gain shall be allocated to all
Members in accordance with Regulations Section 1.704-2(f), and
such allocations are intended to comply with the minimum gain
chargeback requirements of Regulations Section 1.704-2 and shall
be interpreted consistently therewith.

4.4.3 Section 704(c) Allocation. Solely for federal,
state, and local income tax purposes and not for book or Capital
Account purposes, depreciation, amortization, gain, or loss with
respect to property that is properly reflected on the Company'’s
books value that differs from its adjusted basis for federal
income tax purposes 'shall be allocated in accordance with the
principles and requirements of Code Section 704(c) and the
Regulations promulgated thereunder, and in accordance with the
requirements of. the ' relevant provisions of the Regulations
issued under Code Section 704(b). For Capital Account purposes,
depreciation, amortization, gain, loss with respect to property
that is properly reflected on the Company’s books at a value
that differs from its adjusted basis for tax purposes shall be
determined in accordance with the rules of Regulations Section
1,.704-1(b) (2) (iv) (g) . ‘

4.4.4 Risk of Loss Allocation. Any item of Member
nonrecourse deduction {as defined in Regulation Section 1.704-
2(1)(2)] with respect to a Member nonrecourse debt [as defined
in Regulation Section 1.704-2(b) (4)] shall be allocated to the
Member or Members ‘who bear the economic risk of loss for such
Member nonrecourse debt in accordance with Regulations Section
1.704-2(1) (1).

4.4.5 Allocation of Excess Nonrecourse Liabilities. For
the purpose of determining each Member’s share of Company
nonrecourse liabilities pursuant to Regulations Section 1.752-
3(a)(3), and solely for such purpose, each Member’s interest in
Company profits is hereby specified to bé such Member’s Company
Interest.

4.4.6 Unexpected Allocations and Distributions. No
allocation may be made to a Member to the extent such allocation
causes or increases a deficit balance in such Member’s Adjusted
Capital Account. Notwithstanding any other provisions of this
Agreement except Sections 4.4.2 and 4.4.4 hereof, in the event
that a Member unexpectedly receives an adjustment, a:ﬁf‘g‘m@zﬁ-@ﬁ_—“— '
distribution described in Regulations Section 1.704-1{b}¥£25 .Jilﬁﬂ\/E
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(d) (4), (5), or (6) which results in such Member having negative
Adjusted Capital Account balance (as determined above), then
such Member shall be allocated items of income and gain in an
amount and manner sufficient to eliminate, to the extent
required by the Regulations, such negative balance in such
Member'’'s Adjusted Capital Account as quickly as possible. This
provision is intended to satisfy the “qualified income offset”
items of the Code.

4.4.7 Unreimbursed Business Expenses of Members. From
time to time, a Member will require incurring certain expenses
related to the trade or business of the Company for which the

Company will not reimburse that Member. These expenses
included, but are not limited to: (a) use of the Member’s
personal automobile for .Company business; (b) meals and
entertainment of persons who are clients or prospective clients
of the Company; (c) professional organization dues, licenses,
publications, etc. for the Member related to the Company’s
business; (d) use of a Member’s personal computer (including
software purchased for business purposes) or other office

equipment on behalf of the Company; (e) conventions; or (f)
charitable contributions. o .

Any Member, who has incurred unreimbursed expenditures
which that Member has determined are appropriately documented
and deductible as expenses related to the trade or business of
the Company, shall notify the Treasurer of the Company of the
total amount of these expenditures that the Member intends to
deduct on their individual return.

The unreimbursed business expenses paid from the personal
funds of a Member will be treated, for purposes of this.
Operating Agreement, as contribution to the capital of the
Company with a corresponding allocation of the Company’s
deductions back to the capital of the contributing Member. Tt
is the responsibility of the Member to maintain records to
support any such expenditure.

4.5 Capital Accounts of Transferred Company Interest. Upon
the transfer of all or any part of a Company Interest as
permitted by this Operating Agreement, the Capital Account (or
portion thereof) of transferor that is attributable to the
transferred interest (or portion thereof) shall carry over to
the transferee, as prescribed by Regulations Section 1.704-
1(b) (2) (iv) (1) .

- RECEIVED
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4.6 Transfers During Taxable Year. All income, gain, 1loss,
and deductions allocable pursuant to Sections 4.2, 4.3, and 4.4
hereof for a Fiscal Year with respect to any Interest which may
have been transferred during such year shall be allocated
between the transferor and transferee based upon the number of
days that each was recognized by the Company as the owner of
such Interest, without regard to the results of Company
operations during the particular days of such fiscal year and
without regard to which cash distributions were made to the
transferor or transferee, provided, however, that all income,
gain, loss, and deductions so allocated as the result of a
capital transaction shall be allocated to the recognized owner
of the Interest for the day on which the capital transaction
giving rise to such gain occurred.

4.7 Time of Allocation. The allocations set forth above shall
be made as of the end of each Fiscal Year. )

4.8 Right to Use Alternative Method of Calculations.
Notwithstanding anything else in this Article IV, the Company
shall have the right to use a different method of allocating
Company income and loss if it is advised by the Company
accountant or tax counsel that the method of allocation provided
herein violates the Code of Regulations. The Manager shall
notify each Member of any change in the method of allocating
Company income or loss 1in accordance with this paragraph
promptly after the occurrence thereof. '

4.9 Adjustment of Capital Accounts. After all allocations for
taxable year are made, Capital Accounts shall be adjusted by the
Company to the extent necessary to comply with applicable laws,
regulations, and administrative pronouncements. The tax
allocation provisions of this Operating Agreement are intended
to produce final Capital Account balances that are at levels
(*Target Final Balances”), which permit ligquidating distri-
butions that are made in accordance with such final Capital
Account balances to be equal to the distributions that would
occur under Section 4.1. To the extent that the tax allocation
provisions of this Agreement would not produce the Target Final
Balances, the Members agree to take such actions as are
necessary to amend such tax allocation provisions to produce
such Target .Account Balances. Notwithstanding the other
provisions of this Operating Agreement, allocations of income,
gain, loss, and deduction (including items of gross income,
gain, 1loss, and deduction) shall be made prospectively as
necessary to produce such Target Final Balances (and, to the
extent such prospective allocations would not fof: sach
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result, the prior tax returns of the Company shall be amended to
reallocate items of gross, gain, loss, and deductions to produce
such Target Final Balances).

4.10 Change in Economic Arrangement. Notwithstanding any other
provision of this Operating Agreement, if the Percentage
Interest of any Member is adjusted at any time pursuant to the
terms of this Operating Agreement, the Member whose Percentage
interest is increased pursuant to such adjustment shall have the
right to amend this Operating Agreement to take into account the
revised economic arrangement of the Members, but only to the
extent required to satisfy the tax allocation rules of Code
Section 704 and the Regulations thereunder based on the opinion
of legal counsel selected by such Member.

4.11  Tax Credits. Aall tax credits for federal or state income
tax purposes shall be allocated in the same manner as Losses,
except as otherwise provided by the Code or Treasury
Regulations. :

ARTICLE V
MANAGEMENT AND OPERATION

5.1 Manager.

5.1.1 Manager; Power and Authority. Except as otherwise
expressly set forth herein, the management and control of the
Company and its business shall be vested exclusively in the
Manager and the Manager shall have all the rights, powers, and
authority generally conferred under the Act or other applicable
law, on behalf and .in the name of the Company, to carry out any
and all of the objects and purposes of the Company and to
perform all acts and enter into, perform, negotiate, and execute
any and all leases, documents, contracts, and agreements on
behalf of the Company that the Manager, exercising sole
discretion, deems necessary or desirable (including, without
limitation, any mortgage, promissory note, or other documents
evidencing or securing any loan benefiting the Company or
Transaction) . Except as otherwise expressly set forth herein,
the consent or authorization of any Member shall not be required
for any lease, document, contract, agreement, mortgage, Or
promissory note to be valid and binding obligation of the
Company .

5.1.2 Specific Authority. Without 1limiting the
generality of Subsection 5.1.1 and subject to ft 3
Subsection 5.1.3, all Members agree that the Ma
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exercising sole discretion, have the following rights and

powers,

except to the extent such rights and powers may be

limited by other provisions of this Agreement:

(a)

(b)

(c)

(d)

(e)

(£}

(g)

(h)

(i)

(3)

(k)

The making of any expenditure incurred in connection
with the business of the Company;

The use of the assets of the Company in connection
with the business of the Company;

The negotiation, execution, and performance of any
contracts, conveyances, or other instruments;

The distribution of Company cash other than as
required pursuant to any other provision of this
Agreement; \

The selection and dismissal of employees and outside
attorneys, accountants, consultants, and contractors,
and the determination of their compensation and other
terms of employment or hiring;

The maintenance of insurance for the benefit of the
Company and the Members;

The control of any matters affecting the rights and
obligations of the Company, including the conduct of
litigation and incurring of -legal expense and the
settlement of claims and litigations;

The indemnification of any person against liabilities
and contingencies to the extent permitted by law;

The making or revoking of the elections referred to in
Code Section 754 or any similar provision enacted in
lieu thereof, or any corresponding provision of state
tax laws (and each Member will, upon request of the
Manager, supply the information necessary to properly
give effect to such elections);

The filing of such amendments to the Articles as may
be required or as Manager may deem necessary from time
to time; ' ’

The filing on behalf of the Company of all required
local, state, and federal tax returns [ang Tﬁﬁﬁy@;D
documents relating to the Company. IL_&E@:E "
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5.1.3 Limitations on Manager’s Authority. The following
actions (“Major Decisions”) shall require the approval of at
least a majority in interest ({(unless otherwise provided in this
Agreement) of all the Members:

(a) Any amendment to this Agreement, which would (1)
adversely affect the limited liability of the Members
under the. Act or under applicable iaw;‘or (ii) cause
the Company to cease to be treated as partnership for
federal or state income tax purposes;

(b) The merger or consolidation of the Company with any
other entity; '

(c) Any act in contravention of this Agreement;

(d) Do any act which would make it impossible to carry on
the ordinary business of the Company;

(e) Possess Company property;
(f) Make any loan to any Member;

(g) Commingle the Company’s funds with those of any other
Person;

(h) The acquisition, by purchase, lease, or otherwise, or
sale of any real property;

(i) The giving, granting, or entering into any options or
sale contracts, mortgages, liens, other encumbrances,
or pledges on or with respect to the Property, -other
than any - easement, license, or right-of-way for
purposes of acquiring services for the Property
desirable "in the conduct of the business of the
Company;

(3) Exéept for making borrowings from Members obtaining,
accepting, increasing, modifying, refinancing, consol-
idating, or extending any loan or loan commitment;

(k) Admission of ahy new Members;

(1) Except as set forth in Section 5.8 below._entering
into any agreement with any Member or affiliatggéﬁgﬁgywﬁg[) |
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Member or amending or terminating any such agreement
that has previously been approved.

Any deadlock with respect to a Major Decision shall be
resolved as provided in Article X hereof.

5.1.4 Appointment of Manager. The Members hereby appoint
Hye Jin Lee as the Manager, until removed in accordance with the
provisions of Section 5.1.5, or until the Manager voluntarily
resigns as Manager.

5.1.5 Removal of Manager. Any Class “A” Member or Class
“B” Member shall have the right to remove the Manager, if (a) it
has been finally determined 'by a court of competent
jurisdiction, either at law or equity, that Manager has violated
its fiduciary responsibilities to the Members and such violation
shall cause a material adverse effect upon the Company; or (b)
it has been finally determined by a court of competent
jurisdiction, either at law or equity, that "Manager has
willfully or recklessly breached any material provision of this
Agreement and such breach shall have caused or may reasonably be
anticipated to cause a material adverse effect upon the Company.

5.1.6 Substitdte Manager. After the removal of the

Manager in accordance with Section 5.1.5, or after the
resignation or death of the Manager, a majority of the Members
shall select a substitute Manager. Such Substitute Manager

shall, upon execution of all necessary agreeménts, have all the
rights and obligations of the Manager under this Agreement.
LY

5.1.7 Dealings with Members and Affiliates. Subject to
any restrictions' contained elsewhere in this Agreement, the
Manager may, for, in the name and on behalf of, the Company,
enter into agreement or contracts, including employment of any
Member or Affiliate (in an independent capacity as distinguished
from his or its capacity, if any, as a Member) to undertake and
carry out the business of the Company as an independerit
contractor; and the Manager may obligate the Company to pay
compensation for and on account of any such services, provided,
however, that such compensation and services shall be on terms
no less favorable to the Company than if such compensation~and
services were paid to and/or performed by Persons who were not
Members or Affiliates.

5.2 Tax Matters Member. _ RE@E”VE@ =
| AUG 2 ¢ 201
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5.2.1 Description of Tax Matters Member. The Manager, SO
long as it is a Member, is designated the “tax matters partner”
(“Tax Matters Member”) as provided in Code Section 6231(a) (7)
and corresponding provisions of applicable state law. This
designation 1is effectively only for the purpose of activities
performed pursuant to the Code, corresponding provisions of
applicable state laws, and under this Agreement.

5.2.2 1Indemnification of Tax Matters Member. The Company
shall indemnify and reimburse the Tax Matters Member for all
reasonable expenses, including legal and accounting fees,
claims, liabilities, losses, and damages incurred in connection
with any administrative or judicial proceeding with respect to
the tax liability of the Members. The payment of all such
expenses shall be made before any distributions are made to the
Members hereunder, and before any discretionary reserves are set
aside by the Manager. The taking of any action and incurring of
any expense by the Tax Matters Member in connection with any
such proceeding, except to the extent required by law, is a
matter in the sole discretion of the Tax Matters Member, and the
provisions hereof 1limiting the 1liability  of and providing
indemnification for the Manager shall be fully applicable to the
Tax Matters Member in his capacity as such.

5.3 Exculpation of Manager. Neither the Manager, its
Affiliates, nor any officer, director, member, partner,
principal, shareholder, employee, agent, accountant, or attorney
of the Manager or its Affiliate (each of the foregoing, other.
than Manager, a “Related Party”), shall be liable, responsible,
or accountable, whether directly or indirectly, in contract,
tort, or otherwise, to the Company to any other Member or any
Affiliate thereof for any losses, claims, damages, liabilities,
or expenses (collectively, “Damages”) asserted . against,
suffered, or incurred by any of them rising out of, relating to,
or in connection with any action taken or omitted by the Manager
or any Related Party in good faith and in manner reasonably
believed by the Manager or such Related Party to be in or not
opposed to the best interests of the Company, including, without
limitation, in connection with (a) the management or conduct. of
the business of the Company or any other Perscon in which the
Company has or had made an investment (debt or equity) or
otherwise has or had an interest; and (b) the management and
conduct of the business and affairs of the Manager, provided,
however, that such action or omission did not constitute gross

misconduct or gross negligence or a material brepch=—of—the-.
Manager'’s obligations under this Agreement. ' @E@EBWE@
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5.4 Indemnification of Manager. The Company shall indemnify
the Manager as provided in Article VII below.

5.5 Reimbursement of Costs. The Manager shall be entitled to
receive from the Company out-of-Company funds available
therefore reimbursement of reasonable out-of-pocket expenses
expended by the Manager in the performance of its duties
hereunder.

5.6 Other Activities.

5.6.1 Concurrent Activities. Any Member, and any
Affiliate, or Related Party thereof, may engage in or possess an
interest in other Dbusiness ventures of any nature or
description, independently or with others, whether such ventures
are competitive with the Company or otherwise, and the pursuit
of such ventures shall not be wrongful or improper, and neither
the Company nor any Member shall have any virtue of this
Agreement in or to any of such ventures, or in or to the income,
gains, losses, or deductions derived or to be derived therefrom.

5.6.2 No Obligation to Offer: Specific Transactions.
None of the Manager, any Related Party, or any Member shall be
obligated to offer or present any particular investment or
business opportunity to the Company, even where such opportunity
is of character which, if presented to the Company, could be
taken and exploited by the Company, but rather the Manager,
Related Parties, and the Members shall have the right to take
for their own acdount or to recommend to others any such
particular investment or business opportunity. Notwithstanding
anything to the contrary herein, the Manager or any Member may
present any such opportunity to the Company as a Transaction for
the Company to ‘pursue or participate as an investor, broker,
advisor, consultant, or otherwise. In such event, if the
economic interests of the Members (the Manager, if applicable)
vary from the allocations of Profit and Loss set forth herein,
the Members (and Manager if applicable) will execute a separate
Transaction Schedule for each such Transaction to the' extent
necessary to modify the rights of the parties therein.

5.6.3 Time Commitment. The Manager and its principals
will devote so much of their time to the business of the Company
as, in their sole discretion, will be required for the proper
performance of their duties under this Agreement, and it 1is
expressly understood and agreed that the Manager and 1its

principals shall not be required to devote their en_rﬂ%[f&garxu
4 TREGEIVIED

the business of the Company.
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ARTICLE VI
MEMBERS

6.1 Rights of Members. In addition to the other rights to
which Members are entitled pursuant to the Act or the Articles,
the Members shall have the right to vote on the matters, which
are required by this Agreement to be approved by the Members.

6.2 Restrictions on Powers. Except as set forth in this
Operating Agreement, no individual Member, agent, or employee
has the power or authority to act on behalf of or to bind the
Company or any other Member, to pledge the Company’s credit, or
to render the Company 1liable pecuniary for any purposes. A
Member shall not take any action, which would change the Company
to a general partnership, change the limited 1liability of a
Member, or affect the status of the Company for federal income
tax purposes.

Notwithstanding, the Manager may authorize any Member to
execute one or more agreements, or to take any other action
specifically authorized by the Manager, on behalf of the.
Company. All such authorizations must be in writing, signed by
the Manager.

6.3 Member’s Other Rights. A Member shall also have the
following rights in addition to all other right under the Act as
set forth in this Operating Agreement:

6.3.1 Right to Inspect and Copy Certain Company Records.
Each Member may inspect and copy, during ordinary business
hours, at the reasonable request and expense of such Member, any
of the Company 'records required to be kept at the Company’s
principal place of business pursuant to Section 8.1 of this
Agreement.

6.3.2 Right to Obtain Information 'Regarding Financial
Condition. A Member shall have the right from time to time,
upon reasonable demand, to obtain true and full information
regarding the state of the business and financial condition of
the Company.

6.3.3 Right to an Accounting. A Member shall have the
right to have an accounting of the affairs of the Company
whenever circumstances render it just and reasonable, but no
more often than semi-annually. Eatuﬁﬂgﬂwqj[)

i
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6.3.4 Potential Acquisition of the Company. If at any
time any Member or one of the Members is approached by any
person or entity which desires to (a) acquire all the equity
interests of the Company; (b)) merge or consolidate with the
company; or (c) acquire substantially all of the assets of the
Company (a "“Sale Transaction”), each Member shall promptly be
informed of all material facts related thereto. The Company
shall not enter into a definitive agreement providing for a Sale
Transaction, or a 1letter of intent, or other document which
preludes the Company (either temporarily or permanently) £from
accepting an offer from a Member to enter into a Sale
Transaction until such time as the definitive agreement, letter
of intent, or other document has been made available at the
principal office of the Company after notice to each Member,
either by telephone, facsimile, or other means of delivery
reasonably expected to reach such Member within twenty-four
hours, and forty-eight hours have passed since notice of the
proposed definitive agreement, letter of intent, or other
document has been giveq to all Members.

6.4 ~Meetings.

6.4.1 Regular Meetings. Regular Meetings of the Members
shall be held on such dates, at such times, and at such places
as may be established by, and publicized among, the Members.
Not less than thirty days’, not more than sixty days’ notice of
a regular meeting shall be given to each Member. Notice shall
specify the place, day, and hour of the meeting and shall
include an agenda of the matters to be considered at such
meeting.

6.4.2 Special Meetings. A special meeting may be called
for any purpose or purposes by any Member or Members holding at
least ten percent of the Percentage Interests and shall be held
on such date, at such time, and at such place as may be
established by the Member or the Members, as the case may be,
calling the special. meeting. Not less than seven days’, not
more than fifteen days’ notice of any special meeting shall be
given to each Member. Notice shall specify the place, day, and
hour of the meeting and shall include an agenda of the matters
to be considered at such meeting.

6.4.3 Emergency Meetings. An emergency meeting may be
called for any purpose or purposes by any Member or Members
holding at 1least ten percent of the Percentage Interests and
shall be held on such date, at such time, and at such place as
may be established by the Member or the Members, as the case may

“RECEIVFD |
|
|
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be, calling the emergency meeting. Twenty-four hours’ notice of
any emergency meeting shall be given to each Member. The
purpose or purposes for which an emergency meeting is called
shall be stated in the notice.

6.4.4 Quorxrum. "Except as otherwise set forth in this
Operating Agreement, at any meeting, Members representing at
least a majority of the Percentage Interests shall constitute a
quorum for all purposes. - If a quorum fails to attend any
meeting, the Members present may adjourn the meeting to another
date, time, and place with notice to the Members given in the
same manner as for an Emergency Meeting. Each Member shall have
the right to determine for itself who shall represent it at
meetings of the Members.

. 6.4.5 vVoting by Members. Each Member shall be entitled
to vote in proportion to such Member‘s Percentage Interest on
all matters submitted to the Members. Except as otherwise
provided in this Agreement, all matters submitted to the Members
shall require approval by the affirmative vote of Members
representing a majority of the Percentage interests. If a
Member'’s interest in the Company stands of record in the names
of two or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the
entirety or otherwise, or if two or more persons have the same
fiduciary relationship respecting the Member’s interest in the
Company, unless the Secretary of the Company is given written
notice to the contrary and is furnished with a copy of the
instrument or order appozntlng them or creatlng the relationship
wherein it is so provided, their acts in respect to voting shall
have the following effect:

"{(a) If only one votes, his/her act binds all;

(b) If more than one vote, the act of the majority so
voting binds all; ‘

(c) If more than one vote, but the vote is evenly split on
any particular matter, each fraction may vote the Member’s
interest in guestion proportionately. If the instrument so
filed shows that any such tenancy is held in unequal interests,
a majority or even split in interest.

6.4.6 Waiver of Notice. Whenever notice is required to
be given to a Member, (a) a waiver in writing ﬁ?ﬁgﬁﬁ' d==by=—ar—
Member, whether before or after the time stated 'in ﬁ%aﬁb%i'gg[)
is equivalent to giving of notice; and (b} a Memberj s aZBGQF??ﬁ%
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at a meeting (i) waives objection to lack of notice or defective
notice of the meeting, unless such Member at the beginning of
the meeting objects to holding, to transacting business at, the
meeting; and (ii) waives objection to consideration of a
particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, if any, unless such
person objects to considering the matter when it is presented.

6.4.7 Participation by Conference Telephone. The Members
may participate in a meetlng by means of conference telephone or
other similar communications egquipméent that enables all the
Members participating in the meeting to hear each other. Such
participation constitutes presence in person at the meeting.

6'%C8 Written Consents. Action may be taken by the
Members without a meeting if all of the Members consent to such
action in writing, and the writing or writings are filed with
the minutes of the proceedlngs of the Members. Any consent of
the Members may be executed in counterparts. Each counterpart
shall constitute an orlglnal, and all the counterparts together
shall constitute a single consent of the Members.

6.5 Limitation of Liability. Notwithstanding anything else
contained in this Agreement, a person who is a Member is not
liable solely by reason of being a Member under judgment,
‘decree, order of court, or in any other manner, for a debt,
obligation, or liability of the Company (whether arising in
contract, tort, or otherwise) or for the acts or omissions for
any other Member, agent, or employee of the Company .

6.5.1 Member Has No Exclusive Duty to COmpany. No Member
shall be required to manage or be involved in the affairs of the
Company as its, his, or her sole and exclusive function and it,
he, or she may have other business interests and may engage in
other activities in addition to those relating to the Company.

6.5.2 Other Business Ventures of Member. Any Member or
Affiliate of a Member may engage independently or with others in
other business ventures of every nature or description. Neither
in the Company nor any Member shall have any right by virtue of
this Operating Agreement or the relationship created hereby in
or to any other véntures or activities in which any Member or
Affiliate of a Member is involved or to the income or proceeds
derived therefrom. The pursuit of other ventures and activities
by Members and Affiliates of a Member is hereby consented to by

ZE\ [ T

the Members and shall not be deemed wrongful or iw ??n(v
Member or Affiliate of a Member shall be obligated Ut =%-f%g g%[)
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any particular business or investment opportunity to the Company
even if such opportunity is of a character which, if presented
to the Company, could be taken by the Company. See Section
5.6.2 above with respect to Transactions offered to the Company.

6.6 withdrawal.

6.6.1 Withdrawal Upon Notice. A Member may withdraw from
the Company at any time by sending at least ninety days’ prioxr
written notice of such Member’s intent to withdraw to the other
Members . Such notice shall state the effective date of the
withdrawal. A Member who withdraws shall be referred to as a
*Withdrawing Member”.

6.6.2 Obligations Following Withdrawal. Withdrawal from
the Company, in and of itself, shall under no circumstances
relieve a Member of its obligations: (a)  to fulfill its
contractual obligations to the Company or to others incurred or
accepted prior to the Members’ providing notice of its intent to
withdraw from the Company; or {(b) to comply with its obligations
under Section 14.1. ' :

ARTICLE VII
INDEMNIFICATION

7.1 Indemnification. The Company shall indemnify and hold
harmless any Person and their Affiliates who was or is a party
to or is threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether
civil, crimihal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact
that he/she is or was a Manager or Member or officer of the
Company, or is or was serving the Company with a contractual
commitment of indemnification, against expenses (including
attorney’s fees reasonable for the city of the principal office
of the Company), losses, costs, damages, judgments, fines, and
amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit, or proceeding if
he/she acted in good faith and in a mamnner he/she reasonably
believed to be in or not opposed to the best interests of the
Company, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his/her conduct unlawful.
The termination of any action, suit, ‘or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself create a presumption

that the Person did not act in good faith and in a manner—which=———-
he/she reasonably believed to be in or not opposeEREi@BEﬁB@Ei[), -
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interests of the Company, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that
his/her conduct was unlawful.

The Company shall indemnify and hold harmless any Person
and their Affiliates who was or is a party to or is threatened
to be made a party to any threatened, pending, or completed
action or suit by or in the right of the Company to procure a
judgment in its favor by reason of the fact that it, he, or she,
or was Manager, a Member or officer of the Company, against
expenses (including attorney’s fees reasonable for the city of
the principal office of the Company) and amounts-  paid in
settlement actually and reasonably incurred by him/her in
connection with the defense or settlement of the action or suit
if he/she acted in good faith and in a manner he/she reasonably
believed to be in or, not opposed to the interests of the
Company; except that no indemnification shall be made in respect
of any claim, issue, or matter as to which such Person shall
have been adjudged to be liable for negligence or misconduct in
the performance of his/her duty to the Company or as to which
such Person shall have been adjudged to be liable on the basis
that personal benefit was improperly received by him/her unless
and only to the extent that the court in which the action or
suit was brought determines upon application that, despite the
adjudication of liability but in view of all circumstances of
the case, the Person 1is fairly and reasonably entitled to
indemnity for such expenses which court shall deem proper.

To the extent that a Manager, Member, or officer of the
Company or any other person serving the Company with a
contractual commitment of indemnification has been successful on
the merits or otherwise in defense of any action, suit,. or
proceeding referred to herein, or in defense of any claim,
issue, or matter therein, he/she shall be indemnified against
expenses, including attorney’'s fees reasonable for the city of
principal office of the Company, actually and @ reasonably
incurred by him/her in connection with the action, suit, or
proceeding.

7.2 Authorization by the Members. Any indemnification
hereunder shall be made by the .Company upon the occurrence of
either one of the following: (a) authorization in the specific

case upon a determination that indemnification of the Manager,
Member, officer, or other person serving the Company with a

contractual commitment of indemnification 1is p?}aﬁgﬁgﬂwpel
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final court judgment or order requiring indemnification or
stating that it would be lawful in the specific case. The
determination described in Section 7.2(a) shall be made by the
Members by a vote of Members holding at least two-thirds of the
Percentage Interests.

7.3 cOoperatidn of Indemnity. Any Person seeking indemni-
fication pursuant to this Article VII shall promptly notify the
Company of any " action, suit, or proceeding for which

indemnification is sought and shall in all ways cooperate fully
with the Company and its insurer, if any, in their efforts to
determine whether or not indemnification is proper in the
circumstances, given the applicable standard of conduct set
forth in this Article VII.

Any Person seeking indemnification pursuant to this
Article VII other than with respect to (a) a criminal action,
suit, or proceeding; or (b) an action, suit, or proceeding by or
in the right of the Company, shall (i) allow the Company and/or
its insurer the right to assume direction and control of the
defense thereof, if they elect to do so, including the right to
select or approve defense counsel; (ii) allow the Company and/or
its insurer the right to settle such actions, suits, or
proceedings at the sole discretion of the Company and/or its
insurer; and (iii) cooperate fully with the Company and its
insurer in defending against, and settling such actions, suits,
or proceedings. :

7.4 Advance of Expenses. Expenses incurred in defending a
civil or criminal action, suit, or proceeding brought other than
by the Company shall be paid by the Company in advance until
earlier to occur of (a) the final disposition of the action,
suit, or proceeding in the specific case; or (b) a determination
by the Members that indemnification is not proper under the
circumstances because the applicable standard of conduct set
forth in Article VII has not been met. Expenses incurred in
defending a «civil or criminal action, suit, or proceeding
brought by the Company may be paid by the. Company in advance of
final disposition of the action, suit, or proceeding, as
authorized by the Members in their sole discretion in the
specific case. Any advance of expenses shall not commence until
receipt by the Members of an undertaking by or on behalf of the
individual seeking such advance to repay any advanced amount
unless it shall ultimately be determined that he/she_is_entitled
to be indemnified by the Company as authorized in| tRiE@EHRSED
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7.5 Non-Exclusivity. The indemnification provided by this
Article VII shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under the
Act, the Articles, or this Operating Agreement, or any
agreement, vote of Members or otherwise, both as to action in an
official capacity and as to action in another capacity while
holding such office, and shall continue as to Person who has
ceased to be a Member, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators
of such Person.

7.6 Insurance. The Company may purchase and maintain
insurance on behalf of any Person who 1is or was a Member,
officer, employee, or agent of the Company, or was serving the
Company with a contractual commitment of indemnification, or is
or was serving at the request of the Company as a member,
manager, director, officer, employee, or agent of another
limited 1liability <company, <corporation, partnership, Jjoint
venture, trust, or other enterprise against any liability
asserted against him/her and incurred by him/her in any such
capacity, or arising out of his/her status as such, whether or
not the Company would have the power to indemnify him/her
against such liability under provisions of the Act, as amended
from time to time.

7.7 Additional Indemnification. The Company may provide
further indemnity, in addition to the indemnity provided by this
Article VII to any Person who is or was a Manager, Member, or
officer of the Company, or is or was serving the Company with a
contractual commitment of indemnification, or is or was serving
at the request of the Company as a member, manager, director,
officer, employee, or agent of another limited 1liability
company, corporation, partnership, joint venture, trust, or
other enterprise, provided that no such indemnity shall
indemnify any Person from or on account of such Person’s conduct
which finally adjudged to have been knowingly fraudulent,
deliberately dishonest, or will misconduct.
1

7.8 Set-off. The Company’s indemnity of any Person who is or
was a Manager, Member, or officer of the Company, or is or was
serving the Company with contractual commitment of indemni-
fication, or is or was serving at the request of the Company as

a member, manager, director, officer, employee, or agent of
another limited 1liability company, corporation, ,_ptnershlphu_
joint venture, trust, or other enterprise, shall A qg,Wby[)
any amounts such Person may collect as indemnificatjo gaézunder
L2
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any policy of insurance purchased and maintained on his/her
behalf by the Company; or (b) from such other limited liability
company, corporation, partnership, joint venture, trust, or
other enterprise, or from insurance purchased by any of them.

7.9 Limitation. Nothing contained in this Article VII, or
elsewhere in this agreement, shall operate to indemnify any
Manager, Member, officer, or other Person if such
indemnification is for any reason contrary to law, either as a
matter of public policy, or under the provisions of the Federal
Securities Act of 1933, the Securities Exchange Act of 1934, or
any other applicable state or federal law.

7.10 Constituent Entities. For purposes of this Article VII,
references to “the Company” include all constituent entities
absorbed in a consolidation or merger as well as the resulting
or surviving entity so that any Person who is or was a member,
manager, director, officer, employee, or agent of such a
constituent entity or was serving at the request of such
constituent entity as a member, manager, director, officer,
employee, or agent of another 1limited 1liability company,
corporation, ©partnership, joint venture, . trust, or other
enterprise shall stand in the same position under provisions of
this Article VII with respect to the resultlng or surviving
entity in the same capacity.

7.11 Amendment. This Article VII may be hereafter amended or
repealed, provided, however, that no amendment or repeal shall
reduce, terminate, or otherwise adversely affect the right of a
Person entitled to obtain indemnification hereunder with respect
to acts or omissions of such Person occurring prior to the
effective date of such amendment or repeal.

ARTICLE VIII
BOOKS, ACCOUNTING, AND REPORTS

8.1 Books and Records. The Company shall maintain appropriate
books and records with respect to the business and affairs of
the Conpany. The Company shall keep 1ts books and records at
the principal office of the -Company. Such books and records
shall include, without limitation, the following:

(a) A current and a past 1list, setting forth the full’
names and last known addresses of each Member, set

forth in alphabetical order; - RECEIVED
AUG 2 4 2016
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{b) A copy of the Articles and all amendments thereto,
togethér with executed copies of any powers of
attorney pursuant to which the Articles or amendments
have been executed; ’

(c) Copies of the Company’s federal, state, and 1local
income tax returns and reports, if any, for the three
most recent years or such longer period as may be
required by law, or, if such returns and reports were
not prepared for any reason, copies of the information
and records provided to, or which should have been
provided to, the Members to enable them to prepare
their federal, state, and local tax returns for such
period; ‘ :

(d}) Copies of the current effective Company operating
agreement, together with all amendments thereto, and
copies of any Company operating agreements no longer
in effect;

(e) Copies of ‘any financial statements of the Company for
the three most recent years or such loénger period as
may be required by law;

(f) A writing setting forth the amount of cash and a
statement of the agreed value :of other property or
services contributed by each Member, and the times at
which or events upon happening of which additional
contributions agreed to be made by the Member are to
be made;

(g) Copies of any written promises by a Member to make a
Capital Contribution to the Company;

{h) Copies of any written consents by the Members to admit
any Person other than an Original Member as a Member
of the Company; .

(i) Copies of any written consents by the Members to
continue the Company upon an event of withdrawal or
disqualification of any Member;

(jJ) Copies of , any other instruments or documents
reflecting matters required to be in writing pursuant

to the terms of this Agreement. _ RE@E
GCEIVED
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8.2 Accounting. The books and records of the Company shall be
maintained on the basis o0f reasonable accounting methods,
consistently applied. : .

For purposes of determining Capital Accounts, the books
and records of the Company shall be maintained in accordance
with Code -Section 704, this Agreement and, to the extent not
inconsistent therewith, generally accepted accounting pr1nc1pals
for financial reporting purposes.

Annual financial statements shall be provided to the
Members .

8.3 Fiscal Period. The Fiscal Period of the Company shall be
the calendar year.

ARTICLE IX
TAX MATTERS

9.1 Taxable Year. The taxable year of the Company shall be
the calendar year.

9.2 . Tax Controversies. Each Member shall cooperate with the
Tax Matters Partner and shall take, or refrain from taking, any
action reasonably required by the Tax Matters Partner in
connection with any such examination.

9.3 Taxation as a Partnership. Neither the Company nor any
Manager or Member shall take any action that would cause the
Company to be excluded from the application of any provision of
Subchapter “K”, Chapter 1 of Subtitle “A” of the Code or any
similar provision of any state tax laws.

ARTICLE X
ASSIGNMENT OF MEMBERSﬁIP INTERESTS

10.1 Right of First Refusal. If a Member desires to sell part
or all of its Interest in the Company to a third party, the
Member (“Selling Member”) must send notice to the other Members
of such and send with that notice a copy of a bona fide legally
binding contract to purchase, which contract shall be contingent
on this right of first refusal. The other Members have the
option within fifteen days after receipt of such notice to
exercise this right to purchase all of the Selllng Member'’s
Interest 1in the Company, by sending written n ic ‘f‘?—xs*.: G
option to the Selling Member. Upon exercise of mﬁ.e @
purchase, the purchasing Members shall purchasp a]A]UG ?)E the
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interest the Selling Member is selling to the third party in the
Company within thirty days after notification to the Selling
Member of the exercise of the option, and such purchase shall be
at the price and for the terms set forth in the notice and bona
fide contract. As an alternative, if the Selling Member 1is
selling less than all of its interest in the Company, the other
Members have the option to join with the Selling Member and sell
the same portion of their Interest in the Company that the
Selling Member is selling, by sending written notice of such
option to the Selling Member, within fifteen days after receipt
of notice from the Selling Member that the Selling Member plans
to sell less than all its Interest. If neither option is
exercised, the Selling Member shall be free to sell its
Interest, subject to the other provisions of this Article XI,
according to the notice within sixty days after giving the
initial notice, but if not so sold within that time frame, the
Selling Member cannot otherwise sell Interest without complying
with the provisions of this section again.

10.2 Right to Purchase under Other Circumstances. If a Member
(a) fails to make any capital contribution when due and does not
cure such default within sixty days; (b) allows a transfer or
attempted transaction in violation of Section 10.4 and 10.5; or
(c) becomes bankrupt (hereinafter all referred to as a
"Defaulting Member”), then the other Members have the option to
purchase all of the Defaulting Member’s Interest in the Company
within sixty days after receiving notice of such event from the
Defaulting Member or after learning through actual personal
knowledge of such event. That option shall be exercised by the
other Members in writing to the Defaulting ‘Member and any legal
representative or successor-in-interest of the Default Member
known to the purchasing Members. Upon exercise of the option to
purchase, the purchasing Members -shall purchase all the
Defaulting Members’ interest in the Company within sixty days
after notification to the Defaulting Member of its legal
representative or successor-in-interest of the exercise of the
option. The Purchase Price is that set out in Section 10.3
below.

10.3 Purchase Price and Payment Thereof. The Purchase Price as
referred to in Section 10.2 of this Agreement shall be the
Member ‘s Percentage Interest, whose Peréentage Interest is being
purchased, times the value of the entire Company.

The value of the Company will be determlnej‘ a, d=fied__
independent appraiser selected by the independ é?ﬂ;g?gfrdEgz

the Company. The appraiser will wvalue the
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purchased by applying the discounts and other factors deemed
appropriate by the appraiser in their sole discretion.

If the Company or remaining Members elect to purchase a
Member'’'s Interest under Section 10.1 and 10.2, those Members
remaining, other than the Member whose Interest 1is being
purchased, may vote, by Members holding at least two-thirds of
the Percentage Interests, to either (a) dissolve and liquidate
the Company as to provided below; or (b) redeem the Selling
Member by delivering to that Member twenty-five percent of the
purchase price determined for that Member’s Interest, and a
promissory note for the balance, payable in quarterly
installments of principal and accrued interest at the rate
below, for a term not to exceed five years, as determined by the
‘remaining Members in their sole discretion. Any such promissory
note shall bear interest at the legal rate for the State of
Alaska. This note shall be secured by the assets of the Company
but will be nonrecourse to the Members. The Company shall have
the right to prepay this amount in whole or in part at any time.
If two or more Members are receiving payments for their
purchased interest by the Company, the Company may, at its
option, limit the total quarterly payment, notwithstanding the
foregoing, to the net cash flow, less working capital reserves
reasonably determined necessary by the Members, each quarter.

If the Company exercises the option to liquidate, no
Member, or former Member holding a note as provided above, shall
have the right to additional payments from the Company, and the
Company and the Members shall cooperate in selling the property
with/without a real estate broker. In no event shall the
property be sold to any Member or any entity in which a Member
has an economic interest or option to have an economic interest,
without the consent of .all interested Members. The Company
shall, to the extent of its assets, pay in full the principal
balance of the note(s) outstanding, before distributing the
remaining assets to the current Members. :

There shall be subtracted from the Purchase Price any net
amount owed by the Defaulting or Selling Member to the Company
or the remaining Members, plus any damages caused, including
reasonable attorney’s fees, excess interest costs, or otherwise
“caused by the Defaulting Member’s breach of the terms of this
Agreement. '

The Selling Member shall deliver a warranty assighment of
. L] - %‘h‘“\_
its Interest, free and clear of all claims of ot er@E@EHVE
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10.4 pProhibitions on Assignments and Transfers. Notwith-
standing any other provision of ,this Operating Agreement, no
Member may assign or otherwise transfer the Membership Interest
of the Member unless:

10.4.1 Congsent to Other Members. Members representing
two-thirds of the Percentage Interests owned by the non-
transferring Members in the Company must have consented in
writing to such transfer or assignment. A Member may grant or
withhold the Member’'s consent, in the Member'’s sole discretion.

10.4.2 Agreement by Assignee or Transferee. The Members
and Assignee must have executed and delivered such documents as
may be required by this Agreement to evidence that the Assignee
is bound by this Agreement.

10.4.3 Opinion of Counsel. The Company must have
received, or waived the receipt of, an Opinion of Counsel that
such assignment or transfer would not materially adversely
affect the classification of the Company as a partnership for
federal and state income tax purposes, and an Opinion of Counsel
or an opinion in a form acceptable to the Company of other
counsel acceptable to the Company, that such assignment or
transfer could lawfully be made without registration under the
Securities Act of 1953 or any state securities law.

10.4.4 Payment of Costs and Expenses. The Assignee must
have paid all costs and expenses incurred by the Company in
connection with admission of the Assignee as. a Substitute
Member, including, without . limitation, reasonable attorney’s
fees.

.10.4.5 oOther Requirements. The assigning or transferring
Member ‘and the Assignee must have fulfilled all of the other
requirements of this Agreement.

10.5 General Conditions of Assignment and Transfer. The
Company 1is not required to recognize, for any purpose, any
assignment or transfer unless and until a duty excluded and
acknowledged counterpart of the instrument of assignment, which
instrument evidences the written acceptance by the Assignee of
all the terms and provisions of this Agreement and represents
that such assignment or transfer was made in accordance with all
applicable laws and regulations, is delivered to the Company.

Notwithstanding anything else contained in ths~ég§eement
an assignment or transfer of a Membership Inter bm&&wun&%ﬁ@@@
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made 1f such assignment or transfer (a) would violate any
applicable laws or regulations; (b) would materially adversely
affect the classification of the Company as a partnership for
federal or state income tax purposes; or (c) would affect
qualification of the Company as a limited 1liability .company
under the Act. '

Upon an assignment or transfer of a Membership Interest in
the Company, the Assignee may apply to become a Substitute
Member with respect to the Membership Interest assigned or
transferred to the Assignee. The Assignee shall continue to be
an Assignee and shall not become a Substitute Member unless and
until the conditions of Section 10.4 have been met. An Assignee
shall be admitted as a Substitute Member effective on the date
‘on which all such conditions have been satisfied. Any Member
who assigns or transfers all of the Membership Interest of the
Member shall cease to be a Member of the Company upon the
assignment or transfer in, or with respect to, the Company
(whether or not the Assignee of such former Member is admitted
to the Company as a Substitute Member), provided, however, such
Member shall continue to be subject to those obligations imposed
upon Withdrawing Members pursuant to Section 6.6.2.

10.6 cCovered Transactions. Every transaction by which a Member
assigns or  transfers a Membership Interest, or any interest
-therein, by operation of law or otherwise, is subject to this
Article X. The transactions covered by this Article X include,
without limitation, any assignment, disposition, encumbrance,
gift, hypothecation, pledge, or sale.

10.7 Prohibited Transfers Void. Any purported assignment or
transfer in violation of this Article X shall be null and void.
If for any reason any such assignment or transfer is not null
and void, the Assignee shall not be deemed a Substitute Member
and shall have no right to participate in the business or
affairs of the Company as a Member, but instead shall be
entitled to receive only the share of profits or other
compensation by way of income and the return of contributions to
which the assigning transferring Member would otherwise be
entitled at the time the assigning Member would be entitled to
receive the same. .

10.8 Deadlock. If a Class “A” Member requests that the Class
“B” Member approve any action that requires the approval of such
Members and the Class “B” Members refused to grant such
approval, then the Class “A” Member may declare,
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discretion, that the Class “"A” Member and the Class “B” Members
have reached a deadlock with regard to such action (“Deadlock”).

10.9 Buy-Sell Right. If such Members have reached a Deadlock,
the Class “A” Member (“Initiating Member”) may initiate the buy-
sell procedure herein after described (“"Buy-Sell Right”) by
giving written notice (“*Initiation Notice”) therecf to the Class
“*B” Members. The Initiation Notice shall state a purchase price
(“Unit Purchase Price”) that the Initiating Member designates
for a one percent (“Unit”) and shall state the Initiating Member
is prepared either to purchase the entire Interest of the non-
Initiating Member for the Purchase Price (as calculated below)
or to sell the entire Interest held by the Initiating Member to
the non-Initiating Member for the Purchase Price. The Purchase
Price for the appllcable Interest shall be calculated by
multiplying the unlt Purchase Price by the number of Units in
such Interest. The non-Initiating Member shall have thirty days
after the date of such notice from the Initiating Member to
elect to either sell its Interest or buy the Interest of the
Initiating Member on the above terms. If the non-Initiating
Member does not make any election within 'said period, it shall
be deemed to have elected to sell its Interest on such terms.

The closing of the sale shall take place not less than
fifteen days, not more than forty-five days from the end of the
said thirty-day period at a time and place designated by the
purchasing Member (“Purchasing Member”). As part of the
closing, the Purchasing Member shall pay to the selling Member
the outstanding balance, if any, of any: loans made by the
selling Member to the Company. The purchase price shall be paid
pursuant to the terms set forth in Section 10.3 above. The
selling Member shall deliver a warranty assignment of its
. Interest free and clear of all clalms of others.

If the Purchasing Member fails to purchase the other
Member’'s Interest (“Non-Purchasing Member”) on or before the
closing date, the Purchasing Member shall be in default
hereunder and the Non-Purchasing Member shall have the right,
but not the obligation, to purchase the Purchasing Member’s
Interest for a price equal to fifty percent of the Purchase
Price calculated above, the closing of which shall occur on a
date to be determined by the non-defaulting Non- Purcha51ng
Member.

10.10 Release and Indemnification. As a condltion to the
closing of the foregoing transactions, the p?rd‘as¥ggax%gg%
shall deliver or cause to be delivered to the s ﬁ

11iTig~Member
AUG 2 ¢ 2015
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a release of the selling Member by the Company and the
Purchasing Member, pursuant to which the Company and the
purchasing Member shall release the selling Member from any and
all obligations and liabilities with respect to the Company and
shall covenant not to sue the selling Member with respect to any
such obligations and liabilities, except that such release shall
not extend to claims and actions brought against the selling
Member with respect to activities of the selling Member beyond
the scope of such selling Member‘'s authority as a Member; (b) an
indemnification executed by the Company and the purchasing
Member Dbenefit of the selling Member, pursuant to which the
Company and the purchasing Member shall agree to defend,
indemnify, and hold harmless the selling Member from and against
any and all loss, costs, expense, and liability arising out of
claims and actiops brought by third parties against the selling
Member beyond the scope of the selling Member‘s authority as a
Member; and (c) a release of the selling Member executed by any .
and all lenders of the Company, pursuant to which such lenders
shall release the selling Member from any and all liability and
obligations arising under any notes, mortgages, guarantees, and
other loan documents executed in connection with any loans made
to the Company.

ARTICLE XI ,
ADMISSION OF MEMBERS TO THE COMPANY

The Company may admit a Person (other than an Original
Member or a Substitute Member) as a Member. A Person may be
admitted as a Member under this Article XII only upon (a)
approval of such admission and the terms and conditions of such
admission, including without limitation, appropriate amendments
to this Agreement by the affirmative vote of Members
representing two-thirds of the Percentage Interests; (b) an
initial capital contribution in an amount determined by Members
representing two-thirds of the Percentage Interests; and (c)
agreement by Members representing two-thirds of the Percentage
Interests as to the necessary amendments to this Agreement to
allow for additional membership in the Company.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

12.1 (Intentionally left blank.)
12.2 Dissolution of the Company. Except as hereinafter

provided, the Company shall dissolve upon the'ee%ﬁﬁﬁgneagot_ggy
of the following events (each an “Event of Dissdldﬁ@oéﬁﬁimwﬁggb
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(a) The occurrence of any event of withdrawal set forth in
the Act but only to the extent required by the Act;

(b) The expiration of the term of the Company as provided
in Section 1.4; or

{c) Upon the written consent of Members holding two-thirds

of the Percentage Interests.

The Company shall thereafter conduct only activities
necessary to wind up its affairs, provided, however, that the
remaining Member or Members shall have the right to continue the
business and affairs of the Company by electing to continue the
business and affairs of the Company by the affirmative vote of
Members representing two-thirds of the Percentage Interests of
the remaining Members, and if there remains only one Member,
causing a second Person to be admitted as a Member. The
remaining Member or Members shall exercise this right within
ninety days after the occurrence of an Event of Dissolution.

12.3 Election to Continue Company. If an election to continue
the Company is made following an Event of Dissolution, the
Company shall continue until the expiration of the term for
which 1t was originally formed or until the occurrence of
another Event of Dissolution, in which event remaining Members
shall again elect whether to continue the Company pursuant to
Section 12.2.

12.3.1 If an e€lection to continue the Company is made
following an Event of Dissolution  occasioned by the
disqualification of a Member pursuant to Section- 12.1, then,
subject to Section 12.6 and the Disqualified Member’s
fulfillment of all of its obligations under this Agreement and
under any other extant agreements between the Disqualified
Member and the Company, the Disqualified Member shall be
entitled to receive from the Company, within twenty-four months
after the Event of Dissolution, without interest, an amount
equal to the Capital Account of Disqualified Member, as of the
end of the calendar month immediately preceding the occurrence
of the Event of Dissolution, provided, however, if a natural
person becomes a Disqualified Member as a result of such
person’s death or mental incompetence, the legal representative
of the Disqualified Member shall have the right within ninety
days from the date of appointment of such legal_representative
to elect to either receive the amount to bé;ﬂpald;W@oz[ghe
Disqualified Member pursuant to this Section 12. 1 ot hold—
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Disqualified Member’s Interest in the Company, in which case the
Disqualified Member or his 1legal representative shall be
considered an Assignee, not a Member, of the Company and
entitled to all of the rights of an Assignee. If the election"
is not made in writing by the ninety-first day from the date of
the appointment. of such legal representative, the Disqualified
Member or his legal representative shall receive the amount to
be paid under this Section 12.3.1.

12.3.2 If an election to continue the Company is made
following an Event of Dissolution occasioned by the elective
withdrawal of a Member pursuant to Section 12.1, then, subject
to Section 12.5 and the Withdrawing Member’s fulfillment of all
of its obligations under this Agreement and under any other
extant agreements Dbetween the Withdrawing Member and the
Company, the Withdrawing Member shall be entitled to receive
from the Company, within twenty-four months after the effective
date of withdrawal, without interest, an amount equal to the
fair market value of the Interest of the Withdrawing Member, as
of the end of the calendar month immediately preceding the
effective date of the withdrawal.

12.3.3 "'If the Members reasonably determine that making the
payments to former Members provided in Section 12.3.1 and 12.3.2
would result in an undue burden on the Company and threaten its
ability to function as a going concern, then the amounts to be
paid to former Members under Sections 12.3.1 and 12.3.2 may be
postponed for up to an additional twenty-four months.

The amounts to be paid to a Disqualified Member under
Section 12.3.1 and to a Withdrawing Member under Section 12.3.2
shall be exclusive and in lieu of any right of a Member to be
paid the fair value of its Interest in the Company under the
Act.

12.4 Method of WwWinding Up. Upon dissolution of the Company
pursuant to Section 12.2, the Company shall immediately commence
to liquidate and wind up its affairs. With the exception of any
Disqualified Member or any Withdrawing Member, Members shall
continue to share profits and losses during the period of
ligquidation and winding up in the same proportion as before
commencement o0f winding up and dissolution. The proceeds from
the liquidation and winding up shall be applled in the following
order of priority:

12.4.1 To creditors, including any Mpmber—: i a
i ) NS .\‘“
creditor, to the extent permitted by app 1c65&43[? n!
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satisfaction of 1liabilities of the Company (other than
liabilities to the .Members on account of their Capital
Contributions or on account of a Member’s withdrawal from the
Company) and in satisfaction of the expenses of the liquidation
and winding up:

12.4.2 To the Members (other than a Withdrawing Member).

in return of their respective Capital Contributions;

12.4.3 To any Withdrawing Member in an account determined
in accordance with Section 12.3.2; and

12.4.4 The balance, to the Members (other than a Disqual-
ified Member or a Withdrawing Member) in proportion with their
positive Capital Account balances, and if none, in accordance
with their relative Percentage Interests.

Unless the Members shall unanimously determine otherwise,
all distributions shall be made in cash, and none of the Company
Property shall be distributed in kind to the Members unless a
distribution of Company Property distributed in kind is
distributed pro rata to Members in accordance with their
relative Percentage Interests.

12.5 Limitation on Distributions. The Company shall not make
any distribution to a Member with respect to such Member'’s
Interest in the Company, and no Member shall be entitled to
receive any such distribution to the extent that, as determined
by the Members, after giving effect to the distributions: (a)
the Company would not be able to pay its debts as they become
due in the usual course of business; or (b) the Company’s total
assets would be less than the sum of its total liabilities to
which such assets are subject.

12.6 Filing Articles of Termination. Upon the completion of
the distribution ' of Company Property as provided in Section
12.4, articles of termination shall be filed as required by the
Act, and each Member agrees to take whatever action may be
appropriate or advisable to carry out provisions of this
Section.

12.7 Return of Capital. The return of Capital Contributions
shall be made solely. from Company Property.

ARTICLE XIII B TEraT=my e
GENERAL PROVISIONS R =eGEIVE i"li
AUG 7 ¢ 2015 |
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13.1 Notices. Any notice or other communication reqguired or
permitted to be given to a Member under this Agreement shall be
in writing and may be hand delivered, transmitted by telegram or
facsimile, or sent ‘'by United States certified or registered
mail, return receipt requested, postage prepaid, or via Express
Mail, or any similar overnight delivery service by addressing
same to the Member at the place of business of the Member or to
such other address as the Member may designate from time to time
and shall be deemed given on the first of the following to
occur:

13.1.1 Receipt in the event of hand deliﬁery or
transmitted by telegram or facsimile;

13.1.2 - Receipt of certified or registered mail, as
evidenced by signed receipt; or ‘

13.1.3 One day after the date appearing on the shipping
invoice of Express Mail or other similar overnight delivery
service.

13.2 Captions. All article and section captions in this

Agreement are for convenience only and are not intended to
affect the construction of this Agreement. Except: as

specifically provided otherwise, references to “Sections” are to
Sections of this Agreement.

13.3 Pronouns and Plurals. Whenever the context may require,
any pronouns used in this Agreement shall include the
corresponding masculine, feminine, or neutral forms, and the
similar forms of nouns, pronouns, and verbs shall include the
plural and vice versa.

13.4 Pacsimile Signatures. A facsimile signature of any
officer or Member may be used whenever and as authorized by the
Members.

*13.5 Reliance upon Books, Reports, and Records. Unless he/she
has knowledge concerning the matter is question which makes
his/her reliance unwarranted, each officer and Member shall, in
the performance of duties hereunder, be entitled to rely on
information, opinions, reports, or statements, including
financial statements and other financial data, if prepared or
presented by: {(a) one or more employees of the Company whom the
officer or Member believes to be reliable and“‘“ﬁr—tﬁ -é?—gni
matter in question; (b) legal counsel, accouyn h@ Eﬁ / E

Persons as to matters such officer or Member r aToqﬁE}y belieye
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42016

ALCOHOU MARTJUANA CONTROL DFFICE
Kush Kingdom, LLC .40 STATE OF. ALASKA






to be within such Person’s professional or expert competence; or
(c) a committee of Members of which he/she is not a constituent,
if such officer or Member reasonably believes that the committee
merits confidence. "

13.6 Time Periods. 1In applying any provision of this Agreement
which requires that an act be done or not done a specified
number of days prior to an event or that an act be done during a
period of specified numbers of days, calendar days shall be
used, the day of the doing of the act shall be excluded, and the
day of the event shall be included.

13.7 .Further Action. The parties to this Agreement shall
execute and deliver all documents, provide all information, and
take or refrain from taking action as may be necessary or
appropriate to achieve the purposes of this Agreement.

13.8 Binding Effect. This agreement shall be binding upon and,
inure to the benefit of, the Members and their successors and
permitted assignees. -

13.9 1Integration. This agreement constitutes the entire
agreement among the Members pertaining to the subject matter
hereto and supersedes all prior agreements and understanding
pertaining thereto.

13.10 Amendment. Any and all amendments to this Agreement must
be in writing and approved by the Members in accordance with
Section 5.1.3.

13.11 waiver. No failure by any Member to insist wupon the
strict performance of any covenant, duty, agreement, or
condition of this Agreement or to exercise any right or remedy
consequent upon a breach thereof shall constitute waiver of any
such breach or any other covenant, duty, agreement, or
condition.

-13.12 Counterparts. This Agreement may be executed in.
counterparts, all of which together shall <constitute an
agreement binding on all the Members, notwithstanding that all
such parties are not signatories to the original or the same
counterpart.

13.13 Aapplicable Law. This agreement shall be construed in

accordance with, and governed by, the laws of ~the=State..of
. ) L el

Alaska, without regard to its principles of confli¢t !6iSiaws|V[ED
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13.14 1Invalidity of Provisions. If any provision of this
Agreement is or becomes invalid, illegal, or unenforceable in
any request, the wvalidity, legality, and enforceability of the
remaining provisions contained herein shall not be affected
thereby.

13.15 Arbitration. Any dispute, controversy, or claim arising
out of this Agreement shall be settled by arbitration in
accordance with this Section 13.15. Any arbitration under this
Section shall be conducted in accordance with the commercial
Arbitration Rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrators may be
entered in any court having jurisdiction thereof. The place of
arbitration is Anchorage, Alaska. The arbitrators shall decide
legal issues pertaining to the dispute, controversy, or claim
pursuant to the laws of the State of Alaska. Subject to the
control of the arbitrators, or as the parties may otherwise
mutually agree, the parties shall have the right to conduct
reasonable discovery pursuant to the State of Alaska Rules of
Civil Procedures. The parties agree that this Agreement
involves interstate commerce and is therefore enforceable
pursuant to Title 9, United States Code.

13.16 Representations and Warranties. Each Member and, in the
case of an organization, the Person(s) executing this agreement
on behalf of the organization, hereby represent and warrant to
the Company and each other that: {a) if that Member is an
organization, that it is duly organized, validly existing, and
in good standing under the laws of its state organization and
that it has full organizational power to execute and agree to
this Agreement and to perform its obligations hereunder; (b) the
Member 1is acquiring this interest in the Company for the
Member‘s own account as an investment without intent to
distribute the interest; (c) the Member acknowledges that the
interest has not been registered under the Securities Act of
1933 or any other state securities laws, and may not be resold
or transferred by the Member without appropriate registration or
the availability of exemptions from such requirements; and (4d)
the execution and delivery of this Agreement and consummation of
the transactions contemplated hereby do not breach or result in
a default under any contract or agreement by which the Member is
bound.

ARTICLE XIV .
CONFIDENTIAL INFORMATION '553 E@’ :’E
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14.1 Acknowledgment. Each of the Members hereby acknowledges
that, in connection with the development and operation of the
Company, it may have access to confidential material regarding
the operations of the other Members. Each Member agrees that it
shall, and it shall cause all Members appointed by such Member
to: (a) take all reasonable steps necessary to hold and maintain
such confidential information in confidence and not to disclose
it to a third party; (b) only use such confidential information
for the purpose of devélopi}ng and operating the Company; (c)
only disclose such confidential information in order to its
employees and agents who have a need to know such information in
order to assist a Member to carry out its responsibilities to
the Company; (d) not use such confidential information in a way
which would be detrimental to any other Member. '

Each Member agrees that, wupon the dissolution and
termination of the Company, it will return regquesting Member, as
appropriate, all confidential information of the Member then in
its possession and specified in the request. Each Member
further agrees to return or destroy all other memoranda, notes,
copies, or other writings that contain confidential information
on the other Members.

14.2 Survival. The provisions of this Article XIV shall apply
to each Member, regardless of the status of such Member as a
Member in the Company, for a period of two years from the
effective date of the termination of the applicable Member’'s
status as a Member in the Company, provided, however, no Member
shall be bound by the provisions of this Article XIV beyond the
later to occur of (a) two years from the effective date of this
Agreement; or (b) the effective date of termination of this
Agreement .

IN WITNESS WHEREOF the' Original Members have hereunto set
respective hands on the date first above written.

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION
THAT MAY BE ENFORCED BY THE PARTIES.

DATED: _7// 7,/ / & —~ By: N

Original Member

4% | P ROR=
I Jir KECEIVE

AUG 2 4 2018
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Date Filed: 03/30/2016
State of Alaska, DCCED

THE STATE

of ﬁ I a SKA 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

Website: Corporations.Alaska.gov

Limited Liability Company
Initial Biennial Report

Web-3/30/2016 2:27:55 PM

Entity Name: KUSH KINGDOM, LLC. Registered Agent

Entity Number: 10037261 Name: Hye Jin Lee

Home Country: UNITED STATES Physical Address: 2740 W. 42ND AVENUE,
ANCHORAGE, AK 99517

Home State/Province: ALASKA Mailing Address: 2740 W. 42ND AVENUE,

ANCHORAGE, AK 99517

Entity Physical Address: 2740 W. 42ND AVENUE, ANCHORAGE, AK 99517

Entity Mailing Address: 2740 W. 42ND AVENUE, ANCHORAGE, AK 99517

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. If 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 % Owned Titles
Hye Jin Lee 2740 W. 42nd Avenue, Anchorage, 100 Manager, Member
AK 99517

NAICS Code: 111998 - ALL OTHER MISCELLANEOUS 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: Lance C.Wells, Esq.

Entity #: 10037261 - 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 Liability Company

1 - Entity Name
Legal Name: KUSH KINGDOM, LLC.

2 - Purpose
Any lawful purpose.

3 - NAICS Code
111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent
Name: HyeJinlLee
Mailing Address: 2740 W. 42nd Avenue, Anchorage, AK 99517
Physical Address: 2740 W. 42nd Avenue, Anchorage, AK 99517

5 - Entity Addresses
Mailing Address: 2740 W. 42nd Avenue, Anchorage, AK 99517
Physical Address: 2740 W. 42nd Avenue, Anchorage, AK 99517

6 - Management

The limited liability company is managed by a manager.

Date Filed: 03/30/2016
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-3/30/2016 2:25:21 PM

Page 1 of 2





7 - Officials

Address % Owned Titles

Name

Lance Wells 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: Lance C. Wells, Esq.

Page 2 of 2





Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional Licensing
P.O. Box 110806, Juneau, Alaska 99811-0806

This is to certify that

KUSH KINGDOM, LLC.

2740 W. 42ND AVENUE ANCHORAGE AK 99517

owned by

KUSH KINGDOM, LLC.

is licensed by the department to conduct business for the period

March 30, 2016 through December 31, 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 a conspicuous place at the business location.
It is not transferable or assignable.

Chris Hiadick

1034718






Alaska Entity #10037261

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

KUSH KINGDOM, LLC.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective March 30, 2016.

AN,

Chris Hladick
Commissioner
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Alcohol & Marijuana Control Office

Alaska Marijuana Control Board

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov
https:/fwww.commerce.alaska.gov/web/amco

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.

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

Section 1 — Establishment Information

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

Licensee: KUSH KINGDOM, LLC. License Number: | 10265

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | KUSH KINGDOM, LLC.

Physical Address: 826 E. Whitney Road

City: Anchorage | State: ! AK ] Zip Code: | 99501
Designated

Licensee:

Email Address: lee3398900@gmail.com

Section 2 — Attached Items

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

Attached Items:
Please find for filing the folowing:

-MJ-00;
-MJ-07;
-MJ-09.
-Entity documents.

Thank you, LCW, Atty.

OFFICE USE ONLY

Received Date: 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 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 Establlshment lnformatmn

|
Enter mformation for the business seeking to be Ilcensed as identified on the I:cense application.

Licensee: Kush Kingdom, LLC. License Number: 10265
License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Kush Kingdom, LLC.

Premises Address: 1826 E. Whitney Road

City: Anchorage State: (AK. ZIP: 199501

f Sectlon 2 Indlvidual Information

Enter information for the individual chensee or afﬂhate

Name: Hye Jin Lee
Title: Member/manager LLC.

i 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 D
another marijuana establishment license? .

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

We have vacated license number 10263.

[Form MJ-00] (rev 06/27/2016) Page1of3





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:

907.268.0350

Section 4 — Certifii:a,tions

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.

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

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

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

I 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.

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

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

I 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.

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

[Form mJ-00] (rev 06/27/2016)

Page20f3





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 MIJ-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 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.

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

I certify that 1 do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

e

Signature of licensee

Hye Jin Lee |

l /“ !
Printed name ﬂJ w
Subscribed and sworn to before me this

day of

F-"—_‘
S~

, 20

\\“\ll!lllli:!j;”
\"\\\ C. y,
SaCE e,
o™ .
S e

Notary Publicin and for thf

My commission expires:

2 S #
“, 5 £ Ar s\
”h, F A“\\\\
it

[Form MJ-00] (rev 06/27/2016) Page3of3






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501

https://www.commerce, alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

What is this form;x’

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 ’anq regulations. If your business has a formal operating plan, you may include a copy of that
operating plan with your application, but all fields of this form must still be completed per 3 AAC 306.020(c$.

What must be covered in an operating plan?

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

e Security

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

Waste disposal

Transportation and delivery of marijuana and marijuana products

Signage and advertising

Control pian for persons under the age of 21
f

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or
Form Mj;og) to meet the additional operating plan requirements for each license type.

Y

Section 1 - Establishment Information

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

Licensee: Kush ngdom LLC Ucense Number. 10265
License Type: Standard Marijuana Cultivation Facmty

Doing Business As: | Kush Kingdom, LLC.

Premises Address: | 826 E. Whitney Road

City: Anchorage State: |ALASKA| 2IP: 199501

MailingAddress: 12740 W. 42nd Avenue
City: ’ |Anchorage State: |auaska|  2IP: 199517

PrimaryContact: | Hye Jin Lee
Main Phone: 9073106116 CellPhone: 19073106116 “
Email: lee3398900@gmail.com ' HEGEIVE
| Upeeb 1o 3816

ALCOHOL MAR‘JU ANA CONT
STA (“: /‘LAQK

[Form MI-01] (rev 02/12/2016)
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Alcohol and Marijuana Control Office

550 W 7' Avenue, Suite 1600

Anchorage, AK 99501
https://www.commerce.alaska.gov/webfamco
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:

Facility will not be open to the public. No tours or leisure visits are permitted. Any visitor to the
premises will have to be able to prove: over 21 years of age, a need to be escorted into any
restricted access area. If a need is determined, Visitor's identification will be screened, and the
visitors log will be filled out. Visitor will wear an identification tag at all times while in the facility.
No more than 5 visitors per employee or agent will be permitted in the facility at a time, in
accordance with applicable laws.

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

Visitors will be admitted into the premises in accordance with 3 AAC 306.710(c). All visitors will be required to provide a valid photo identification as
outlined by 3 AAC 306.350 to assess age and ability to enter the premises and includes; an unexpired, unaltered passport, an unexpired, unaltered
drivers license; instruction permit, or identification card of any state or territory of the United States, the District of Columbia or a province of Canada or
an identification card issued by a federat or state agency autharized to issue a dniver's license of identification card. If any of the documentation appears
to be fraudulent, is not valid or appears suspicious, the individual will be asked to leave the premises and will not be allowed to enter the facility.
Visitors to the premises will be supervised at all times by an authorized employee and no more than five {5) visitors will be allowed per eath employee
on duty at a time pursuant to (3 AAC 306.710 (b): All visitors will be required to sign non-disclosure agreements, visitor agreement and will be stored in
the visitor record with the following information per 3 AAC 306.755(6), name, date, time in and out, copy of identification and signature of supervising
employee. Visitors will include; Marijuana Control Board staff and/or Directors, Peace Officers, Law enforcement personnel, Landlord (as applicable),
contracted service personnel, vender delivery personnel, potentiat employees, vender/suppliers and consultanis.

Visitor Agreement: Visitors will be given instructions regarding not touching plants/products or entering in any area that the supervising employee has
not designated as a visiting area. Visitors will not bé aliowed to take pictures of the facility unless authorized by management and will sign an agreement
attesting to the above information.

Visitors will abide by all sanitation requirements including; entry procedures {i.e. antibacterial procedures, changing into provided coats, footwear, and

! caps as applicable), exit procedures (i.e. entering changing room, removing provided sanitary clothing, gathering items and immediately exiting the
building) and informing company of any ilinesses that could affect the sanitation of the overall cultivation facility as applicable to 3 AAC 306.440.

Visitor passes will be provided to individuals over the age of 21 (with valid identification) accessing the building due to marijuana related business.
Marijuana establishments delivering or picking up marijuana will be required to provide a valid marijuana handlers card, their marijuana establishments
identification badge, will receive a visitors pass and will be escorted by authorized personnel at all times. Vsnor Badge sample below:

Identification identification badges, visitor passes, keys and security codes are issued through the ownership or management team, are the sole
property of Kush Kingdom, LLC and can be revoked at any time due to inappropriate use. ldenuﬁcauon badge may not be duplicated or loaned to

anyone at any time.
[rvin e el s 1) ru-—; —
RECSIvVSD
[Form MJ-01] (rev 02/12/2016) AUG 2 4 2016 Page 2 of 19
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Alcohol and Marijuana Control Office
550 W 7' Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

bttps://www.commerce.alaska.gov/web/amco
‘Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

Record keeping sheets will be kept in hard form as well as on computer for each visitor who is
escorted into a restricted area which will reflect their last name, first name, time in, time out,

ID/DL Number, badge number and escort full name.

Provide a copy of 2 sample identification badge to be displayed by each licensee, employee, or agent while on the premises:

See below.

o 1
. KUSH KINGDOM, LLC. | |
oo, |
. |
| ‘ |
o |
|
.\ John 5
EMPLOYEE |

— AUGZ L 2[”6 " E’ageSOflg

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

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:

Commercial grade exterior lighting will be on all sides of the proposed licensed premises. It will
be turned on at dust and off at daylight hours. It will also have a photo cell within it as well
which can turn the lights on and off automatically from dusk to dawn.

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

The alarm system company (Vivint) will monitor for intrusion or break in of all doors, entries
and exits will be wired as well as motion detectors within the facility. There will be no windows
within this facility. Cameras consisting of HD view surveillance network camera system with a
minimum 1080P, 4MP will be utilized. It appears right now there will be a total of 18 cameras
and two controllers. Cameras will run continually and have at a minimum a 40 day storage
capacity. The alarm will be set and activated anytime the facility is closed and will be
monitored by the alarm monitoring company 24/7. In the event of an intrusion, break in or
otherwise, the alarm will trigger, a siren will activate and proper authorities will be notified to
respond.

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:

The alarm system will be activated at any time when the licensed premises is closed for business to include all doors and
windows. All doors and windows will be monitored via door contacts and glass breakage/movement detectors(1) The alarm
system will be monitored by a third party agency: Vivint. Their certifications include 1Q Certified Central Station, UL Certified
Facility, UL Certified Operators, SIA Certified Operators., SIA Central Station Trained Instructors, APCO Certified Operators and -
FARA and Federal UL 2050. Supporting Alarm Communications and Interactive Service from Every Major Manufacturer.

During non-business hours monitoring of all devices (Video cameras, motion detectors for all rooms and exterior premises, all
door contacts and glass breakage/movement detectors for any windows) within the system will be active and monitored. In the
event of a security breach of the licensed premises an interior sounder will be activated immediately, an alarm signal will be

received by the monitering center who will notify local law enforcement, security and the licensee. Al doors and windows will be
alarmed and monitored as set forth above.

[Form MJ-01] (rev 02/12/2016) Page 4 of 19





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

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

Owners, employees, visitors and other individuals will be held to a zero tolerance policy on the
diversion of marijuana (3 AAC 306.715(c)(1)). The electronic tracking system will be used to
ensure diversion of marijuana does not occur throughout the normal processes of the
cultivation facility. Marijuana will be entered into the system and tracked throughout the
cultivation, packaging, testing, disposal and selling process. If the tracking system shows
potential diversion of product authorized personnel will initiate an.investigation that will include;
talking to employees on shift, assessing last log in’s to the system and product in question,
notifying the Marijuana Control Board and reviewing video feed.

Describe your policies and procedures for preventing loitering:

(1) Staff will perform routine but unscheduled patrols. Loiterers will be asked to leave when discovered and law enforcement will
be called if continued loitering persists.

(2) Kush Kingdom, LLC. will operate under a “no loitering” policy that will limit individuals from standing or waiting without purpose
on the premises as accordingly under 3 AAC 306.715(c)(2). During business hours employees will be provided training on the
importance of limiting loitering and tearn skills to verbally remove individuals from the premises. If individuals are unwilling to
leave the premises or continue to loiter in the general area, law enforcement/peace officers will be notified and employees will
follow the recommendations of law enforcement.

Employees will not engage in discussions with minors or other individuals outside the building about the marijuana establishment,
around the establishment or to promote marijuana use to individuals under the age of 21 years. Employees will conduct random
perimeter checks in order to address loitering issues in a timely manner. The exterior building will bave “No Loitering” signs
placed on the front of the building. Loitéring will be defined as; to stand or wait around idly or without apparent purpose.

Describe

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

Motion detectors are utilized for after hours monitoring of the interior of the licensed premises.

(2) Duress and panic switches are easily accessible to facilitate a response by public safety and
security in an efficient manner and will be utilized by licensee, employees-and agents during
business hours. These devices are silent alarms and will be activated in the event of a security
breach in progress such as robbery, or in the event of an assault on the premises.

(3) All key pads will be programmed with a silent medical and fire duress option to alert medical
personnel or fire fighters'in the event of a medical emergency or fire.

(4) Any use of the duress or panic buttons will notify the monitoring center by silent alarm, giving
the appropriate agency information that a security breach is in progress and to use extreme caution
when approaching.

K\ ~— P
REGEIVED
qr . S —
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Alcohot and Marijuana Control Office

550 W 7™ Avenue, Suite 1600

Anchorage, AX 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

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:

The licensee, all employees and agents shall assist in any way to help law enforcement by
providing detailed descriptions of person/persons and events leading up to the breach in
security. The licensee, employees and agents shall protect and preserve any evidence or area
where the breach occurred, restricting access to the area and not disturbing anything until law
enforcement arrives.

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 enltrance to a restricted access area
Both the interior and exterior of each entrance to the facility .
Each point of sale area B

Each video surveillance recording: Yes No

Is preserved for a minimum of 40 days, in a format that can be easily accessed for viewing

Clearly and accurately displays the time and date

Is archived in a format that does not 'bermit alteration of the recorded image, so that the images D
can readily be authenticated

[ e e e e 2 )
- y=y W
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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

-

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

All security cameras will be positioned in such a manner as to get the most identifiable view of
anyone within 20 feet of their line of sight at each entrance and along the exterior and interior
of each Restricted Access Area. Cameras will be placed at a height of at or near 12 feet to
insure unobstructed viewing of all product, plants and persons insuring all are captured on a
maximum clear sight picture. All cameras will have a recording resolution of at least 1080P,
4MP, and will have the ability to see at night using infrared technology for night time
recordings.

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

(1) Pursuant to 3AAC 306. 720(b) Survelllanceirecordmg equipment and video surveillance records must be housed
in a locked and secure area orin a lock'box, cabinet, closet or other secure area that is accessible only to a
marijuana establishment Ilcensee or authorized employee, and to law enforcement personnel including an agent of
the board. A marijuana establishment may use an offsite monitoring service and offsite storage of video
surveillance records as long as security requirements at the offsite facility are at least as strict as onsite security
requirements as described in-this section

a. The security room, housing all supporting security and camera equipment, will be locked by Commercial Non
Residential locks, to insure the integrity of all security supported hardware for the licensed facility.

i. Outside the security room entrance point will be a video camera capable of capturing high quality and high
resolution video up to 2 Megapixel.

(2) All doors will be iocked, remain locked and only key management or employees will have access to this room.

Location of Surveillance Equipment and Video Surveillance Records: Yes No
Surveillance room or area is clearly defined on the premises diagram
Surveillance recording equipment and video surveillance records are housed in a designated, locked, v

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

Video surveillance records are stored off-site B = M
[Form MJ-01] {rev 02/12/2016) 20015 | | pagerofts
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-01: Marijuana Establishment Operating Plan

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 U
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, ﬂ
employee, and agent who works at the marijuana establishment ’ :

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

systems for the licensed premises

Records related to advertising and marketing ul .l
A current diagram of the licensed premises including each restricted access area v U
A log recording the name, and date and time of entry of each visitor permitted into a restricted access v
area ’ —

All records normally retained for tax purposes

-

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 '

N

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

[Form M3-01] (rev 02/12/2016)






Alcohot 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

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

Our electronic video storage is password protected to prevent any alterations. The security
system will generate a daily open/close report by user. The access control system will generate
a report of authorized or unauthorized access users attempting to enter a restricted access
area. All systems are programmed with redundant password lockout protection. The security
room housing all supporting security and camera equipment will be insulated and temperature
controlled to insure the integrity of all security supported hardware for the licensed facility.

A fire rated safe will be provided to protect and preserve essential physical records. Daily daté
back-ups of all product tracking and surveillance data will ensure contmunty of daily operations
in the event of an equipment failure.
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Alcohot 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 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 D
implements to ensure tracking for the reasons listed above, will be used y

All marijuana delivered to a marijuana establishment will be weighed on a scale certified in compliance E
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 proposed facility will purchase a license to use Franwell's "METRC" tracking solution. All
tracking tags that are used will be supplied by Franwell. This is the company that the SOA is
using in this industry and our systems of sharing information are all compatible. This will track
all marijuana grown from "seed to sale."

S 'AISUANA CCNTROYL OFFICE

ATE OF ALASE A |

[Form MJ-01] (rev 02/12/2016) Page 10 of 19






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 Establishfnent Operating Plan

Section 4 - Employee Qualification and 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,
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

Each licensee, employee, or agent who is required to have.a marijuana handler pgrmit shall keep that j
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

N
0

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

| The proposed establishment will require all licensees, agents, or any other employee
associated with it, to hold current marijuana handler permits. Copies of all employee permits
will be kept in a physical form at the proposed premises. All expiration dates wm be noted and
calendared for employee recertification prior to their expiration.

ALCOHOL MARIGG:: i - er,
SYATENE 2 .y T

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

htt-gs:[{www.commerce.alaska.gov[web[amto
’ Phone: 907.269.0350

Alaska Marijuana Control Board

- Form MJ-01: Marijuana Establishment Operating Plan

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 miarijuana establishment shall give the board at least 3 days notice in the marijuana inventory
tracking system reguired 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
cuftivation, production, process, testing, or retail sales, in compliance with applicable federal, state, and local laws and regulations:

Extra care will be taken not to generate excess waste in the cultivation process. However, in
the event that waste is generated that cannot be reused in a beneficial way, it will be stored
on-site until disposal can be arranged with Alaska Waste. All attempts_will be used to once
again utilize the water on the plants. A certain percentage will also be subject to evaporation.
Marijuana waste products will be mulched 50/50 with household biodegradable material
consisting of but not limited to food, paper products etc. to render them unusable. They will
then be transfered to a waste station for disposal per Alaska Waste.

-

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

Organic material, such as soil, grass clippings and leaves, household food products, as well as
shredded paper will be mixed with the ground marijuana waste. This mixture will then be
utilized to support a worm colony, which will in turn produce castings to augment soil in future
marijuana crops. The mixture will be 50/50%.

ST C—
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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: 807.269.0350
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

/

Marijuana waste must be fen}ieted 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:

Any solid plant waste (stems, root balls, leaf material) will be ground up and mixed with a
minimum 50% organic material (soil/ grass clippings/ leaves/household garbage). This mixture

will be utilized either for vermiculture or compost or disposed of through Alaska Waste per their
policies and procedures.

T RECENED"
f AUG 2 ¢ 2018
|

ALCOHOL MARIJUANA CCNTROL |
STATE OF.ALASKA OFFicE
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Alcohol and Manjuana Control Office

ssow 7' Avenue, Suite 1600

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

Alaska Marijuana Control Board

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 7 D
ensure that any individual transporting marijuana shall have a marijuana handler permit required under

3 AAC 306.700 '

The niarijuana establishment that originates the transport of any marijuané‘ or marijuana product will E U

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 E D
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 containerin a
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 i_
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 ' j
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 E D :
is not accompanied by the transport manifest [:1 i ")
AR}

([‘F’h“é\\ﬁ\——‘
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Alcohot and Manjuana Control Ofﬂce

S50 W 7" Avenue Suite 1600

Anchorage, AK 99501
marijuana.licensing{@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 507.269.0350

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operatmg Plan

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

After product has been harvested and processed, a sample will be taken from each batch and
sent for testing. While results are pending, batch will be "quarantined"” untit it is deemed
acceptable by the testing facility. Marijuana product will be packaged in a variety of ways. Bulk
batch packs of up to 5 pounds may be produced. Batches of single gram packs will ailso be
produced. All labeling on all packaging will meet the standards as required for cultivators. All
marijuana product slated to leave the facility will be placed int6 a durable, tamper-evident
packaging prior to transport. The shipment will be accompanied by the appropriate manifest,

and will be verified by the licensee or designated agent before the shipment is permitted to
leave.

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

We will utilize the services of Valkyrie Security and Asset Protection Inc. (or other security
provider) who use armored vehicles and staff. Their transport staff will secure product in
locked containers with tamper resistant locks prior to leaving the licensed facility. All locked
containers will be with armed transport staff at all times and only removed from vehicle upon
arrival to receiving licensed facility. The tamper resistant locks will only be removed in the
presence of an authorized person at the receiving licensed facility.

-[r‘nr Cvl ”\V/E ﬁ
AUG 2 4 2018
M\ R
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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 7 - Signage and Advertising

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

We do not anticipate uSing signage as this is a cultivation facility. However, if we do, it can be
no larger than 4800 square inches and no more than three may be used.

“

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

Restriction on advertising of marijuaha 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 false or misleading

_Promotes excessive consumption

Depicts a person under the age of 21 consuming marijuana

Represents that the use pf‘marljuana has curative or therapeutic effects ' D

includes an object or character, mcludmg a toy, a cartoon chatacter, or anv other depi lon ' U E

marijuana

—
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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

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 . m E
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 u D
On or in a publicly owned or operated property ﬂ
Within 1000 feet of a substance abuse or treatment facility U
On a campus for post-secondary education D

Signage and Promotional Materials: Agree Disagree

| understand and agree to follow the limitations for signs under 3 AAC 306.360(a) 3

The retail marijuana store will not use giveaway coupons as promotional materials, or conduct j
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 D
3 AAC 306.360(e)

RECEIVED
AUG 2 ¢ 2016

ALCOHOL MARIJUANA CCNTROL OFFICE
STATE OF ALASKA
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov
bttps://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

- Form MJ-01: Marijuana Establishment Operating Plan

Sectibn 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:

(1) Visitors must present a valid 1.D prior to entering the licensed premises. (ie. State Drivers
License, State issued 1.D. Card, Governments 1.D. card or passport). All valid IDs must be
unaltered, no other documents will be considered valid.

(2) Any person without valid identification will not be allowed within the licensed premises or
any Restricted Access Areas.

| 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 compiete.

Signature of licensee
!

Printez namg ' M \H\ L
Subscribed and sworn to before me thns day of , 20 l .
o .ll“"," ;
if.‘::':!*.s' ”"'"”4', %;l/

%, T :
e % oséry pBlic in and for the Stateyof Alaska.
.‘. % -
O ': §§ My €Eommission expires: :l
. =

s .r_: : : .,
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Alaska Marijuana Control Board

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

marijuana.licensing@alaska.gov

Anchorage; AK 99501

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

Phone: 907.269.0350

{Additional Space as Needed):

Form MIJ-01: Marijuana Establishment Operating Plan
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Alcohol and Marijuana Control Office
550 W 7 Avenue, Suite 1600
Anchorage, AK 99501

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

Phone: 807.265.0350
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([3)(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

¢ Cultivation plan

e Qdor control

o 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: Kush Kingdom, LLC.  License Number: |10265
LicenseType: | Standard Marujuana Cultivation Facility ' |

Doing Business As: | Kush Kingdom, LLC.

Premises Address: | 826 E. Whithey Road

City: Anchorage State: |ALASKA| ZIP: (99501

“RECEIVEL |
G2 L 06 ]
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Alcohol and Marijuana Control Office
550 W 7™ Avenue, Suite 1600
Anchorage, AK 99501

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

Phone: 507.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

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 v
compensation

. [
Allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product g D

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 v
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:

Total size to be under cultivation is: 2,555 SF

3X Bloom room:
12'.8" x 35'.7" =456 SF
12'.8" x 35'.7" =456 SF
12'.8" x 35'.7" =456 SF

Veg Area:
19'x 51'.9" SF = 986 SF

| Clone Room: RF@LHVED
19'.6" x 10'.3" =201 SF AUG 2 £ 9018 ‘

Total: 2,555.00 SF under cultivation ALCOHOL MARTJUANA CONTRDL Gt r
STATEQF ALAS A
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Alcohol and Marijuana Control Office

550 W 7' Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

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

| The growing medium to be used is Rockwool and grow stones.

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

Liquid Kool Bloom: Natria Neem Oil Concentrate: GH Fertilizers:
0/10/10 Clarified Hydrophobic Extract of neem oil 70.0% 02/01/06%
Phosphate 10.0% Other ingredients 30.0% H20 00/05/04%
Soluble potash 10.0% ) 05/00/01%
H202 Liquid: 29% H@02 Nitrogen
Kool Bloom Dry Ripening Formula: ) Potash
Total Nitrogen 2.0% SM-30: Phosphate
Amonical nitrogen 2.0% 1.0% coriander oil
Available phosphate 45.0% . 94.0% sulphonated canola oil Azatrol Hydro Botanical Insecticide:
Soluble potash 28.0% 5.0% triethanolamine Azadirachtin 1.2%
Magnesium 1.0% : Other ingredients 98.8%
Sulfer 1.5%
No CO2 will be used in this commerciat cultivation facility. All fertilizers etc. will be hand mixed and applied.

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

' Plants will be watered by means of hand watering, water can, or by méans of a reservoir fed, -
timer controlled, metered dnp emltter style system. The irrigation system to be used in the

proposed cultivation facility is de5|gned to minimize waste. All-excess run offTrom,pIants-wﬂl be_|
collected in collection contalners reused and any remainder will be allowed t¢ .evaporat \VE@ !

G?L?ﬂﬁ,

ALCOHOL M NI‘nleAl\iﬁ Cei
STATE OF AL st
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501

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

. Phone: 907.269.0350
Operating Plan Supplemental \
Form MJ-04: Marijuana Cultivation Facility

Describe the marijuana cultivation facility’s waste disposal arrangements:

All marijuana waste will be mixed and mulched with household garbage consisting of paper and
food products in a 50/50% ratio and made unusable. Once this is done, the mulched material
will be reused again in home gardens etc. Alaska Waste is also willing to take the mulched
product once the material has been rendered unusable per statute.

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 thg facility:

Canister style, activated carbon filters will be utilized in conjunction with ducted fans within the
proposed cultivation facility to prevent any marijuana odor from being detected by the public.
Ozone generators may be utilized if determined necessary near exits to mltlgate any unwanted
smell from exiting the facility that may exist.

[Form MJ-04] (rev 02/05/2016) Page d40of 8





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

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

 Phone: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Section 5 - Testing Procedure and Protocois

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.

1 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:

Upon notification that the board or the director require samples for random compliance checks
of the proposed facility, a licensee or an authorized agent of the proposed facility will notify an
independent testing laboratory (of the states' choice if applicable) to send a representative to
collect the required samples. This way, a chain of custody is established, and the possibility of
unintentional contamination due to improper sample collection practices is minimized.

All marijuana product batches will be tested for a battery of state required impurities and/or
contaminants by a state licensed lab in accordance with 3 AAC 306.455. The facility will collect
{random samples from homogeneous batches of individual strains of bud or flower in the )
amount required by the selected testing facility.

=~

We will further select homogeneous samples from our cultivation facility for random testing
during our growing cycles in order to ensure the highest of quality of standards are met.

AREUAN .
STATE mlfk/

[Form MJ-04] (rev 02/05/2016) ’ - PageS5of8





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

Alaska Mariiuana Control Board https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facullty

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 ‘ D
Read and understands and agrees to the labeling of marijuana requirements under 3 AAC 306.475 j D

Restricted Access Area (3 AAC 306.430):
Yes No

Will the marijuana cultivation facility include outdoor production? D

If “Yes”, describe the outdoor structure(s) or the expanse of open or clear ground fully enclosed by a physical barrier:

nfa

| RECEIVED |
e ]|
AUG2 4206 | |

NALCOROL MARKIUANS 67 44 GER
— STATEORA.n "N

[Form mI-04] (rev 02/05/2016) Page 6 of 8





Alcohol and Marijuana Control Office

550 W 7*" Avenue, Suite 1600

Anchorage, AK 99501

marijuana licensing@alaska.gov

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

Phone: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultiv:ation Facility

Describe the method(s) used to ensure that any marijuana at the marijuana cuitivation facility cannot be observed by the
public from outside the facility:

The proposed facility is designed to be a completely indoor growing cultivation facility. There

will be no direct outside access from the designated growing area. No marijuana will ever be
visible to the public.

\

| 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 marijuana
establishment, as required under 3 AAC 306.480.

| deciare 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. v
= =

- RECEIVED ‘

A G
’ Signature of licensee 2400 16 ;
ALCOHOL MAREIUANA CONTR i
/ Y T 7/ w/ /(Qr-k v{k/ STATE OF ALASK/‘.OL OFFiCE
Printed hame %/\ 7L é
Subscribed and sworn \\&‘mmm:a,}}l day of [{'L/( ) ;

..oo..’(&’”’@

N L '.. %,
fé:. ‘\a“ d ..0 %;,‘. W/j/e—/
X f N\ e % ‘: % public in and for the State of Alaska.
s I

£
3
z - a‘d > s § Mycommission expires: %
% .o 0. 0 § )
%) . - z \\\

"'lm'mnmm“‘“" Page 7 of 8
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(Additional Space as Needed):

] —
| ALCOHOL MARKIUANA CONTRD
STATE OF ALASKA b OFFiCE

-
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Alcohol & Marijuana Control Office

Alaska Marijuana Control Board

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov
https:/fwww.commerce.alaska.gov/web/amco

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.

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

Section 1 — Establishment Information

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

Licensee: KUSH KINGDOM, LLC. License Number: | 10265

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | KUSH KINGDOM, LLC.

Physical Address: 826 E. Whitney Road

City: Anchorage | State: ! AK ] Zip Code: | 99501
Designated

Licensee:

Email Address: lee3398900@gmail.com

Section 2 — Attached Items

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

Attached Items:
Please find for filing the folowing:

-MJ-00;
-MJ-07;
-MJ-09.
-Entity documents.

Thank you, LCW, Atty.

OFFICE USE ONLY

Received Date: 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-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 completed and submitted to AMCO’s main office before any license application will be considered complete.

; Sect;on 1 Establishment Informatlon

Enter |nf0rmat|0n for the business seeking to be I|censed as 1dent1fied on the 11cense apphcat:on

Licensee: Kush Kingdom, LLC. License Number: |10265
License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Kush Kingdom, LLC.
Premises Address: | 826 E. Whitney Road
City: Anchorage

State: |AK. ZIP: 199501

bt e Section 2 - Certification

| certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the
following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the

proposed premises:

Lf_" Z'——'b End Date: Lll‘ ,Zf’l(ﬂ
US Post Office Anch., AK.

Start Date:

Other conspicuous location:

| declare under penalty of perjury that | have examined this fq{mmnnﬁl,;;hng all accompanying schedules and statements, and to the best

of my e and belief find it to be true, correct, aqd\-\}gm.". W”r/
& ° -
el (

\\\

I
>

§ %
§ (A ¢
Signature of licensee H ye £ Nota fic ifh &rid for the State of Alaska
= : M « =
. ERP - s - :
H.e (Tl N L. & 'é_m . Ug L IC s §  Mycommission expires: CP \ v [’I
2. .‘ 5 '

\

4.
-y

Prmted/name of licensee

S \ \
Subscribed and swor’ﬁﬂmhﬁ%‘ﬁg this liday of . \“ A \’N P 20\1 ;/}

[Form MI-07] (rev 06/27/2016) Page1of1
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Alcohol andMaruuana Control Office
550 w7 Avenue Suite 1600
Anchorage, AK 99501

marijuana Jicensing@alaska.gov
https.//www.commerce.alaska.gov/web/amco
Phone: 807.269.0350

Alaska Marijuana Control Board

Form MIJ-08: Local Government Notice Affidavit

What is this form?

A local government notice affidavit is required for all mafijuana 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 to the local
government and any community council in the area of the proposed licensed premises. For purposes of this notification, the
document th?at'must be submitted is the application document produced by the online application system titled “Public Notice”

This form must be completed and 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 TicenééAappllcatuon

Licensee: Kush Kingdom, LLC. . License Number: (10265
License Type: Standard Cultivation Facility

Doing Business As: | Kush Kihgdom, LLC

Premises Addlzress: 826 E. Whitney Road

City: | Anchorage

state: |AK ZIP: (99501

Section 2 - Certification

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

Local Government:/w‘h\x . ‘I‘/ /)“vob oﬁ%-ﬂ.‘.‘: Name of Official: M )jé%l\@{f
4
i icial: "

Date Submitted:

MLDate Submitted: ¥~ z Z.Aé

N N

§ R -
§ 'WOTARY" % 22
Signature of licensee g N 9 Ry . §NotaW anfLF6T the State of Alaska
E I e .: g _ ‘
, ra °ro 3 o PugtL! o..',t_ss My commission expires: 6 4 T
- . 255" _
Printéd namé of licensee %, Ay X

"?rs.'..‘ }%\\

. NS r*'!
Subscribed and sworn to before me thig/ , Z day of / 24 "’4mnm\\\“\\ 2 73?7& @l&-‘:—’:ﬁ i%

[Form MJ-08] (rev 06/27/2016) “AOG Un MFU
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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-09: Statement of Financial Interest

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.

| Sécti_oh 1 - Establishment informatioh

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

Licensee: Kush Kingdom, LLC. License Number: | 10265

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Kush Kingdom, LLC.

Premises Address: |826 E. Whitney Road

City: Anchorage samer AR, ZIP: 199501

5 Sepiibn o Ihdividual information

Enter information for the individual licensee or affiliate.

Name: Hye Jin Lee
Title: Member/manager, LLC

[Form mi-09] (rev 06/27/2016) Page1of2





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-09: Statement of Financial Interest

E Section 3 - Certifications
I 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.

I 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.

R

Signature-oficenseefatfiliate
HW\(/(P T Lee - \ i
Printed narge ' .
W_ﬂ\g\r‘

%
Subscribed and sworn to before me this / day of

[Form M3-09] (rev 06/27/2016) Page20f2










Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:

License Status:

License Type:

Doing Business As:
Business License Number:
Designated Owner:

Email Address:

Latitude, Longitude:
Physical Address:

Owner #1

License #10265
Initiating License Application
4/11/2016 1:23:21 PM
10265
New
Standard Marijuana Cultivation Facility
KUSH KINGDOM, LLC.
1034718
Hye Jin Lee
1ee3398900@gmail.com
61.224846, -149.867673

826 E. Whitney Road
Anchorage, AK 99501
UNITED STATES

Affiliate #1

Owner Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10037261

KUSH KINGDOM, LLC.
9073106116
1ee3398900@gmail.com

2740 W. 42nd Avenue
Anchorage, AK 99517
UNITED STATES

Owner Type:
Name:

SSN:

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

Individual

Hye Jin Lee

01/01/1969

9073106116
lee3398900@gmail.com

2740 W. 42nd Avenue
Anchorage, AK 99517
UNITED STATES










SUBLEASE AGREEMENT

This SUBLEASE AGREEMENT (this “Sublease™) is made and entered into as of
é.i%ﬂ |, 2016, but is effective April 20, 2016 (the “Effective Date”), by and between
PATRICK M. HICKEY (“Sublessor”) and KUSH KINGDOM, LLC, an Alaska limited
liability company (“Sublessee™).

RECITALS

A. Sublessor, as Lessee, and the Alaska Railroad Corporation (“Master Lessor”), as
Lessor, entered into that certain Ground Lease Contract No. 6119 (the “Master Lease”), dated
September 26, 1989, for the lease of certain real property and improvements located at 826
- Whitney Road, Anchorage, Alaska, and legally described on Exhibit A hereto (the “Property™).

B. The Property has been improved w1th a commercial building consisting of
approx;mately 3 200 rentable square feet (the “Bunldmg”)

C. Sublessee , desires to lease the Property and the Building (collectively, the
“Premises”) from Sublessor, and Sublessor desires to lease the Premises to Sublessee, on the
terms and conditions set forth in this Sublease.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Sublessor and Sublessee agree as follows:

1. Recitals. The recitals set forth above are incorporated into this Sublease by this
reference. : :
2. Lease Grant. Sublessor hereby subleases the Premises to Sublessee, and Sublessee

hereby subleases the Premises ‘from Sublessor, under the terms and conditions of this Sublease.

3. Term:; Renewal Option.

3.1 Term. The term of this Sublease (the “Term”™) is twelve (12) months,
commencing on the Effective Date, and terminating on April 19, 2017.

‘ 32 Renewal Terms. Provided Sublessee is not in default under this Sublease,

and so long as Sublessee notifies Sublessor in writing not less than ninety (90) days prior to the
expiration of the then existing term, Sublessee shall-have four (4) options to extend the Term for
~a period of twelve (12) months each (each, a “Renewal Term™), upon the same terms and
conditions of this Sublease, except as set forth in Section 6.4 below.

4. Possession; No Improvements. Sublessee hereby represents and warrants to
Sublessor that, as of the Effective Date, Sublessee is in possession of the Premises, Sublessee has
inspected the Premises and is familiar with its condition; that Sublessor-makes no representations
or warranties with respect thereto, except for the express repres'entations and warranties of
Sublessor herein; and that Sublessor has made no promise to alter, remodel; Tepa repalra on ;1mpr\ﬂ§@

Sublease Agreement
g ALCOHOL M%IIJUANA CONTROL OFFICE
STATE OF ALASKA






the Premises. Except for the express representations and warranties of Sublessor in this Sublease,
Sublessee accepts the Premises AS IS, WHERE IS, WITH ALL FAULTS.

3. Use of Premises; Compliance with Laws: Insurance and Waiver of Subrogation.

5.1 Use of Premises. Sublessee may use the Premises as a Marijuana
Cultivation Facility (as defined by Alaska Statute § 17.38.900(8)) for the cultivation, preparation
and packaging of marijuana, and to sell marijuana to retail marijuana stores, marijuana product
manufacturing facilities and other marijuana cultivation facilities (collectively, the “Permitted
Use™), but not for any other purpose, including without limitation for the sale of marijuana to
consumers, which Sublessee acknowledges is expressly prohibited. Sublessee shall not use the
Premises to operate a retail marijuana dlspensary or club or for any other busmess described in
Alaska Statute § 17.38, et seq. -

Sublessor makes no representation concerning the, legality of, or the suitability of the Premises
for, the Permitted Use. In addition to the indemnities in Section 9 below, Sublessee agrees to
defend, indemnify and hold harmless Sublessor of and from any injury, damages or loss to the
Premises occasioned by the use of the same for the farming, processing, packaging,
manufacturing or sale of martjuana or related products.

52 Compliance with Laws. Throughout the Term, Sublessee shall, at its sole
cost and expense, promptly comply in all respects with all present and future laws, ordinances,
orders, rules, regulations and requirements of all federal, state and municipal governments,
departments, commissions, boards, and officers, including without limitation all orders, rules,
and regulations of the State of Alaska authorities regulating marijuana or any other body or
bodies exercising similar functions, which may be applicable to Sublessee’s business, the
Permitted Use, the Premises or any part thereof, or to the use or manner of use of the Premises
by Sublessee, Sublessor, Master Lessor, or any tenants or occupants of the Premises. Sublessee
acknowledges,” warrants and represents that, although Alaska has legalized marijuana‘ and
regulations are now established and being established related to such legalization, marijuana is
still illegal under the federal Controlled Substances Act and other federal laws and regulations.
Sublessee’s failure to comply with the terms of this Section S shall, in addition to the events of
default set forth in Section 10.1 below, immediately constitute an event of default under the
terms of this Sublease, and shall be grounds for immediate termination of this Sublease.

For purposes of this Sublease only, Sublessee shall not be deemed in violation of any federal law
that prohibits the cultivation, possession, use or sale of marijuana unless and until a specific
notice of violation or charge is made related to the Permitted Use, in which event Sublessee may,
at Sublessee’s sole cost and ‘expense and without any cost to Sublessor, contest the same
. pursuant to appropriate legal proceedings diligently conducted in good faith, provided that
Sublessee is not in default beyond any applicable cure period, and provided further that
Sublessee provides Sublessor prior written notice of the same. Notwithstanding the foregoing,
any criminal investigation related to Sublessee’s business or the Permitted Use shall constitute an
event of default under the terms of this Sublease and shall be grounds for immediate termination
of this Sublease.

RECEIVED
AUG 2 4 2016

Sublease Agreement | P
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5.3  Insurance. Notwithstanding anything to the contrary in this Sublease,
Sublessee shall, at Sublessee’s sole cost and expense, maintain at all times throughout the
duration of the Term (and any extension thereof), insurance coverage in the types and amounts
set forth on Exhibit B. Sublessee shall provide Sublessor a certificate of insurance evidencing
Sublessee’s insurance no later than October 15, 2016, and from time to time thereafter within ten
(10) days after written request from Sublessor. Sublessor and Master Lessor shall be named as
additional insureds. All such insurance shall bear an endorsement that it shall not be canceled or
materially altered without at least ten (10) days’ prior written notice to the additional insureds.

All insurance required of Sublessee under this Sublease shall (a) be issued by insurance
companies authorized to do business in the State of Alaska and otherwise reasonably acceptable
to Sublessor; and (b) be issued as a primary policy, or under a blanket policy, not contributing
with and not in excess of coverage which Sublessor may carry.

The limits of Sublessee’s insurance shall not limit Sublessee’s liability under this Sublease. If
Sublessee fails to maintain any insurance required of Sublessee under this Sublease, Sublessor
“may do so, and Sublessee shall relmburse Sublessor for the full expense of such insurance upon
demand.

5.4  Waiver of Subrogation. Notwithstanding anything in this Sublease to the
contrary, Sublessor and Sublessee shall cause their respective insurance carriers, including
without limitation, a carrier providing workers’ compensation coverage, to waive any and all
rights of recovery, claim, action or causes of action against the other and their respective trustees,
principals, beneficiaries, partners, officers, directors, agents and employees, for any loss or
damage that may occur to Sublessor or Sublessee or any party claiming by, through or under
Sublessor or Sublessee, as the case may be, including without limitation, with respect to
Sublessee’s personal property, the Building, the Premises, any additions or improvements to the
Building, the Premises, or any contents thereof, including all rights of recovery, claims, actions,
or causes of action arising out of the negligence of Sublessor or any of Sublessor’s officers,
directors, members, sharcholders, partners, lenders, agents or employees, or the negligence of
Sublessée or any of Sublessee’s officers, directors, members, shareholders, partners, lenders,
agents or employees, which loss or damage is (or would have been, had the insurance required
by this Sublease been carried) covered by insurance.

6. Rent and Security Deposit; I.ease Obligations.

6.1 Rent. As consideration for this Sublease, Sublessee shall pay Sublessor,
without setoff or deduction, the total amount of Base Rent and Additional Rent due for the Term.
“Additional Rent” means all sums (exclusive of Base Rent) that Sublessee is required to pay
Sublessor. Additional Rent and Base Rent are collectively referred to as “Rent.” Sublessee S
covenant to pay Rent is independent of every other covenant in this Sublease.

For the duration of the Term, Sublessee shall pay Sublessor monthly rent for the Premises (“Base
Rent”) as follows: Four Thousand Dollars ($4,000.00) per month. Base Rent shall be'due and
payable in advance on the first (1st) day of each calendar month without notlce_or_demand__No
payment by Sublessee or receipt or acceptance by Sublessor of a lesser amoun{ thiR (RRGEERASD)

AUG 2 ¢ 201
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Rent shall be deemed to be anything other than a payment on account. Sublessor acknowledges
that, as of the date first set out above, Sublessee has paid Base Rent for the Term through and
including the month of August 2016, and the parties agree that the next installment of Base Rent
shall be for the month of September 2016, which shall be due and payable on or before
September 1, 2016. Base Rent shall be increased during the third (3rd) Renewal Term (if
applicable) in accordance with Section 6.4 below.

6.2  Late Fee. If Sublessee fails to pay any item of Rent when due, Sublessee
shall pay to Sublessor a one-time late fee of five percent (5%) of the past due Rent.

6.3 Security Deposit. Sublessor acknowledges receipt from Sublessee of Five
Thousand Dollars ($5,000.00) as security for Sublessee’s performance of Sublessee’s
obligations under this Sublease (the “Security Deposit”). The Security Deposit is not an advance
payment of Rent or a measure of Sublessee’s liability for damages. Sublessor may, from time to
time, without prejudice to any other remedy, use all or a portion of the Security Deposit to satisfy
past due Rent or to cure any uncured default by Sublessee. Sublessor shall refund any unapplied
portion of the Security Deposit to Sublessee within thirty (30) days follo'wing the expiration or
earlier termination of this Sublease, provided that Sublessee timely vacates and surrenders the
Premises to Sublessor, having removed Sublessee’s personal property and leaving the Premises
broom clean, and in good order, condition and repair, ordinary wear and tear excepted.

6.4  Base Rent Increase During Third Renewal Term. In the event this
Sublease is extended for the third (3rd) Renewal Term pursuant to Section 3.2 above, Sublessee
agrees that the Base Rent shall increase simultaneous with, and in the same amount as, any
increase in rent owed by Sublessor to Master Lessor under the Master Lease; provided, however,
that such increase shall be effective only if made in accordance with the terms of the Master
Lease and shall not be the result of any amendment to the Master Lease or concession granted by -
Sublessor to Master Lessor that is not currently included in the Master Lease. The parties
acknowledge and agree that the rent increase under the Master Lease is scheduled to become
effective July 1, 2019. Notwithstanding anything herein to the contrary, in no event will the
increase in Base Rent under this Section 6.4 exceed ten percent (10%) of the Base Rent paid by
Sublessee immediately preceding such increase.

6.5  Lease Obligations. Sublessor shall be solely responsible and pay for the
following: any insurance required to be kept by Sublessor under the Master Lease; all real
property taxes and assessments for the Premises, the Building and the Property; and rent due to
Master Lessor under the Master Lease. Sublessee shall be solely responsible and pay for (either
directly to the appropriate payee as directed in advance by Sublessor or to Sublessor as
Additional Rent, in all cases in Sublessor’s discretion) all other costs and expenses, if any,
Sublessor is otherwise required to pay or bear under the Master Lease respecting the Premises or
that is in any other way related to the Premises, including without limitation all maintenance and
repair obligations, improvement obligations (if any), and utilities and other services or systems
on or otherwise servicing the Premises.

7. Master Lease. This is a sublease. Sublessor’s interest in the Premises is as lessee
under the Master Lease. Except as provided in Section 6 of this Subleage ul;alease‘xs 5
expressly made subject to all the terms and conditions of the Master Le sel@@@s&“& 1.
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use the Premises in accordance with the terms of the Master Lease and shall not do or omit to
do anything which will breach any term of the Master Lease. If the Master Lease is terminated,
this Sublease shall terminate simultaneously and any unearned, prepaid Rent shall be
refunded to Sublessee, provided that such termination is not the result of a breach of this
Sublease by Sublessee. Sublessee shall perform, and hereby assumes the obligation to
perform, all of Sublessor’s obligations under the Master Lease, except the obligation to pay rent
to Master Lessor, and Sublessee shall indemnify, defend and hold harmless Sublessor against
any and all claims, damages, costs and expenses .in respect to the non-performance of any
term or condition of the Master Lease. Sublessee acknowledges that it has received a true copy
of the Master Lease, that it has reviewed the Master Lease, and that it is familiar with the terms
and conditions of the Master Lease.

8. Sublessor’s Right to Perform. If, after any applicable grace and/or notice period
but without notice or grace in the case of an emergency, Sublessee fails to pay any amount of
Rent due and owing in accordance with the provisions of this Sublease or otherwise fails to
perform any of its obligations under this Sublease, Sublessor may (but shall be under no
obligation o), without waiving any right or remedy available to it, pay or perform the same, and
Sublessee shall reimburse Sublessor for all of Sublessor’s costs and expenses incurred in
connection therewith within thirty (30) days of receipt of an invoice.

9. Indemnification by Sublessee. Sublessee will indemnify, defend and save
harmless Sublessor against and from all liabilities, claims of lien, suits, obligations, fines,
damages, penalties, claims, costs, charges and expenses (including without limitation attorneys’
fees and costs), judgments, asset forfeitures, and causes of action, including without limitation
those related to Sublessee’s operation of a marijuana business, which may be imposed upon or
incurred by or asserted against Sublessor with respect to any person or persons or property on or
about the Property or the Building, or to the Property or the Building resulting from any act done
or omission by or through Sublessee or Sublessee’s directors, officers, employees, agents or
invitees, or any person upon the Property by reason of Sublessee’s use or occupancy during the
Term and any Renewal Term(s).

In case any claim, action, or proceeding is made or brought against Sublessor by reason of any of
the foregoing events, then Sublessee, upon written notice from Sublessor will, at Sublessee’s sole
cost and expense, resist or defend such claim, action or proceeding, in Sublessor’s name, if
necessary, by counsel approved, in writing, by Sublessor, such approval not to be unreasonably
withheld, unless the insured does not have a right of approval or assignment of defense counsel
under applicable insurance. Notwithstanding the foregoing, Sublessor may engage its own
counsel, at Sublessor’s expense, to defend it or to assist in its defense. The provisions of this
Section 9 shall survive the expiration or earlier termination of this Sublease.

10. Default and Remedies.

10.1 Default. Sublessee shall be considered to be in default of this Sublease
upon the occurrence of any of the following events of default:

(a) Sublessee’s failure to pay when due anyrinstallment of Rent
provided that Sublessee may cure such default by paying to Sublessor{alll suidGide Lwﬁ&lﬁ) fi ve\

5) days of written notice to Sublessee. r
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" STATE OFALASKA

Sublease Agreement | Page 5






(b) Sublessee’s failure to comply with any term, provision or covenant
of this Sublease, provided that Sublessee may cure such default by bringing performance into
compliance with this Sublease within ten (10) days of written notice to Sublessee. However, if
Sublessee’s failure cannot reasonably be cured within such ten (10)-day period, Sublessee shall
be allowed additional time (not to exceed sixty (60) days) as is reasonably necessary to cure the
failure so long as Sublessee commences to cure the failure within such ten (10)-day period and
diligently prosecutes the same to completion).

(c) Sublessee becomes insolvent, makes a transfer in fraud of
creditors or makes an assignment for the benefit of creditors, or admits in writing its inability to
pay its-debts when due.

(d) Sublessee’s action or failure to act causes or results in a default
under the Master Lease.

10.2  Remedies. Upon any default, Sublessor shall have the right without notice
or demand (except as provided in Section 10.1) to pursue any of its rights and remedies at law or
in equity, including any one or more of the following remedies

(a) Terminate this Sublease, in which case Sublessee shall
immediately surrender the Premises to Sublessor. If Sublessee fails to surrender the Premises,
Sublessor may, in compliance with applicable law and without prejudice to any other right or
remedy, enter upon and take possession of the Premises and expel and remove Sublessee,
Sublessee’s personal property and any party occupying all or any part of the Premises. Sublessee
shall pay Sublessor on demand the amount of all past due Rent and other losses and damages
which Sublessor may suffer as a result of Sublessee’s default.

: b) Terminate Sublessee’s right to possession of the Premises without
terminating this Sublease and, in compliance with applicable law, expel and remove Sublessee,
Sublessee’s personal ‘property and any parties occupying all or any part of the Premises.
Sublessor may (but $hall not be obligated to) relet all or any part of the Premises, without notice
to Sublessee, for a term that may be greater or less than the balance of the Term and on such
conditions and for such uses as Sublessor in its sole discretion shall deterinine. Sublessor may
collect and receive all rents and other income from the reletting. Sublessee shall pay Sublessor
on demand all past due Rent, and all other losses and damages which Sublessor may suffer as a
result of Sublessee’s default. Sublessor shall not be responsible or liable for the failure to relet all
or any part of the Premises or for the failure to collect any Rent. The re-entry or taking of
possession of the Premises shall not be construed as an election by Sublessor to terminate this
. Lease unless a written notice of termination is given to Sublessee.

10.3  Cumulative Remedies; No_Waiver. Unless expressly provided in this
Sublease, the repossession or re-entering of all or any part of the Premises shall not relieve
Sublessee of its liabilities and obligations under this Sublease. No right or remedy of Sublessor
shall be exclusive of any other right or remedy. Each right and remedy shall be cumulative and in
addition to any other right and remedy now or subsequently available "—-ﬁ:\es orkétdlaw or in
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equity. If Sublessor declares Sublessee to be in default, Sublessor shall be entitled to receive
interest on any unpaid item of Rent at the maximum legal rate. Forbearance by Sublessor to
enforce one or more remedies shall not constitute a waiver of any default.

11.  Mutual Termination. In the event that (a) State or local law changes such that the
Premises can no longer be used for the Permitted Use or (b) Sublessee’s marijuana business
license 'is permanently suspended or revoked through no fault of Sublessee, either party may
terminate this Sublease upon written notice thereof to the other, effective as of the date the
Premises can no longer be used or the effective date that Sublessee’s license is suspended or
revoked, respectively. “

12.  Notices. Any notice or demand which either. party may or must give to other
under this Sublease shall be in writing and delivered personally or sent by registered mail
addressed, if to Sublessor, as follows:

Patrick M. Hickey
1223 F Street, #C
Anchorage, Alaska 99501

and if to Sublessee, as follows:

Kush Kingdom, LLC

Attn:

3501 Mountain View Drive
Anchorage, Alaska 99501

Either Sublessor or Sublessee may, by notice in writing, direct that future notices or demands be
sent to a different address.

13. Miscellaneous.

13.1 This Sublease and the exhibits hereto constitute the entire agreement
between the parties. All understandings and agreements previously made between Sublessor and
Sublessee are replaced and superseded in every respect by this Sublease, including without
limitation that certain Commercial Net Lease for Part of Building, dated April 20, 2016, by and
between Sublessor and Sublessee for the lease of approximately 1,600 square feet of the
Building, and neither party is relying upon any warranty, statement or representation not
contained in this Sublease:

13.2  This Sublease shall be governed by and construed in accordance with the
laws of the State of Alaska. '

13.3  Sublessee and Sublessor each represents and warrants that no broker or
finder procured this Sublease. Sublessee shall indemnify Sublessor and Sublessor shall
indemnify Sublessee against liability in connection with a breach of Sublessee’s representation
and warranty in this Article and in connection with any claim for a brokerage or finder’s
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commission or fee arising out of any conversations or negotiations had by Sublessee with any
broker. This indemnification shall survive the expiration or early termination of this Sublease.

13.4  If any term or provision of this Sublease shall to any extent be held invalid
or unenforceable, the remaining terms and provisions of this Sublease shall not be affected
thereby, but each term and provision shall be valid and be enforced to the fullest extent permitted
by law.

13.5 No waiver of any default shall affect or alter this Sublease, but each and
every covenant, agreement, term and condition of this Sublease shall continue in full force and
effect with respect to any other then existing or subsequent default thereof.

13.6  Each party agrees at any time, and from time to time, upon not less than
ten (10) days’ prior written request from the other party, to execute, acknowledge and deliver to
the requesting party a statement in writing, certifying that this Sublease is unmodified (except as
identified therein) and in full force and effect, and indicating other matters with respect to this
Sublease that may reasonably be requested.

13.7  This Sublease may be modified only by a written agreement signed by
Sublessor and Sublessee.

13.8  Upon written notice to Sublessee, Sublessor may record a memorandum of
this Sublease and any amendments to this Sublease, in commercially reasonable form. ‘

13.9 ' This Sublease shall be bmdmg upon and inure to the benefit of the parties’
respective successors and assigns.

13.10 If either party institutes a suit against the other for violation of or to
enforce any covenant or condition of this Sublease, or if either party intervenes in any suit in
which the other is a party to enforce or protect its interest or rights, the prevailing party shall be
entitled to all of its costs and expenses, including, without limitation, reasonable attorneys’ fees.

13.11 This Sublease may be executed in one or more counterparts, so long as the
counterparts in a set contain the signatures of all the parties to this Sublease. Counterparts of this
Sublease may be delivered and exchanged electronically or by facsimile.

IN WITNESS WHEREOQF, Sublessor and Sublessee have executed this Sublease as of
the Effective Date.

[SIGNATURE AND CONSENT PAGE FOLLOWS]

“RECEIVED
AUG 2 & 2018
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SUBLESSOR: - K M. HICKEY

Yy

V' Patrick M. Hickey

SUBLESSEE: KUSH KINGDOM, LLC, an Alaska limited liability
: ‘ company

Hye Jih Lee, President

~RECEIVED
AUG 2 4 2016
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

A parcel of land located within the Alaska Railroad Terminal Reserve situated in the Anchorage
Recording District, Third Judicial District, State of Alaska and more specifically described as
follows:

That portion of Lot 91 of the Alaska Railroad’s Whitney Road Industrial Lease Lots located in
Sections 7 and 8, T13N, R3W, Seward Meridian, Alaska, commencing at the northwest corner of
said Lot 91; thence south along the west lot line of Lot 91, 132.75 feet; thence east 100.0 feet, to
a point on the east lot line of Lot 91; thence north along the east lot line of Lot 91, 100.0 feet to
the northeast corner of Lot 91; thence northwesterly along the northerly lot line of Lot 91, along
a curve to the right (D=10° 24', R=155.14, L=174.34, T=87.95) 34.96 feet to the point of tangent
of said curve; thence continuing northwesterly along said northerly property line N 78° 01' W
69.36 feet to the northwest corner of Lot 91 as shown on the attached print.
t
The above described area contains 11,637 square feet or .27 acres more or less.

RECEIVED
AUG 2 4 2016

ALCOHOL MAREIUANA CONTROL OFF
STATE OF. ALASKA CE

Sublease Agreement Page 10






EXHIBIT B
INSURANCE

o Commercial general liability insurance applicable to the Premises and its appurtenances
providing, on an occurrence basis, a minimum combined single limit of $2,000,000.
e Property insurance upon all improvements and personal property in the Premises owned
by Sublessee, in an amount equal to full insurable replacement cost.
e Workers’ compensation insurance as required by the State of Alaska and in amounts as
may be required by applicable statute. '

“REGEIVED
AUG 2 4 2016
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GROUND LEASE

THIS GROUND LEASE (herei called "this Lease") is made
this _QQQL_ day of gig*ﬁ@gxiﬁii 19 83 . by and between the
ALASKA RAILROAD CORPORATION (herein called "Lessor"), a public
corporatlon created pursuant to AS 42.40, whose mailing address
is P.O. Box 107500, Anchorage, Alaska 99510-7500, and PATRICK

M. HICKEY, a{n) (Check as appropriate)

X Individual
Partnership (_____ General or Limited) 4
Corporation (State of incorporation: )
Governmental Entity (Type: _ )

(herein called "Lessee"), whose principal place of busxness is
626 Whitney Road, Anchorage, Alaska,and whose mailing address
is 341 West. Tudor Road, Suite 101, Anchorage. Alaska 99503.

RECITALS

A. The Lessor has agreed to lease to Lessee a parcel of land
commonly known as a portion of Lot 91 of the Alaska Railroad's
Whitney Road Industrial Lease Lots located in Sections 7 and 8,
T13N, R3W, Seward Meridian, Alaska, 826 Whitnhey Road,
Anchorage. Alaska. ~

B. Rents are to be determined pu:suant to the Lease based upon
a current appraisal of the fair market value of the fee simple
interest as specified in paragraph 2.02. The Lessee and Lessor
have agreed te enter into this Lease prior to completion of an
" appraisal. Rents initially established in the Lease are good
faith estimates, and will be adjusted retroactive to the
effective date of the Lease upon completion of an appraisal.

C. The rental rate to be multiplied against the fee simple
value as determined in accordance with paragraph 2.02 is EIGHT
PERCENT (8.0%) and 1is to remain constant throughout the
original lease term of THIRTY-FIVE (35) years.
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ARTICLE 1
LEASED PREMISES AND TERM

1.01 Leased Premises. Lessor, for and in consideration of
the rents, covenants and conditions hereinafter specified to be
paid, performed and observed by Lessee, hereby leases to
Lesgsee, and Lessee hereby . leases from Lessor, the vacant,
unimproved (except as noted in paragraph 1.03 below) land
gituated in the Anchorage Recording District, Third Judicial
District, State of Alaska, more particularly described on
Schedule 1 attached to and for all purposes made a part of this
Lease, together with all rights, easements, privileges, both
subterranean and vertical., and appurtenances attaching or
telonging to the described land, but subject to the reservation
contained in paragraph 1.02 hereof (herein called the "Leased
Premises").

1.02 Reservation of Minerals. All oil, gas, ©coal,
geothermal resources and mninerals of whatever nature in or
under the above-described 1land are excluded from the Leased
Fremises and reserved to Lessor; provided, however, (l) Lessee
shall have the unencumbered right, subject to the terme of this
Lease, to use all earth materials on or in the above-described
land to a depth not to exceed 100 feet below the surface, and
to move and recontour such materials on the Leased Premises;
(2) during the term of this Lease, Lessor shall not have the
right to enter on the surface of the Leased Premises for the
purpose of mining and/or extracting such o0il, gas, coal,
geotiierm2l resources, -or other winerals and shall not wuine
and/or extract the same by any means at a depth less than 500
feet below the surface of the Leased Premises; and (3) if
Lessor mines and/or extracts such oil, ‘gas, coal, geothermal
resources, or other minerals, the mining and/or extraction
shall not interfere with Lessee's buginess and activities on
the Leased Premises, parking or access to the Leased Premises.

1.03 Improvements Owned by Lessor. The following
described improvements ("Lessor's Improvements"“) are situated
on and are a part of the Leased Premises and are and shall
remain throughout the term of this Lease the property of the
Lessor:

£ et
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All fill, drains, retaining walls, berms, earth
contours, and all other below-surface improvements
situated on the Leased Premises on the date of this
Lease; excepting however, any utility service
connections and any underground storage tank(s) on
the Leased Premiees or appurtenances to such tank(s).

Any subsurface improvements to the Leased Premises during the
Lease Term shall become the property of Lessor (and included
within the term "Lessor's Improvements") immediately upon
installation, except underground storage tank{(s) '(and their
appurtenances) and utility service connections. which shall be
and remain the sole property of Lessee.

1.04 Improvements Owned by Lessee. The following
described improvements (“"Lessee's Improvements®) are situated
on and are a part of the Leased Premises and are and shall
remain throughout the term of this Lease the p:operty of the
Lessee: ,

Property is improved with a one-story steel frame
- metal-clad building which is utilized as a tire store.

Lessee's Improvements shall also include any additional above
surface improvement constructed or placed on the Leased
Premises by Lessee during the term of this Lease.

1.05 Lease Term. This Lease shall be and continue in full
force and effect for a term of THIRTY-FIVE (35) Years (the
"Lease Term") coumencing on July 1, 1989, and terminating on
June 30, 2024, unless earlier terminated as provided in this
Lease.

ARTICLE 2
RENTS
2.01 Rents.

A. Basic ‘ Rents. Lessee 8hall pay the following
rente (herein called "Basic Rents") to Lessor in legal tender
of the United States of America, without deduction and without
notice or demand, net of all real property taxes, assessments,
and other charges required to be paid by Lessee under this
Lease with :espect to the Leased Premises, and in equal monthly
installments in advance on or before the first day of each
month during the Lease Term, with partial periods prorated on a

daily basis. RE@EGVFD
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Annual Monthl
1. Lease years 1- 5 inclusive, $2,820 $23s %ﬁ-'cp4

2. Lease Yyears 6 - 10 inclusive, Basic Rents

will be at "fair market value” as determined by
appraisal under paragraph 2.02. However, this 13
annual rent 1is not to exceed 125. 0% of the zenth{C$
as determined for lease years _1 - inclusive,

or at a minimum drop below the- rent determined in

lease years _1 - 5 inclusive.

3. Lease years 11 - 15 inclusive, Basic Rents
will- be at "fair market value" as determined by, <
appraisal under paragraph 2.02. However, this T7-0%
annual rent is not to exceed 130.0% of the rent

as determined for lease years _6 10 inclusive,

or at a minimum drop below the rent determlned in

lease years _6 - 10 inclusive.

4. Lease years 16 - 20 inclusive, Basic Rents

will be at "fair market value" as determined by o - 073
appraisal vunder paragraph 2.02. However, this -
annual rent is not to exceed 135.0% of the rent

as determined for lease years 1l - 15 inclusive,

or at a minimum drop below the rent determined in

lease years 11 - 15 inclusive.

$. Lease years 21 - 25 inclusive, Basic Rents

will be at “fair market valuc* as determined by )
appraisal under paragraph 2.02. However, thisoﬂ-t“l
annual rent is not to exceed 135.0% of the rent

as determined for lease years 16 -~ 20 inclusive,

or at:a minimum drop below the rent determined in

lease years 16 - 20 inclusive.

6. Lease years 26 - 30 inélusive, Basic Rents
will be at "fair market value” as determined by
appraisal under paragraph 2.02. However, this [q,\ﬁ

annual rent is not to exceed 135.0% of the rent
as determined for lease years 21 - 25 inclusive,
or at a minimum drop below the rent determined in
lease years 21 - 25 inclusive.

7. Lease years 31 - 35 inclusive, Basic Rents
will be at “"fair market value” as determined by .
appraisal under paragraph 2.02. However, this F}»a%
annual rent is not to exceed 135.0% of the rent
as determined for lease years 26 - 30 inclusive,
or at a minimum drop below the rent determined in
lease years 26 - 30 inclusive. s

= = "\/, 20 |
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B. Rent _Adjustment. Rents are to be determined
based upon a current appraisal of the fair market value of the
fee simple interest as specified in paragraph 2.02. Due to the
business exigencies, Lessee and Lessor have agreed to enter
into this Lease prior to completion of an appraisal, and the
rents established in paragraph 2.01.A.1 are therefore
estimated. Rents will be adjusted. retroactive to the effective
date of this Lease .upon completion of an appraisal, which
Lessor shall obtain expeditiously. Lessee shall pay any
deficit within 30 days of billing therefor. Any excess prepaiad
rent shall be applied to the next due installment of rent.

C. Trackaqe Fee. Lessee agrees to pay as additional
rents a fee determined by Lessor and adjusted from time to time
to cover the costs of track maintenance and snow removal for
N/A feet of industry track that serves the Leased Premises and
. is owned by Lessor. The current rate is $N/A per lineal foot
of track and the current fee is $N/A per year. The annual fee
will be apportloned and paid in the same installments as Basic
Rents provxded in subparagraph A above. .

2.02 Determ:.natlon of Fair Market Value Rent. The fair
market value rent upon which Lessee's . ob11gat10n to pay Basic
Rent under paragraph 2.01 above is based, shall be determined
as follows:

A. PAppraisal of Fair Market Value of Fee Simple

Interest. Lessor shall select an appraiser from a 1list of
gualified appra1sers compiled by Lessor and kept available for
public inspection at Lessor's office. The appraiser shall
determine, as of a date within one hundred eighty (180) days
before or after the beginning of the applicable rent period,

the fair market value of the fee simple interest in the Leased
Premises, unencumbered by this  Lease, and including
improvements owned by Lessor (identified in paragraph 1.03 of
this Lease), and excluding improvements owned by Lessee
(identified in paragraph 1.04 of this Lease). A copy of the
app:alsal report shall be provided by Lessor to Lessee at
Lessee's request.

B. Fair Market Value Rent. The fair market value
rent shall be the product derived from multiplying the fair
market value of the Leased Premises (established in accordance
with subparagraph 2.02.A) by EIGHT PERCENT (8.0%).

C. Appeal and Arbitration of Rent Increaseg. 1In the

event Lessee disagrees with an appraisal of fee simple value
made by Lessor pursuant to subparagraph 2.02.A of this Lease,
Lessee may appeal the value determined in such appraisal by
notifying Lessor in writing of its demand for appeal within ten
{l0) days of receiv1ng Lessor's notice of change in rent.
Lessee's fallure to give said notice will constitute a waiver
of Lessee's right to -appeal a change in remt“f‘EEﬁqﬁaﬂF’"ﬁch
appraisal, and Lessee shall be bound by Lessor® €erm1nat10m
AUG 7 4 201D
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in the event Lessee s0 appeals a change in rent, Lessee shall,
at its own expense, obtain an appraisal of the fair market
value of the fee simple interest in the Leased Premises,
unencumbered by this Lease, and including Lessor's Improvemeats
and excluding Lessee's Improvements, and provide the same to
Lessor no later than sixty (60) days after receiving Lessor's
notice of change in rent. Said appraisal shall be performed in
accordance with Lessor's Standard Appraisal Instructions in
effect at the time of appraisal. 1If within fifteen (15) days
after Lessor receives Lessee's appraisal, the parties are
unable to agree as to the fair market value of the fee simple
interest, Lessee may, at 1its option, refer the matter to
arbitration in accordance with the procedures contained. in
Article 8 of this Lease by notifying Lessor in writing of its
demand for arbitration within ten (10) days after expiration of
the 15~-day period provided above. Otherwise, Lessee shall have
no right to refer a rent dispute to arbitration and shall be
bound by Lessor's determination of rent under this Lease.

Notwithstanding the foregoing, Lessee shall pay all rent at the
new rate provided in Lessor's notice of change in remt until
the 1issue of falr market value of the Leased Premises is
resolvead. '

D. Retroactive Rent. Until a change in Basic Rent
is determined, Lessee shall pay the same Basic Rent as in the
previous year. When the adjusted Basic Rent has been
determined, and Lessee notified, such Basic Rent as o0
determined shall be due and payable to Lessor retroactive to
the commencement of the lease year for which such rent
adjustment is made. and any deficiency resulting from such rent
adjustment shall be payable within thirty (30) days after the
giving of such notice to Lessee. However, at no time will the
Lessee be responsible for more than ninety (90) days of
tnbilled retroactive rent at the increased level. C

2.03 Absolutely Net Rent. When a Basic Rent becomes
effective under this Lease, such rent shall not thereafter .be
reduced for any reason, except in the event of condemnation.
1t is the purpose and intent of Lessor and Lessee. that the
Basic Rents esgtablished under this Lease shall be absolutely
net to Lessor so that this Lease shall yield, net to Lessor,
the rent specified herein during the term of this Lease, and
that all costs, expenses and obligations of every kind and
nature whatsoever relating to the Leaged Premises, which mnay
arise or become due during the Lease Term, except as otherwise
expressly provided in this Lease., and except costs, expenses,
and obligations (other than those to be borne by Lessee as
herein provided) incurred by Lessor in connection with the sale
or mortgaging of the Leased Premisges, shall be paid by Lessee.
and that Lessor shall be indemnified and held harmless by
Lessee from and against the same,. '

AUG 2l 'ZBWE
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ARTICLE 3
QUIET ENJOYMENT

Upon timely payment by Lessee of all of such rents and
other payments required to be paid by Lessee under this Lease,
and upon full and faithful observance and performance by Lessee
of all of its covenants contained in this Lease, and Bo long as
such observance and ©performance continues, Lessee shall
peaceably hold and enjoy the Leased Premisee during the Lease
Term without hindrance or interruption by Lessor or anyone
lawfully claiming by, through, or under Lessor. ' ’

ARTICLE 4
LESSEE'S COVENANTS

4.01 Taxes, Assesements and Charges.

A. Lessee shall pay., not 1less than ten (10) days
before they become delinquent, all real ©property taxes,
assessments, special assessments or other charges of every
description for which the Leased Premises, or any improvement
thereon or any use thereof, are now or during the Lease Term
may be assessed or become liable, whether made by governmental
authority or by any public utility or community service
company, and whether assessed to or payable by Lessor or
Lessee, subject to Lessee's option to pay in installments
hereinafter provided. Such taxes and assessments include, but
are not limited to, any increased real property tax resulting
from any claesification of the Leased Premises during the Lease
Term to a higher use (other. than a classification occurring at
the initiative of |Lessor or its agents), for which
classification Leéssee shall be deemed to be the petitioner and
upon request by Lessor shall so notify the appropriate
governmental authorities. Payments of real property taxes and
agssessments due during the first and last yeare of the Lease
Term shall be prorated as of the dates the Lease Term begins .
and ends. Upon requeet by Lessor, Lessee shall promptly
deposit with Lessor true and complete copies of receipts for
such real property taxes and assecsments evidencing their
timely payment:

B. If at any time during the Lease Term any new of
additional taxes (other than federal or state net income taxes
- ¢r any other taxes existing on the effective date hereof) are
assessed against the Leased Premises, or. any improvement
_thereon, or any rents payable to Lessor under this Lease, or
against Lessor with respect thereto, Lessee shall. pay:to: the:
taxing authority or Lessor, not less than ten‘(qﬁﬁégggé

VYbeforel
they become delinquent and as additional rents, of such new
taxes.
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C. Nothing contained in this Lease shall prevent
Lessee from contesting in good faith the validity or the amount
of such real property taxes or assessments by appropriate
proceedings -‘commenced before such real property taxes or
assessments become delinquent; provided, however, that (1)
Lessee shall not commence such proceedings without first giving
written notice to Lessor of Lessee's intention to do sBO not
less than ten (10) days before such real property taxes or
assessments become delinguent; (2) concurrently with such
written notice, Lessee shall provide and continue to provide
Lessor with security approved by Lessor 88 to gquality and
quantity to assure full payment of all of such real property
taxes or assessmente and all interest and penalties which may
accrue or be assessed thereon or with respect to such taxes;
and (3) Lessor, as long as Lessee 80 provides Lessor with such
gsecurity, shall not be entitled to pay such real property taxes
or assessments for the account and at the expense of Lessee.
Lessee shall not be deemed in default under this Lease because
of its failure to pay any property taxes or assessments subject
to a pending appeal of such taxes or assessments.

D. 1f there is an option given to pay assessments or
special assessments in installments, Lessee may elect to pay
for such installments as shall accrue during the term of this
Lease and during any extended term. As to permitted .
installment payments for which at ledse the first installment
fell due before commencement of the Lease Term, Lessee shall
pay all installments falling due during the Lease Term.

E. Lessor may elect, in its sole discretion and
after giving written notice to Lessee and any Qualified
Mortgagee (as defined in subparagraph 7.06.B, below)., to pay
any delinquent tax, assessment or charge for which Lessee is
liable under this paragraph 4.01 for the account and at the
expense of Lessee, and may further elect, upon such payment:
(1) to terminate this Lease under Article 9, after giving
thirty (30) days' written notice and allowing an opportunity
for cure as provided therein, and bring an appropriate action
against Lessee for recovery of the sunm pazd. (2) to continue.
this Lease in force and charge the Lessee with the payment as
additional rent; or {(3) to continue this Lease in force and
bring an appropriate action against Lessee for recovery of. the
sum paid. . The above-enumerated elections are not in derogation
of, and do not limit, any other rights or remedies Lessor may
kave under this Lease or applicable law. Nothing in this
subparagraph 4.01.E requires Lessor to pay any delinguent tax,:
assessment, or charge for which Lessee is liable.
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4.02 Improvements Required by Law. Lessee, at Lessee's
own expense, during the Lease Term and subject to the
tequirements of paragraph 4.05 of this Lease, shall make,
build, maintain and repair all fences, sewers, drains, roads,
road widening, ~driveways, sidewalks, water, underground
electric and telephone 1lines, curbs, gutters and other
installations which may be required by law to be made, built,
maintained, or repaired upon, or adjeining and in c¢onnection
with, or for use of the Leased Premises or any part of it, and
regardless of whether the same were erected by Lessor or in
existence at the inception of this Lease. 1In case any such
installations required by law shall be made, built, maintained
or repaired by Lessor, Lessee shall reimburse Lessor for the
reasonable cost thereof plus fifteen percent (15%) to. cover
Lessor's overhead, upon presentation of a bill therefor, as

sdditional rent.

4.03 Construction or Removal of Improvements, Additions

and Alterations.

A. "Significant Work," as used in this paragraph
4.03, means all work on the Leased Premises costing more than
$25,000.00, or which will occur or have an effect within twenty
(20) feet of the centerline of Lessor's railroad track., which
(1) involves the excavation, filling, or other alteration of
the grade or drainage .of the Leased Premises, or (2) involves
the construccion, demolition, or removal on or from the Leased
Premises of any improvement, any addition or alteration, or (3)
if the fees or other charges therefor. are not timely paid, will
subject the Leased Premises or the interest of Lessor or Lessee
therein to any lien or other encumbrance.

B. Lessee shall not begin any Significant Work
without first obtaining the prior written approval of Lessor
with respect to such work and to the preliminary plans for such
work, if any, and to the final plans and specifications for
such work. The preliminary plans- and the final plans and
spec1f1catlons shall be prepared by a 1licensed architect or
engineer and shall include, but not be limited to, a detailed
plot plan, a landscaping plan, appropriate cross sections,
elevations, and floor plans ‘indicating building heights. bulk,
density, functions, materials, and utility systems, an itemized
estimate of the total coet of such work, and a timetable for
completion. No approval by Lessor or by its architects or
engineers of such preliminary plans or final plans and
specifications shall be deemed a warranty or  other
representation by any of them that the improvements, additions,
alterations, or- other work contemplated thereby are legal,
safe, or sound or ¢énstitute the highest and best use of the
Leased Premises. BRll ¢f such work by Lessee on the Leased

_...-—-»
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Premises shall be supervised by a licensed architect or
engineer. Lessee hereby acknowledges that, except as provided
in paragraph 4.02 with respect to improvements reguired by law
and paragraph 11.02 with respect to removal of improvements
upon expiration of the Lease Term or earlier termination of
this Lease, Lessor has not authorized or required and does not
authorize or require Lessee to improve the Leased Premises in
any manner that permits Lessor's 1ntetest in and title to the
Leased Premises to become subject to the 1lieng of Lessae's
mechanzcs and materialmen.

4.04 Repair and Maintenance. Lessee shall, at Lessee's
expense and without notice from Lessor at all times during the
Lease Term, keep all improvements now or hereafter built on the
Leased Premises (including but not limited to exterior building
walls, windows, doors, fences, &igns, landscaplng and yard
areas, refuse disposal equipment and facilities, pavement,
curbs, gutters, exterior lighting, and drainage facilities), in
good order, condition, maintenance, operability, and repair and
of a neat, clean, and pleasing appearance satisfactory to
Lessor.

4.05 Obgservance of Laws.

A. Lessee, at all times during the Leéase Term, at

its own expense, and with all due diligence, shall observe and
comply with all laws, ordinances, rules, and regulations which
are now in effect or may later be adopted by any governmental
authority, and which may be applicable to the Leased Premises
or any improvement on it or any use of it, and shall promptly
furnish such evidence of compliance with such laws, ordinances,
rules and regulations as Lessor may request f:om time to time.

B. 1In furtherance, and not in llmztatlon. of . the
foregoing subparagraph 4.05.A, Lessee must, at its own expense,

comply with ‘all laws, ordinances, regulations and
administrative agency or court orders relating to health,
safety, - noise, environmental protection, waste disposal,

hazardous or toxic materials, and water and air quality. 1In
the event any discharge, 1leakage, spillage, emission or
pollution of any type occurs upon or from the Leased Premises
~during the Lease Term or any holdover thereafter, Lessee, at
its own expense, must clean and restore the Leased Premises to
the satisfaction of Lessor and any governmental body or court
having jurisdiction of the matter.

C. . Lessee agrees to indemnify, hold harmlees and
defend Lessor against all 1liability, cost and ' -expense
(including, withoilt limitation, any fines, penalties, clean-up
costs, judgments, litigation <costs and attorneys' fees)

[
d
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incurred by or levied against Lessor as a result of Lessee's
breach of this paragraph 4.05, or as a result of any discharge,
leakage, spillage, emission or pollution on or discharged from
the Leased Premises, without regard to whether such liability,
cost or expense arises during or after the Lease Term;
provided, however, that Lessee s8hall not be required to
1ndemn1fy Lessor under this subparagraph 4.05.C if the parties
agree or a court of competent jurisdiction determines that such
liability, cost or expense is caused solely by the negligence
of Lessor. Lessee shall pay all amounts owed Lessor under this
paragraph ¢.05 within ten (10) days after .any such amount
becomes due. _

4.06 Inspection and Repair by Lessor. Lessee shall

repair, maintain and make good all conditions required under
the provisions of this Lease to be repaired or maintained
within (1) three (3) days from the date of written notice from
Lessor with regard to removal of trash or debris, landscape or
yard maintenance, pavement or sidewalk sweeping, snow removal
or cleaning, or parking lot 1lighting replacement and repair,
and (2) thirty (30) days from the date of written notice from
Lessor with regard to all other matters. I1f Lessee refuses or
neglects to repair or maintain the Leased Premises as required
under the terms of this Lease to the reasonable satisfaction of
Lessor after written demand, then Lessor, without prejudice to
any other right or remedy it has under this Lease or otherwise,
may perform such maintenance work or make such repairs without
liability to Lessee for any 'loss or damage that may accrue to
Lessee's merchandise or other .property or Lessee's business by
reason thereof. Upon completion of any such repair or
maintenance, and no later than ten (10) days after presentation
of a bill therefor, Lessee shall pay as additional rent
Lessor's costs €for making such repairs or performing such
maintenance plus fifteen percent (15%) to cover its overhead.

4.07 Waste and Wrongful Use. Lessee shall not commit or'
suffer any strip or waste of the Leased Premises or any

unlawful, unsafe, improper, or offensive use thereof or any.
public or private nuisance thereon.

4.08 Setback. Lessee 6hall observe all setback lines
applicable to the Leased Premises and shall not construct or
maintain any building or other structure whatever between any
street boundary of the Leased Premises and any setback along
such boundary. except for fences or walls approved by Lessor.

4.09 Liens. Lessee shall not commit or suffer any act or
neglect whereby the Leased Premises or the interest of Lessor
or Lessee therein at any time during the Leéase Tern may become
subject to any attachment, execution, lien, charge, or other

ﬁfﬁigiiﬁ%b@ﬁégy
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encumbrance, other than a8 statutory lien for nondelinquent real
property taxes Or assessments or a mortgage approved by Lessor,
and shall indemnify. and hold Lessor harmless against all
losses, costs, and expenses, including reasonable attorneys'
fees, paid or incurred by Lessor in connection therewith.
Lessee shall not incur any cost or expense with respect to the
Leased Premises which, if not timely paid, may subject the
Leased Premises or the interest of Lessor or Lessee therein to
.any lien or other encumbrance, without first complying with the
requirements of paragraph 7.06 of this Lease.

4.10 Indemnification.

A. Lessee shall indemnify and hold Lessor harmless
from and against any and all claims arising from (1) Lescee's
use of the Leased Premises, or from the conduct of Lessee's
business, or from any activity, work or things done, permitted
or euffered by Lessee in or about the Leased Premises or
elsewhere; (2) any breach or default in the performance of any
obligation on Lessgee's part to be performed under the terms of
this Lease: (3) any negligence of Lessee, or any of Lessee's
agents, contractors, . customers, employees, or any person
claiming by, through or under Lessee; and (4) any accident on
or in connection with the Leased Premises, or any fire thereon,
or any nuisance made or suffered thereon. Lessee shall further
indemnify and hold Lessor harmless from and against all costs,
attorneys' fees, expenses and liabilities incirred in the
defense of any proceeding brought against Lessor by reason of
any such claim. Lessee, upon notice from Lessor, shall defend
-any of the above-described «claims at Lessee's expense by
counsel satisfactory tlo Lessor. Lessee, as a material part of
the consideration to Lessor, hereby assumes all risk of damage
to property or injury to persons. in, upon or about the Leased
Premises, arising from any cause and Lessee hereby waives all
claims in respect thereof against Lessor. .The provisions of
this paragraph 4.10.A shall not apply if the parties agree or a
court of competent jurisdiction determines that such claims or
iiabilities are caused by the sole negligence of Lessor.

B. Lessee acknowledges that, before entering this
Lease, it has fully inspected or been provided with an
opportunity to fully inspect the Leased Premises and all
documents in the possession of Lessor relating to the condition
of the Leased Premises, and to test or examine all conditions

of or on the Leased Premises. Lessee further acknowledges.

that, at the time this Lease is entered into and on the basis
of the foregoing:  inspection or opportunity to inspect, Lessee

is as knowledgeable about the physical condition of the Leased

Premises +as Lessor 'and on that ba81s.' assumes all risks
relating to the condition of the Leased Premises, 1nclud1ng but
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not limited to latent defects that may be unknown both to
Lessee and Lessor at the time this Lease is entered into.

Lessor represents and warrants that it has provided Lessee with
an opportunity to inspect all documentation maintained by
Lessor in its records concerning the condition of the Leased

Prenises.

4.11 Costs and,Exgenées of Lessor. Lessee shall forthwith

‘pay to Lessor all costs and expenses, including reasonable
attorneys' fees. which are (1) paid or incurred by Lessor but
are required to be paid by Lessee under any provision of this
Lease; (2) paid or incurred by Lessor in enforcing any covenant
of Lessee contained in this Lease, in protecting itself against
or remedying any breach thereof, in recovering possession of
the Leased Premises or any part thereof, or in collecting or
causing to be paid any delinguent rents, real property taxes,
assessments, or rates; (3) incurred by Lessor 1n,:eviewing any
matter for which Lessor's approval is sought and in processing
such apptoval. or (4) incurred by Lessor in connection with any
action in any respect related to this Lease, the Leased
Premises, or Lessee's actions or omissions on the Leased
Premises, other than & condemnation action filed by or against
Lessee, to and in which Lessor is made a party but not
ad judicated to be at fault. The term “costs and expenses" as
used in this Lease shall include but not be limited to all of
Lessor 's - out-of-pocket expenditures attributable - to the matter
involved. Except as otherwise expressly provided herein, al’
costs and expenses oOf Lessor sizali be payable by Lessee to
Lessor forthwith after mailing or personal delivery of
statements therefor to Lessee and shall bear interest from the
date which is ten (10) days after the date of such mailing or
personal delivery at the rate of ten and one-half percent (10
172%) per annum. Such obligations and interest shall
constitute additional rents.

4.12 Holdover. 1f Lessee remains in possession of the
Leased Premises after expiration of the Lease Term without the
execution of & new lease or of an extension of this Lease, and
in such a manner as to create a valid holdover tenancy, and if
no notice of termination has been delivered by Lessor to
Lessee, Lessee shall be deemed to occupy the Leased Premises
only as a tenant at will from month-to-month, upon and subject
to all of the provisions of this Lease which may be applicable
to a month-to-month tenancy, including but not limited to the
provisions of Article 2 and of paragraph 11.02 of this Lease.

& AUG'ZLFIU'\BJ '?‘,
ARHUANACONTRDLOFHCE

Page - 13 ALCOROL M TE OF ALASKA





Rev Q1/8%

4.13 Lessee's Improvements as,Securitx for Obligations to

Lessor. Lessor and Lesecee - covenant and agree that al)l of
Lessee's Improvements, as identified in paragraph 1.04 of this
Lease, in any way affixed or attached to the Leased Premises or
to a structure thereon (including, but not Llimited to,
buildings, £ill, drains, walls, fences, pavement, roadways,
signs, and machinery) are real property. Lessee hereby grants
to Lessor a 'security interest in all improvements and fixtures
owned by Lessee and in any way affixed or attached, whether now
or later, to the Leased Premises. Such security interest is
granted and made as security for the payment of remt and all
other payments of whatever nature for which Lessee may be or
become obligated to Lessor under the terms of this Lease,
without regard to whether such obligation arises before - or
after the termination of this Lease. The security interest
ghall expire and be released only (1), upon recordation of
Lessor's release of such interest to Lessee or a person.
claiming under Lessee, or (2) removal of such 1mptovements and
fixtures from the Leased Premises upon tetmxnatlon of the Lease
with the prior consent of Lessor.

4.14 Pernmits from Corps of Engineers and Others. Lessee

ghall obtain all necessary permites from the Corps of Engineers
and any other governmental entity with authority'\-over the
occupancy or construction of improvements on or adjacent to
navigable waters and tidelands or wetlands. Lessee. s€hall give
Lessor notice of its proposed application for any such permit
thirty (30) days before submission of the application to the
governmental entity and obtain Lessor's approval of the
proposed work as provided in paragraph 4.03 of this Lease. 1If
Lessor fails to respond to the notice of proposed application
given by Lessee within the thirty (30) day period., it shall be
deemed to have approved the proposed work.

4.15 Responsibility Upon Damage to or Destruction of
Property. In the event a building or improvement situated on

the Leased Premises is destroyed or damagéd by fire or other
casualty, Lessee shall comply 'in full with one of the following
conditions within ninety (90) days of such destruction or
damage (or within such other time period as is mutually agreed
to in writing):

A. Lessee may repair, rebuilad, or otherwise
reinstate the damaged improvement(s) in a good and substantial
manner and in substantially the same form as it previously
existed. 1n such event, the Lease shall continue in full force
and effect without abatement of rental.

AUG 74 2318
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B. Lessee may repair. rebuild or otherwise reinstate
the damaged improvement(s) in a8 manner and style different from
the previously existing improvement, B0 long as the plans
therefor are previously approved by Lessor if reguired under
paragraph 4.03 of this Lease. 1In such event, the Lease. shall
continue in full force and effect without abatement of rental.

C. Lessee may remove the damaged improvement(s) in
which event Lessee must also restore the Leased Premises to the
condition specified in Article 11 of this Lease. 1In such
event, the Lease shall continue 4in full force and effect
wvithout abatement of rental. -

D. Lessee may elect to terminate the Lease by
performing each of the following: ,

1. Giving written notice to Lessor of its
intention to terminate, and

2. -Removing the damaged improvement(s) and
restoring the Leased Premises to the condition
specified in Article 11,

3. Tendering to Lessor the total amount of rents
to come due during the remaining term of the Lease,
.applying the rental rate then in effect to the
remainder of ' the Lease Term, and discounting the
tctal at the Federal discount rate in effect on the
date of notice.

ARTICLE 5
INSURANCE

$.01 Liability Insurance. During the entire Lease Term,
and during any holdover thereafter, whether or not authorized
by Lessor, Lessee shall keep in full force and effect a policy
or peolicies of general 1liability 4insurance which includes
bodily injury. property damage, and personal injury acceptable
to Lessor with respect to the Leased Premises and the business
operated by Lessee in which the limits for each shall be not
less than ONE MILLION DOLLARS per occurrence or such higher
limite as Lessor may specify from time to time consistent with
prudent business practice then prevailing in the State of
Alaska; provided, however, that no such limit shall in any way
limit Lessee's liability or be construed as a representation of
sufficiency to -fully protect Lessee ot Lessor. The policy or
policies purchased pursuant. to this paragraph shall name both
Lessor and Lessee as insureds, with respect to the Leased
Premises and the business" operated by Lessee on the Leased

Premises.
REGCEIVED
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*5.02 Property  lInsurance. During the Lease Term and any
holdover thereafter, whether or not authorized by Lessor,
Lessee ghall. keep all improvements now or hereafter erected or
placed on the Leased Premises insured against loss or damage on
an all risk basis in an amount egual to the full replacement
cost of all such improvements and. shall pay &ll premiums
thereon at the time and place the same - are payable. Every
policy shall be made payable in case of loes or damage to the
Lessee and Lessor jointly and shall be distributed according to
their interests in the improvements unless otherwise specified
by this paragraph. All compensation, indemnity or other monies
paid on account of any loss or damage, other than rental value
insurance. shall with all convenient speed by paid out in
rebuilding, repairing or otherwise reinstating the same
improvements or in constructing different improvements unless
Lessee exercises its option not to rebuild under paragraph 4.1%
pf this Lease.

§.03 Policy Provisions. Each policy of comprehensive
general liability or property insurance described in paragraphs
$.01 and 5.02 of this Lease shall: ’

A. Provide that the 1liability of the insurer
thereunder shall not be affected by, and that the insurer shall
not claim, any right of setoff, counterclaim, apportionment,
proration, or ‘contribution by reascn of any other insvrence
obtained by or Ior iessor, Lecsee&, GCL any PerIsdOn claiming by,
through, or under any of them;

B. Provide that such policy requires thirty (30)
days notice to Lessor of any proposed cancellation, expiration,
c¢r change in material terms thereof and that' such policy may
not be cancelled, whether or not reguested by Lessee, unless
the insurer first gives not less than thirty (30) days' prior
written notice thereof to Lessor; and

C. Contain a waiver by the insurer of any right of
subrogation to proceed against Lessor or against any person
claiming by, through, or under Lessor. ‘

5.04 Proof of Insurance. Lessee shall deliver to Lessor
certificates of insurance on or before the effective date of
this Lease .or at. another date as agreed te in writing by
Lessor. Additionally, Lessee shall deliver to Lessor
photocopies of . the policy or policies of - insurance,
certificates of insurance, or copies of endorsements as
requested by the Lessor from time to time.

- RECEIVED
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.ARTICLE 6
EMINENT DOMAIN
6.01 Efféét of Eminent Domain on Lease.

A. The terms "taking"” and “to take” (in any of its
forms) as used in this paragraph refer to any competent
authority's acquisition by the power of emineat domain,
including inverse condemnation, of all or any part of the
Leased Premises or an interest therein, at any time during the
Lease Term. The transfer of title effecting the taking may be
either a transfer resulting from the recording of a final order
in condemnation or a voluntary transfer or conveyance to the
condemning - agency or entlty under threat of condemnation in
avoidance of an exercise of eminent domain, made before or
while condemnation proceedings -are pending. The time of taking
shall be determined by application of the law of the State of

Alaska. .

B. 1In the event of a taking of all or materially all
of the Leased’ Premises, this Lease shall terminate on the
earlier of vesting of title in, or the taking of poesesgion by,
the condemner. '

) C. If less than materially all -of the Leased
Premises are taken (herein called a "partial taking"), this
Lease 3hall continue in effect except as to the portion so
taken or condemned, but the rent to be paid by Lessee shall
thereafter be reduced by the same ratio as the value of the
portion of the Leased Premises s0 taken bears to the value of
the Leased Premises before taking, If no portion of the net
ueable area of the Leased Premises is taken, or if the portion
thereof so .taken 1is subterranean or aerial and does not
interfere with the use of the surface, then Lessee shall not be
entitled to any adjustment of rent hereunder. If Lessor and
Lessee disagree as to whether a taking is a partial taking,
either of them may submit the matter to arbitration under

Article 8.

D. 1f & partial taking renders the remaining Leased
Premises unsuitable for the purposes for which Legsee‘s
improvements were designed or occurs during the last five (5)
years of the term of this Lease or any extension thereof. then
Lessee, upon sixty (60) days’' written notice to Lessor and
compliance with Article 11 of this Lease, and subject to the
righte of any Qualified Mortgagee, may terminate this Lease
after vesting of title in the. condemnor or taking of possession

by the condenner. 1f Lessee does g0, the rent and other
charges under this Lease shall be apportioned as of the date of
termination. hi“”";,ﬁ
\ BETEIVED ]
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6.02 Digposition of Proceeds,.

A. Total Taking. In the event of a total taking,
the rights of Lessor and Lessee to share in the net proceeds of
any and all awarde for land, building, improvements and damages
shall be in the following order of priority:

1. To Lessor, a sum equal to the fair market
value of the fee sgimple interest in the Leased
Premises unencumbered by this Leasse or any sublease,
and including Lessor's Improvements and excluding
Lessee's Improvements.

2. To Lessee, a eum representing the fair market
value of Lessee's Improvements. In no event shall
Lessee be entitled to any claim for its leasehold
interest, and any conmpensation therefor is hereby
assigned to Lessor. ‘

3. To Lessor, the balance bf the award.,
excluding interest. '

Interest shall be allocated between the parties in proportion
to their respective shares of the total award provided above.
If the value of such respective ‘interests of Lessor and Lessee
have been ’separately determined in such condemnation
proceeding, the values s0 determined fhell he CoORc.usive upon
Lessor and lLessee. 1f such values have not been so determined,
.they may be fixed by agreement between Lessor and Lessee, or if
the parties cannot agree, then by arb1t:at10n under Article 8
‘of this Lease.

‘B. Partial Taking. In the event of a partial
taking, rental shall be abated as provided in subparagraph
€.01.C., and the net proceeds of the award shall be divided
between Lessor and Lessee as follows

1. To Lessor, a sum representing the fair market
value of the fee simple interest of the part or parts
of the Leased Premises so taken, unencumbered by this
Lease, 'including Lessor's Improvements and excluding
Lessee's Improvements; plus an amount representing
consequential damages to the part or parts of the
land remaining after such taking., considered as if
vacant and unimproved.

2. To Lessee, the balance of the award, which
shall be applied by Lessee first to restoration of
Lessee's Improvements as nearly as reasonably
possible tc their condition before such taking,

unless Lessee terminates this Lease’=ﬁt§=p%§v?'eﬁ‘ 3-R—
subparagraph 6.01.D above. v ' D[;?’\ ET\WET@
AUG 7 4 2016
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C. Rights on Termination. Notwithstanding anything
in this Lease to the contrary, if Lessee exercises its right to
terminate the Lease under subparagraph 6.01.D, above, the award
balance. attributable to Lessee's Improvements other than the
principal balance, 1if any.,. and other proper charges of a
‘Qualified Mortgagee shall belong to Lessor free of any claim of
Lessee. In no event ehall Lessee be entitled to any
compensation for its improvements if the taking occurs after
expiration of the Lease Term or termination of this Lease.

6.03 Temporary Taking. If the whole or any part of the
Leased Premises, or of Lessee's interest under this Lease, is
taken by any competent authority for its temporary use or’
occupancy, this Lease shall not terminate by reason thereof and
Lessee shall continue to pay all rental payments and other
charges payable by Lessee hereunder, and to perform all other
terms, covenants, and conditions contained herein, except to
the extent Lessee is prevented from so doing by the terms of
the order of the taking authority. 1In the event of a temporary
taking, Lessee shall be entitled to receive the entire amount
of the award and shall be obligated, at its sole expense, to
restore the Leased Premises as nearly as may be reasonably
possible to the condition in which they existed immediately
prior to such taking; provided, however, that if the '‘period of
temporary use o0r occupancy extends beyond the expiration of the
Lease Term, the award shall be apportioned between Lessor anc
Leesee st of said date of expiration, after Lessor shall have
received the entire portion of the award attributable to
physical damage to the Leased Premises (excluding Lessee's
Improvements) and to the restoration thereof to the condition
existing immediately prior to the taking or condemnation. Upon
expiration of the temporary taking, Lessee shall have the
righte and obligations provided in Article 11, including but
not limited to removal of Lessee's Improvements within a
reasonable time to be negotiated by Lessor and Lessee.

ARTICLE 7

ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION

7.01 Limitations on Assignment.  Lessee shall not
voluntarily or by operation of law assign, transfer, mortgage,

sublet, or otherwise transfer or encumber all or any part of
Lessee's interest in this Lease or in the Leased Premises,
except in strict compliance with this Article 7. Any attempted
assignment, transfer, mortgage, encumbrance or subletting
without such compliance shall be void, and shall constitute a
breach of this Lease. !

AUG 2 4 2016
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7.02 Lessee's Right to Assign. Lessee shall have the
right to assign or otherwise transfer Lessee's interest in this
Lease and the .estate created by this Lease to a Qualified
Assignee, upon compliance with the provisions of paragraph 7.03
below. ‘

A Qualified Assignee is any person or entity, including a
corporate successor of Lessee, whose net worth on the date of
assignment is equal to or greater than the Lessee's net worth
at the commencement of this Lease or who can otherwise
demonstrate to Lessor, in the exercise of - prudent business
judgment, that he or it is financially capable of meeting
Lessee's obligations under this Lease. Net worth shall mean
the amount by which the total of all assets of the person or
entity exceeds the total of all his or its 1liabilities as
determined by .an independent, certified public accountant, in
accordance with generally accepted accounting principles.: - For
‘the purposes of this paragraph, the sale, assignment, transfer,
or other disposition of any of the issued and outstanding
capital stock of the Lessee, or of the interest of a general
partner or joint venturer or syndicate member or co-tenant, if
Lessee is a partnership or joint venture or syndicate or
co-tenancy, which eshall  result in changing the control of
Lessee, shall be construed as an assignment of this Lease.
Control, in the ©provisions of this Lease relating to
assignment, means. fifty percent (50%) or more of the voting
power of the entity. ' .

7.03 Conditions Precedent to Assignment. The following
are conditions precedent to Lessee's right of assignment:

A. Lessee shall give Lessor reasonable notice of the
proposed assignment with appropriate documentation as evidence
that the proposed assignee qualifies as a Qualified Assignee.
Such documentation shall include, at the request of Lessor, a
certified .financial statement prepared independently and in
accordance with generally accepted accounting principles fairly
representing the existing financial condition of the proposed
assignee. Prior years' income tax returns may be an acceptable
substitute for the certified financial statement.

B. The proposed assignee ghall, in recordable form,
expressly assume all the covenants and conditions of this Lease.

C. Lessee shall pay Lessor the sum of Two Hundred
Dollars ($200.00) to enable Lessor adequately to investigate
the proposed assignee's qualifications as a Qualified
Assignee. Lessor shall not be required to account for the use
of the sum paid. .

D. Lessee shall not be in default on-—any_obligation

owed to Lessor under this Lease. BREGEIVED
| AUG 2 4 2018
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7.04 Lessece's Nonliabiliiz after Assignment. Upon an

assignment made- in accordance with the provisions and

conditions of this Lease, Lessee shall have no further

obligation under this Lease and, as between Lessor and Lessee,

shall be considered to have assigned to the Qualified Assignee

all claims against Lessor arising under this Lease; provided,

however, that an assignment does not release Lessee of any-
obligations that may have arisen or accrued or be based on

evente which occurred before the assignment, i{ncluding but not

limited to an obligation to pay delinguent rent, unless Lessor

expregsly releases Lessee from the same in° writing. Upon

assignment, the ‘Qualified Assignee shall assume all rights and

obligations of Lessee under this Lease, including unsatisfied

obligations to cure any delinquency in rent or othet charges

under this Lease or to perform any repairs or other work or

action required by Lessor before the assignment. The Qualified

Assignee's satisfaction of any of ULessee's obligations to
Lessor that accrued prior to assignment shall subrogate the

Qualified Assignee to Lessor's cause of action against Lessee

with respect to such satisfied obligation.

7.05 Arbitration of Lessor's Disapproval of RAssignment.

The effective date of the assignment shall be sixty (60) days
after Lessee's notice of ‘the . proposed assignment, unless,
within that time, Lessor gives notice of a valid objection that
a proposed assignee ic¢ not a Qualified Assignee, Lessor's
failure to give notice within that time 8hall constitute a
waiver of objection to the assignment. Promptly after Lessor
gives notice of objection, wunless Lessee yields to Lessor's
objection, the issue shall be arbitrated pursuant to Article 8
of this Lease. 1f the arbitration award is in favor of Lessee,
the assignment shall be effective as if the Lessor had not
objected. 1f the award is in favor of Lessor, the assignment
shall not be permitted (or any attempted assignment shall be a
nullity) and Lessee shall remain bound by and liable under this
Lease.

7.06 Mortgage of Leasehold Interest. Leseee shall have
the right at any time, and from time to time, to subject the
leasehold estate and any or all of Lessee's Improvements
situated on the Leased Premises to one or more mortgages or
assignments as security for a loan or loane or other obligation
of Lessee (each of which instruments is herein called a
vLeasehold Mortgage"), provided that: '

A. The Leasehold Mortgage and all rights acquired
under it éhall be subject and subordinate to each and all the
covenants, conditions, and restrictions stated in this Lease,
and to all rights and interests of Lessor exrag; &a_g;berulse

provided in this Lease. Eﬁ 5

......__....... .....‘.
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B. Lessee shall give Lessor prior notice of any such
Leasehold Mortgage, and shall accompany the notice with a true
copy of the note and the Leasehold Mortgage as proposed for
execution. Upon Lessor's written consent to the Leasehold
Mortgage and upon execution of the. Leasehold Mortgage by all
parties, the mortgagee shall become a Qualztied Mortgagee as
that term is used in this Lease.

C. In the event the Qualified Mortgagee forecloses
the Leasehold Mortgage, any subsequent. assignee or transferee
of the leasehold estate proposed by the Qualified Mortgagee
must be approved by Lessor, whose discretion in the matter
shall be complete.

7.07 Right to Sublet. Lessee shall have the right during
the Lease Term to sublet all or any part or parts of the
premises or the improvements, or both, and to assign, encumber,
extend, or renew any sublease, providing the following
provisions are conmplied with:

A. Each sublease shall - contain a provision
satisfactory to Lessor requiring the sublessee to attorn to
Lessor if Lessee defaults under this Lease and if the sublessee
is notified of Lessee's default and is instructed to make
sublessee's rental payments to Lessor.

B. Prior to execution of each sublease, Lessee shall
notify Lessor of the name and mailing addresses of the proposed
sublessee and provide Lessor with photocopies of the proposed
Eublease. Lessee shall not execute any such sublease until it
has received theé written consent of Lessor, which shall not be
unreasonably withheld. Promptly after execution, Lessee shall
provide Lessor with a photocopy of the executed sublease. :

C. Lessee shali not accept, directly or indirectly,
more than three (3) months' prepaid rent from any sublessee.

D. A Qualified sSubtenant is a subtenant in
poseession under an existing sublease as to which the foregoing
conditions have been met and as to which Lessor has given its
written consent. ,

No sublease shall relieve Lessee of any of its covenants or
obligations under this Lease, and any. ptpvisxon of a sublease
purporting to do so shall be deemed a nullity as between Lessor
and Lessee notwithstanding Lessor's failure to object to the
sublease. ‘

7.08 Subdivision of Leased Premises. Lessee shall not,
under any circumstances whatsoever, subdivide the Leased

Premises or any part thereof. : ,
RECEIVED
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ARTICLE 8
ARBITRATION AND APPRAISAL PROCESS

8.01 Appointment of Arbitrators and_ Conduct of
Arbitration. 1If Lessor and Lessee fail to agree upon (1) the
appraisal of a fee simple interest under Article 2: or (2)
whether the remainder of the Leased Premises after condemnation
.can be restored as an economic unit, whether & partial taking
has occurred, or the value of the respective interests of
Lessor ‘and Leesee in a condemnation action under Article 6; the
matter of disagreement, upon the election of either of them,
shall be submitted to and determined by a &ingle arbitrator,
mutually appointed by them, whose decision and award shall be
final, conclusive, and binding upon both of thenm. 1f Lessor
and Lessee fail to mutually appoint a single arbitrator, the
matter -shall be submitted to and determined by three (3)
arbitrators, in which event either Lessor or Lessee may give to
the other written notice of election to have the matter of
disagreement so arbitrated and shall appoint therein one of the
arbitrators. The other party shall} within twenty (20) days
“after the receipt of such written notice, appoint a second
arbitrator. 1f he fails to do s0, the party who has already
appointed an arbitrator may have the second arbitrator
appointed by any judce of the Superior Court of Alaska.resident
in the district wr.-e¢ the Leased Premises are situated. The
two arbitrators so appointed in either manner shall appoint the
third arbitrator, and if the first two arbitrators fail to
appoint a third arbitrator within twenty (20) days after the
appointment of the second arbitrator, either Lessor or Lessee
may have the third arbitrator appointed by any judge of the
Superior Court of Alaska resident in the district where the
Leased Premises are situated. Each of the arbitrators
appointed under this paragraph shall possese the professional
gualifications provided in paragraph 8.02 hereof.

The three arbitrators so appointed shall thereupon proceed to
arbitrate the matter of disagreement, upon such rules of
procedure as they may adopt, and shall render a written
decision containing their findings and conclusions. The Lessor
and Lessee shall share equally the costs associated with the
arbitration.

'8.02 Special  Qualifications of Arbitrators. Each

arbitrator appointed pursuant to paragraph 8:01 shall be a
person who (1) has not less than five (5) years appraisal
experience in the State of Alaska prior to his appointment; (2)
has appraised similar classes of property throughout the State

EECEIVED
AUG 7 4 2016
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of Alaska; and (3) is a member (MAI ([but not RM)]) of the
American Institute of Real Estlte Appraisers, a Senior Real
Estate Analyst (SREA), or a Senior Real Property Appraiser
(SRPA) of the Society of Real Estate Appraisers. 1t is
understood and agreed that 3if any of egsuch institutes or
societies is merged or otherwise consolidated with another duly
qualified appraisal or counseling organization, and thereby
loses its name or designation, the arbitrator may be appointed
from among the members of such other organization.

8.03 Judicial _Review of A:bitra;ioh Decision. The

decigion of the arbitrater or arbitrators shall be final and
unreviewable by any court. except to the extent authorized by
Alaska Statutes 09.43.110, .120 and .130. If the court
determines that the arbitration decision should be set aside on
one of the grounds enumerated in such statutes, it may proceed
to decide the merits of the matter at the instance of either
party to the Lease and neither party shall be required to
submit to rearbitration of the matter.

ARTICLE 9

DEFAULT AND DEFEASANCE

8.01 Events of Default. Each of the following events
shall be a default by Lessee and breach of this Lease:

A. Fajilure to Perform _Lease _Covenants. Lessee's
‘abandonment or surrender of the Leased Premises or of the
leasehold estate, or failure or refusal to pay when due any
installment of rent or any other sum required by this Lease to
be paid by Lessee, or to perform as required by any other
covenant or condition of this Lease.

B. Appointment of Receiver. The appointment of a
receiver or trustee to take possession of thé Leased Premises
or improvements or of the Lessee's interest in the leasehold
estate or of - Lessee's operations on the Leased Premises for. any
reason.

c. Insolvenc!, Bankruptey. An assignment by Lessee

for the benefit of creditors or the filing of a- voluntazy or
involuntary petition by or against Lessee under any provision
of the U. S. Bankruptcy Code.

P:ilé\ﬂ HME'
AUG 2 ¢ 2016

- ALCOHOL MARIJUARA CCNTROL GFFICE
Page 24 STATE OF.ALASKA






Rev 01/89

9.02 Notice and Right to Cure.

A. Notices. As a precondition to pursving any
remedy for an alleged default by Lessee, Lessor shall. before
pursuing any remedy, give notice of default to Lessee. Each
notice of default shall state the alleged event of default and
"the intended remedy. but the identification of the intended
remedy shall not limit Lessor's right to seek or use any other
available remedy not identified in the notice.

B. Method of Giving WNotice. Lessor shall give

notice of default in accordance with subparagraph 9.02.A by:

(1) mailing by certified mail (return receipt requested). a
copy of the notice to each party required to receive it at the
last address provided by that party to Lessor; . and (2) mailing
by first class mail, a copy of the game notice to each such
party at the same address

cC. Lessee‘s Right to Cure Defaults. If the alleged
default is nonpayment of rent, taxes, or other sums to be paid
by Lessee as provided in Articles 2 and 4 or elsevhere in this
Lease directed to be paid as rent, Lessee Bhall have thirty
{30) days after the notice is given to cure the default. For
the cure of any other default, Lessee ©shall. promptly and
diligently after the notice commence curing the default and
shall have sixty (60) days after notice is given to complete

tte cure.

9.03 Nonwaiver. Acceptance by Lessor or its agents of any
rents, whether basic or additional, shall not be deemed to be a
waiver by it of any breach by Lessee of any of its covenants
contained in this Lease or of the right of Lessor to reenter
the Leased Premises or to declare a forfeiture for any such
breach. Waiver by Lessor of any breach by Lessee shall not
operate to extinguish the covenant the breach of which 'is &o
waived, nor be deemed to be a waiver of the right of Lessor to
declare a forfeiture tor any other breach thereof or ot .any
other covenant.

9.04 Right of Lessor to Protect Against Default. 1f

Lessee fails ' to observe or perform any of 3its covenants
contained herein, Lessor, at any time thereafter and without
notice, shall have the right but not the obligation to observe
or perform such covenant for the account and at the expense of
Lessee, and shall not be liable to Lessee or anyone claiming
by. through;, or under it for any 1loss or damage by reason
thereof to the occupancy, business, or property of any of
them. All costs and expenses paid or incurred by Lessor in
observing or perform1ng such covenant shall constitute
additional rents, which Lessee shall fotthwith pay to Lessor

upon statements therefor. ‘—QEQEB\/E@
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9.05 Lessor's Remedies. 1f any default by Lessee shall
continue uncured, following notice of default as required by
this Lease, for the period applicable to the default under
patagraph 9.02 of this Lease, Lessor has the following remedies
in addition to all other rights and remedies provided by law or
egquity or other provisions of this Lease, to which Lessor may
resort cumulatively or in the alternative. The election of one
remedy for any one default shall not foreclose an election of
any other remedy for another default or for the same default at
a later time.

A. Termination. Lessor may, at Lessor's election,
terminate this Lease by giving Lessee notice of terminmation in
accordance with the procedures specified in paragraph 9.02 of
this Lease. On the giving of the notice, all Lessee's rights
in the Leased Premises and in all improvements thereon shall
terminate, unless Lessor expressly and in writing requires
Lessee to  remove specified improvements (in which event
Lesgee's rights shall continue in the improvements required to
be removed). Promptly after notice of termination, Lessee
shall surrender and vacate the Leased Premigses and all
improvements not required to be removed in. a broom-clean
condition, and Lessor may reenter and take posse581on of the
Leased Premises and all temaxnlng improvements and eject all
parties in possession, or eject some and not others, or eject
none. Termination under this paragraph shall not relieve
Lessee, or any of its guarantors, insurers, or sureties, from
the payment of any sum then due to Lessor or from any claim for
damages previously accrued or then accruing against Lessee.

B. Re-entry Without Termination. Lessor may., at

Lessor's election. reenter the Leased Premises, and, without
terminating this Lease, at any time and from time to time relet
the Leased Premises and improvements, or any part or parts of
them, for the account and in the name of Lessee or otherwise.
Lessor may, at Lessor's election, eject all persons or eject
some and not others or eject none. Any reletting may be for
the remainder of the Lease Term or for a loanger or ehorter
term. Lessor may execute any leases made under this provision
either in Lessdr‘'s name or in Lessee's name, and shall be
entitled to all rents from the use, operation, or occupancy of
the Leased Premises or improvements or -both. Lesgsor eshall
apply all rents from reletting as provided in paragraph 9.07 of
this Lease. Lesseé shall nevertheless pay to Lessor on the due
dates specified in this Lease, the equivalent of all sums
required of L&ssee under this Lease, plus Lessor‘s expenses,
less the proceeds of any reletting. No act by or on behalf of
Lessor under this provxsion shall constitute a tetn1nat10n of
this Lease unless Lessor gives Lessee notice of termination.

RECEIVED
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C. Recovery of Rent. Lessor shall be entitled, at
Lessor's election, to each installment of rent or to any
combination of inetallments for any period before terinination,
plus interest at the rate of ten and one-half percent (10 1/2%)
per annum from the due date of each installment. If Lessor
elects to relet the Leased Premises without terminating this
Lease, the proceeds of such reletting shall be applied, when
received, as provided.in paragraph 9.07 of this Lease.

D. Lessee's Personal _Property. Lessor may, at

Lessor's ‘election, use Lessee's personal property and trade
fixtures on the Leased Premises, or any of such property anéd
fixtures, without compensation and without liability for use or
damage, or store them for the account and at the cost of Lessee.

E. Damages. Lessor shall also be entitled, at’
Lessor's election, to damages in the following sums: (1) all
amounts that would have fallen due as rent between the time of
termination and the time the property is relet; provided that
Lessor shall exert reasonable efforts to relet the property at
prevailing market value; and (2) the amount, if any, by which
the Basic Rents under this Lease exceed the rents under any
subseguent lease upon reletting calculated over the' Lease Term:;
and (3) all administrative, marketing, brokerage, repair,
cleaning and similar costs incurred by Lessor and necessary or
useful to reletting the Leased Premises or placing it in good
and marketable condition.

9.06 Assignment of Subrents. Lessee assigns to Lessor all
subrents and other sums falling due from subtenants, licensees
and concessionaires (referred to ags "Subtenants" in this
paragraph 9.06) during any period in which Lessor has the right
under this Lease, whether .exercised or not, to reenter the
Leased Premises for Lessee's default, and Lessee shall not have
any right to such sums during that period. Lessor may at
Lessor's election reenter the premises and improvements with .or
without process of law, without terminating this Lease, and
either, or both, collect these sume or .bring action for the
recovery of the sums directly from Subtenants. Lessor shall
apply a8ll such collected subrents as provided in paragraph
9.07. Lessee shall nevertheless pay to Lessor on the due dates
specified in this Lease the equivalent of all sume reguired of
Leesee under this Lease, plus Lessor's expenses, less the
avails of the sums assigned and actually collected under this
paragraph 9.06. Lessor may proceed to collect either the
assigned sums or Lessee's balances, or both, or any installment
or installments of them, either before or after expiration of
the Lease Term, . but the perlod of limitations ‘shall not begin
to run on Lessee's payments until the due date of the final
installment to which Lessor i& entitled under this Lease, nor
shall it begin to run on the payments of the*_gggg__assigned
under this paragraph 9.06 until the due datg ¢ hes
installment due from the respective Subtenants.
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5.07 Applicatrion of Sums Collected by Lessor. Lessor

shall apply all subrents and proceeds of reletting as follows:
first, to the payment of reasonable expenses (including
attorneys' fees and brokers®' commissions or both) paid or
incurred by or on behalf of Lessor in recovering possession,
placing the premises and improvements in good condition, and
preparing or altering the premises or 1mp:ovéments for
reletting; second, to the reasonable expense of securing nev
lessees; third, to the fulfillment of Lessee's covenants to the
end of the Lease Term; and fourth, to Lessee's uses and
purposes. '

ARTICLE 10
GENERAL PROVISIONS

10.01 Lessor's . Right to Entry, 1Inspection _and Repair.

Lessor may enter. and inspect the Leased Premises at any time
during regular- business hours, with or without the presence of
Lessee or its authorized representative, after giving
twenty-four (24) hours' advance notice to Lessee of such
inspection. 1In the event of an emergency, Lessor may enter and
inspect the Leased Premises on reasonable notice (including no
notice to Lessee if the circumstances warrant) and make such
repairs or institute such measures, on the account and at the
expense of Lessee, as may be necessary to avert or terminate
the emergency. An emergency is any action, event, or
condition, either extant or imminent, that threatens
significant damage to property or injury to persons on or near
the Leased Premises, and includes but is not limited to €flood,
fire, explosion, avalanche, earthquake, uncontrolled or
dangerous discharge or release of water or other fluids,
unauthorized or illegal placement of hazardous or toxic
materials on the Leased Premises, and shifting, settling or
loss of earth or support on the Leased Premises.

10.02 Notices. Any notice, other than notice of default
under subparagraphs 9.02.A and 9.02.B of this Lease, or demand
to Lessor or Lessee provided for in this Lease may be given
sufficiently for all purposes in writinq.:mailed»by-registe:ed
or certitied mail, return receipt requested, and addressed to
such party or its agent at its mailing addfess specified herein
or at the last such address specified by such party in writing
tc the other, or may be delivered personally within the State
of Alaska to euch party or its agent. Except as otherwise
expressly provxded herein, such notice shall .be conclusively
deemed to hiVé been given on the date of such mailing or
personal delivery. If at any time during the .Lease Term Lessee

t
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is more than one person or entity, any notice given by Lessor
to any of them shall constitute notice to all of them, and any
agreement or approval with or in favor of Lessor made or given
by any of them shall bind all of then.

10.03 Covenants and Conditions. Every provision in this
Lease which imposes an c¢bligation upon Lessee or invests an
option, power, or right in Lessor ghall be deemed to be a
covenant of Lessee in favor of Lessor, and the time of
observance and performance by Lessee o0f each such covenant
ghall be of the essence. Full and faithful observance and
performance by Lessee of each of its 'covenants contained in
this Lease shall be a condition hereof.

10.04 Integ:atlon and Amendments.  Except as othervxse

expreesly provided in this 'Lease and except for the provisions
of * the Memorandum of Lease, this Lease is a complete
integration of every agreement and representation made by or on
behalf .of Lessor and Lessee with respect to the Leased
Premises, and no implied covenant or prior oral or written
sgreement shall be held to vary the provisions of this Lease,
any law or custom to the contrary notwithstanding. In the
event of any conflict between this Lease and the Memorandum of
Lease, the ©provisions of the Memorandum of Lease shall
control. No amendment or other modification of the provisions
of this Lease ©gshall be effective unless incorporated in a
written instrument duly executed and acknowledged by Lessor and
Lessee.

10.05 Approvals of Lessor. Except as otherwise expressly
provided in this Lease and except for amendments or’
modifications of this Lease, Lessor shall neither unreasonably,
capriciously, nor arbitrarily withhold any approval reguired to
be obtained by Lessee hereunder, nor require any consideration
therefor as a condition thereof other than payment forthwith by
Lessee to Lessor of all costs and expenses paid or incurred by
Lessor in connection with the review of the matter for which
such approval is sought and the processing of such approval.

10.06 Survival . and Severability. The rights and
obligations of Lessor and Lessee provided in paragraphs 4.05.C,
and 4.10 through 4.14 of this Lease, and in the Memorandum of
Lease, except to the extent expressly varied or superseded by a
subsequent instrument executed by Lessor and Lessee, shall
survive the expiration or earlier termination of thies Lease.
if any provision of this Lease is held to be void or otherwise
unenforceable by any court or other tribunal of conpetent
jurisdiction, other than at the initiative or uith the support
of Lessor. within thirty (30) days aftér receipt of written
notice of such holding Lessor shall have the right and option,
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exercisable by written notice thereof to Lessee, to terminate
this Lease effective as of the- date of such written notice of
exercise. It is understood and agreed that otherwise this
Lease, except. for such provision 6o held to be void or
otherwise unenforceable, shall remain in full force and effect.

10.07 Binding Effect. This Lease ghall be binding upon and
ghall inure to the benefit of Lessor and Lessee and their
.respective successors &nd assigns. The designations "“Lessor"
and "Lessee" include their respective successors and assigns
and shall be so construed that the use of the singular number
includes the plural number, and vice versa, and the use of any
gender includes the other genders. 1If at any time during the
Lease Term Lescsee is more than one person or entity, including
persons who are partners and operate Lessee as a partnrership,
their liability hereunder shall be joint and eeveral. .

10.08 Lessor's Authority to Convey Fee Title. Lessor
retains the absolute and unconditional right to convey fee

title in the Leased Premises, or an interest or estaté therein,
subject to this Lease and the 1interest of any Qualified
Mortgagee or Subtenant under this Lease.

10.09 Powers of Lessor as Public Corporation. Nothing in
this Lease restricts or limits the authority of Lessor, the

Alaska Railroad Corporation, in the exercise of governmental
authority delegated to it by the Alaska Railroad Corporation
Act, AS 42.40, or by any other applicable law or regulation.

10.10 Captions. The captions of the articles and
paragraphs hereof are for convenience only, are not an
operative part hereof, and neither limit nor amplify in any way
the provisions hereof.

ARTICLE 11
DUTIES UPON TERMINATION OR EXPIRATION

~11.01 Surrender of Leased Premises. Upon expiration or
early termination of this Lease, Lessee shall surrender to
Lessor the possession of the. Leased Premises. . Lessee shall
leave the surrendered Leased Premises and any improvements in a
broom-clean condition, as noted in paragraph 11.02. 1If Lessee
faile to surrender the Leased Premises at expiration or
termination, Lessee shall defend and indemnify Lessor from all
liability and. expense resulting from the delay or failure to
surrender. including but not 1limited -to -claims made by any
succeeding tenant founded on or resulting from Lessee's failure

" to surrender. In the event of failure or refusal oﬁ=ﬁ 500=t:0~="
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surrender possession of the Leased Premises, Lessor shall have
the right to reenter the Leased Premises and remove therefrom
Lessee or any person, firm or corporation. claiming by. through
or under Lessee and to obtain damages for trespass from Lessee.

11.02 Removal of Improvements ngon.Te;migatiOnf

A. Upon the expiration or termination of this Lease
or any extension thereof, including termination resulting from
Lessee's breach (“termination"). Lessee shall leave the Leased
Premises in a broom-clean and leasable condition, which shall
include removal of all improvements, buildings, foundations and
footings to buildings., personal property, trash, vehicles, and
equipment, except as noted. in subparagraphs 11.02.8B, .C and .D-
below. Any excavation on the property, including excavation to
remove Lessee's Improvements, shall be filled and compacted
with material approved by Lessor.

B. Lessor may. at its option, allow Lessee to leave
some or all of Lessee's Improvements on the Leased Prenises
upon termination. If Lessor so elects, such improvements shall
become the property of Lessor upon termination.

C. Pursuant to the security interest granted under
paragraph 4.13 of this Lease, Lessor may, at its option,
require Lessee to leave some or all of Lessee's Improvements on
the Leased Ptemises upon termination, with Lessor becoming the
owner of such improvements, when at the time of termination,
Lessee has failed to make all payments to Lessor required under
this Lease.

D. Any improvements owned by Lessor and identified
in paragraph ‘1.03, or added to the Leased Premises by Lessor
after execution of this Lease, shall not be removed by Lesasee.

11.03 Abandonment of Lessee's Property. All property that

Lessee is not required or allowed to leave on the Leased
Premises shall,. on the tenth (10th) day following termination,
be conclusively deemed abandoned. Abandoned property shall, at
the election of Lessor, becone the ptope:ty' of Lesso: or be
destroyed or removed by Lessor.

11.04 Liability for Cleanup Expenses. Lessee shail be
liable for all costs and expenses incurred by Lessor to remove
or destroy abandoned property and improvements not required or
allowed to be left on the Leased Premises, and for the removal
of trash or other debris left thereon. In addition, nothing in
this Lease shall relieve Lessee o0f any obli;atiog or liability
for removal of hazardous -substances (ifni¢luding wastes) or
inappropriate fill  material placed on the Leased Premises

RE EE v/E@
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during the term of the Lease, regardless of when such hazardous
substance {including waste) or inappropriate f£ill material is
discovered.

ARTICLE 12

EXECUTION AND MEMORANDUM OF LEASE

12.01 Execution and Counterparts. This Lease is executed
in two .or more c¢ounterparts, - each of which shall be. an

original, and all ‘of which shall constitute one and the same
instrument.

12.02 Recordation of Memorandum of Lease. This Lease shall
not be recorded. The parties shall execute in suitable form
for recordation a memorandum of this Lease ("Memorandum of
Lease"), which shall be recorded. The Memorandum of Lease
shall be the Lessor's standard form Memorandum of Lease or,
with the agreement of Lessor, a Memorandum of Lease in a form
proposed by a title insurance company insu:;ng Lessee's
leasehold interest or the interest of any Qualified Mortgagee
sufficient to give constructive notice of this Lease to
subsequent purchasers and mortgagees.

IN WITNESS WHEREOF, Lessor and Lessee have duly executed
and acknowledged this Ground Lease.

ALASKA RAILROAD CORPORATION

Dated: 97/26éf : JQM

F. G. Turpth

President and Chief Executive
Office

Dated: {?t’214;'L77? By:

oule
Real Estate

Lapty 4.
Director,

ALCOHOL. MI‘H!JUANA CONTROL
OF
TE OF. ALASKA FicE
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STATE OF ALASKA )
)S8.
THIRD JUDICIAL DISTRICT )

The foregoing instrument- was acknowledged@ before me
this (g day of W ., 1989, by F. G. Turpin,
President and Chief Executive Officer, of the Alaska Railroad
Corporation, a public corporation created by Alaska Statute

42.40, on behalf of the corporation.

Notary Public in and for Alaska
My Commission expires: 77/L %3

STATE OF ALASKA )
THIRD JUDICIAL DISTRICT )

The, foregoing _instrument - was acknowledged before me
this _Q_{g_ day | OfW) ., 1989,. by Larry J,
Houle, Director Real Estate the Alaska Railroad
Corporation, a publ1c corporation created by Alaska Statute
42.40, on behalf of the corporation.

Notary Pblic in and for Alaska
My Commission expires: _77/J A3

STATE OF ALASKA Y

)ss.
THIRD JUDICIAL DISTRICT

The fo:eg01n ingtrument was ackno edged
ovss BTG o M&@%

' Notary Public in and‘for 0. .

My Commission expires: /—;2”7- =
RECEVED™]
AUG 2 4 2016

ALCOHOL MARLIVANA CONTROL OFFICE
STATE OF ALASKA
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ARRC CONTRACT NO. o119 Rev 1/89
PATRICK HICKEY

Post-It* Fax Nots D
= 767 “"’mlzs-loca [gir 2

LOTAY
Co./Dept. l !
Fhone ¢ “ Phone #

Fax # 272’ —qObs_ Fox 7

SCHEDULE 1

LEGAL DESCRIPTION

A parcel of land located within the Alaska Railroad Terminal
Regserve sgituated in the Anchorage Recording District, Third
Judicial District, State of Alaska and - more specifically
described as follows: '

That portion of Lot 91 of the Alaska Railroad's Whitney
Road Industrial Lease Lots located in Sections 7 and 8,
T13N, R3W, Seward Meridian, Alaska, commencing at the
northwest corner of said Lot 91; thence south along the
west lot line of Lot 91, 132.75 feet; thence east 100.0
feet, to a point on the east lot line of Lot 91; thence
north along the east lot line of Lot 91, 100.0 feet to the
northeast corner of Lot 91; thence northwesterly along the
northerly lot line of Lot 91, along a curve to the right
(D=10° 24', R=155.14, L=174.34, T=87.95) 34.96 feet to the
point of tangent of said curve; thence <continuing
northwesterly along said northerly property line N 78° 0l
W 69.36 feet to the northwest corner of Lot 91 as shown on
the attached print.

The above described area contains 11,637 square feet or .27
acres more or less.

In the event of any inconsistency between the attached print
and the foreégoing legal description, the latter shall govern
for purposes of this Lease. :
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RAILROAD

Real Estate
Telephone: (907)265-2325

Fax Number: (907)265-2450
Email: galume@akrr.com

November 7, 2016

Patrick Hickey
1223 F Street
Anchorage, AK 99501

Re:  Alaska Railroad Corporation (ARRC) Ground Lease, Contract No. 6119
Patrick Hickey

Non-objection fo Sublease Agreement
Dear Mr, Hickey:

The Alaska Railroad Corporation {"ARRC") received information indicating your intention to enter intc a
oroposed Sublease Agreement between Patrick M. Hickey, an individual ("Lessee”) and Kush
Kingdom, LLC, an Alaska limited liability company (“Subtenant”). Please accept this letter of non-
objection to the Sublease Agreement, subject to the conditions listed below.

e The Sublease Agreement is subject to and subordinate to all the terms and provisions of that
certain lease dated September 26, 1989 between the Alaska Railroad Corporation as lessor
and Patrick M. Hickey as lessee, and designated as ARRC Contract No. 6119 (the “Ground
Lease"). In the event of any inconsistency between the provisions of the Ground Lease and
the Sublease Agreement, the Ground Lease shali control.

e The allowed uses of the premises under the Sublease Agreement shall be limited to any uses
allowed under both the Ground Lease and Section 5.1 of the Sublease Agreement. Without
limiting the generality of the foregoing, said allowed uses shall include the cultivation,
preparation and packaging of marijuana and wholesale sales of marijuana, but shall not
include retail sales, all as more specifically described in Section 5.1 of the Sublease
Agreement.

e If the Ground Lease is terminated by reason of a default by Lessee under the Ground Lease,
or for any other reason, Subtenant, upon notice of such termination, shall then attorn to ARRC
and shall recognize ARRC as its direct confracting party under the Sublease Agreement;
provided, however, that ARRC may elect upon such termination of the Ground Lease fo
terminate the Sublease Agreement and Subtenant’s right to possession of the property.
Subtenant shall execute and deliver, at any time after termination of the Ground Lease and

upon the request of ARRC, any instrument necessary or appropriate to evidence such
attomment.

327 W, Ship Creek Avenue, Anchorage, Alaska 99501  Mail to: PO, Box 107500 Anchorage, Alaska 995107500  907.265.2300  AlaskaRailroad.com





Patrick Hickey
November 7, 2016
Page 2

¢ ARRC’s non-objection is conditioned on Subtenant conforming to the terms and conditions of
the Ground Lease, which terms and conditions ARRC shall enforce upon Lessee. No
agreement entered by Lessee with Subtenant, including but not limited to the proposed

Sublease Agreement, shall be binding upon ARRC and in no event will ARRC be liable for any
obligations of Lessee under any such agreement.

e Subtenant shall indemnify, defend and hold harmless ARRC and its employees, agents and
contractors from any and all claims an/or judgments for monetary damages, injunctive relief,
employment liens, materialmen's liens, and costs and attomey fees, which may be asserted
against ARRC in any administrative or judicial forum and which are alleged to have arisen out
of Subtenant's occupancy under the Sublease Agreement, which shall include any claim for
property damage, bodily injury or death, emotional or other non-physical injury, or violation of
employment, environmental, or public safety laws, ordinances or codes by Subtenant or by any
of its confractors or subcontractors using the premises for any activity, whether within or
outside the scope of activities authorized by Lessee. The provisions contained in this
paragraph shall not be given effect if the active negligence of ARRC or its employees is the
sole proximate cause of any injury or damage done to the party asserting the claim.

e Subtenant shall maintain insurance in an amount satisfactory to Alaska Railroad, naming
Alaska Railroad Corporation as additional insured on any insurance coverage provided to
Lessee by Subtenant. Such insurance coverage shall include liability insurance protecting
against liability for property damage and personal injury with respect to the subleased
premises and the activities of Subtenant conducted thereon or elsewhere on ARRC property
under the Sublease Agreement, including but not limited to the cultivation and wholesale sales
of marijuana.

Occupants authorized by this letter are:

KUSH KINGDOM, LLC
Please have KUSH KINGDOM, LLC indicate its understanding of and commitment to adhere to the
above-stated conditions by signing a copy of this letter where indicated below and retuming it fo the
undersigned.

If you have any questions, please call me at 907.265.2325.

Sincerely,

Leasing Manager, Real Estate





Patrick Hickey
November 7, 2016
Page 3

Agreement to be Bound:

By authorized signature hereto, the undersigned acknowledges the above-listed conditions are binding
upon KUSH KINGDOM, LLC.

KUSH KINGDOM, LLC

Dated: \\\0® (Zol & M
e (Y 2u00es” [ ampoeged
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386026
#1384248
$585.00

AFFIDAVIT OF PUBLICATION

STATE OF ALASKA
THIRD JUDICIAL DISTRICT

Emma Dunlap

being first duly sworn on oath T ;
deposes and says that he is ‘ ' ", oM’ LLC

a représentative of the { '!(USH !QNG?S;I':; kA it
Alaska Dispatch News, a is applying l.: for a new
daily newspaper. That said ‘1 306.400(a)( ).. ana CU|;
newspaper has been approved Standard Mariju ‘

tivation Facility license,
{ license #10265, doing
business as KUSH KING-
‘| DOM, LLC, located at
826 E. Whitney Road,
Anchorage, AK 99501,
‘| UNITED STATES.

uld submit |
Uv“em't::te c%mg\eer:lo%sf ogjt::ﬁqn to their-
local govemment, the applicant, and
10 the Alcoho! &mM:séuasn‘?‘tng%t
m%r:tgg.sglﬁ%gm or ,to ‘marijuana.-

licensi an 30
licensing@ataska.gov not Yater ma_n
days aﬂ%r this notice of appycauun.

by the Third Judicial Court,
Anchorage, Alaska, and it now
and has been published in the
English language continually as a
daily newspaper in Anchorage,
Alaska, and it is now and during
all said time was printed in an /
office maintained at the aforesaid
place of publication of said
newspaper. That the annexed is

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

P

-

April 16, 23, & 30, 2016

and that such newspaper was —
regularly distributed to its

subscribers during all of said

period. That the full amount of

the fee charged for the foregoing

publication is not in excess of

the rate charged pri individuals.

Signed

Subscribed and swom to before

melhis__3_day0f 22%
N by Dhppson CENVED |

Toe Soate of taokn " JG 7 4 2016

- FICE
Anchorage, Alaska : . ARIJUANA CONTROL OF
MY COMMISSION EXPIRES : TATE DEALASKA
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From: Marijuana Licensing (CED sponsored)

To: “lee3398900@gmail.com"

Cc: "Lance Wells"; Marijuana Licensing (CED sponsored)

Subject: Marijuana License Application #10265 Kush Kingdom, LLC *Incomplete Letter*
Date: Monday, October 24, 2016 3:44:00 PM

Attachments: 10265 Incomplete Application Letter .pdf

Hello,

AMCO staff has reviewed the online application and supplemental documents submitted
for the proposed marijuana establishment license referenced above. Please read the
attached letter regarding items that need to be corrected and/or resubmitted to deem your

application complete.

Thank you,
AMCO Staff



mailto:lee3398900@gmail.com
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THE STATE

October 24, 2016

Kush Kingdom, LL.C

DBA: Kush Kingdom, LLC

Via email: lee3398900@gmail.com
CC: Iwells@gci.net

Re: Standard Marijuana Cultivation Facility License Application #10265
Dear Applicant,

AMCO staff has reviewed the online application and supplemental documents submitted for
the proposed marijuana establishment license referenced above. The following items need to
be corrected and/or resubmitted.

e  M]J-01 Operating Plan
O Page 4 box 3

* Your answer is not adequate. Please describe how the security alarm
system will meet the requirement of being activated on all exterior
doors and windows.

e  M]J-02 Premises Diagram
O The diagram provided is very blurry and hard to read. Please submit a clearer

diagram.
O Clearly delineate the outer boundaries of the proposed licensed premises by outlining
in another color
*  When an AMCO investigator is looking at your diagram, it should be very
clear what areas will be the “licensed premises” as defined in 3 AAC
306.990(23) and what areas will not be “licensed premises”.
O Label your marijuana storage areas on your diagram.

e Proof of Possession of Proposed Premises
O Please submit a statement from the Alaska Railroad stating they are aware of
a marijuana cultivation facility at this premises address

Department of Commerce, Community,

O%L ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK99501

Main: 907.269.0350
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Please note per 3 AAC 306.025(f) you must make these corrections and submit these items
to complete your application not later than 90 days after the date of this notice. If you fail to
complete your application during the 90 day period after this notice, you will be required to
file a new application and pay a new application filing fee to obtain a marijuana
establishment license.

Sincerely,
Cynthia Franklin, Director

marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov








THE STATE

October 24, 2016

Kush Kingdom, LL.C

DBA: Kush Kingdom, LLC

Via email: lee3398900@gmail.com
CC: Iwells@gci.net

Re: Standard Marijuana Cultivation Facility License Application #10265
Dear Applicant,

AMCO staff has reviewed the online application and supplemental documents submitted for
the proposed marijuana establishment license referenced above. The following items need to
be corrected and/or resubmitted.

e  M]J-01 Operating Plan
O Page 4 box 3

* Your answer is not adequate. Please describe how the security alarm
system will meet the requirement of being activated on all exterior
doors and windows.

e  M]J-02 Premises Diagram
O The diagram provided is very blurry and hard to read. Please submit a clearer

diagram.
O Clearly delineate the outer boundaries of the proposed licensed premises by outlining
in another color
*  When an AMCO investigator is looking at your diagram, it should be very
clear what areas will be the “licensed premises” as defined in 3 AAC
306.990(23) and what areas will not be “licensed premises”.
O Label your marijuana storage areas on your diagram.

e Proof of Possession of Proposed Premises
O Please submit a statement from the Alaska Railroad stating they are aware of
a marijuana cultivation facility at this premises address

Department of Commerce, Community,

O%L ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK99501

Main: 907.269.0350
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Please note per 3 AAC 306.025(f) you must make these corrections and submit these items
to complete your application not later than 90 days after the date of this notice. If you fail to
complete your application during the 90 day period after this notice, you will be required to
file a new application and pay a new application filing fee to obtain a marijuana
establishment license.

Sincerely,
Cynthia Franklin, Director

marijuana.licensing@alaska.gov



mailto:marijuana.licensing@alaska.gov




THE STATE

November 14, 2016

Kush Kingdom, LLC
DBA: Kush Kingdom, LLC

VIA email: lee3398900@gmail.com
CC: lwells@qgci.net

Re: Application Statusfor License #10265
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 will now be sent electronically, in its entirety, to your local government, your
community council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough,
and to any non-profit agencies who have requested notification of applications. The local government has
60 days to protest the issuance of your license or waive protest.

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

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

Your application will be scheduled for the December 6-7, 2016 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. Please feel
free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

L

Cynthia Franklin, Director - Marijuana Control Board

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK99501

Main: 907.269.0350
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From: Marijuana Licensing (CED sponsored)

To: "lee3398900@gmail.com"

Cc: "Lance Wells"

Subject: Marijuana License Application #10265 Kush Kingdom, LLC *Complete Letter*
Date: Monday, November 14, 2016 12:13:00 PM

Attachments: 10265 Applicant Notice.pdf

Hello,

Please read the attached letter regarding your complete marijuana license application.

Thank you,
Christina Thibodeaur
Business Registration Examiner | Dept. of Commerce, Community and Economic Development | Alcohol and Marijuana Control Office

550 W. 7t Ave. Ste. 1600 Anchorage, AK 99501 | 907.754.3588 |

b% Please consider the environment before printing this e-mail.

Less paper is better for us and our environment.
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THE STATE

November 14, 2016

Kush Kingdom, LLC
DBA: Kush Kingdom, LLC

VIA email: lee3398900@gmail.com
CC: lwells@qgci.net

Re: Application Statusfor License #10265
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 will now be sent electronically, in its entirety, to your local government, your
community council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough,
and to any non-profit agencies who have requested notification of applications. The local government has
60 days to protest the issuance of your license or waive protest.

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

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

Your application will be scheduled for the December 6-7, 2016 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. Please feel
free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

L

Cynthia Franklin, Director - Marijuana Control Board

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK99501

Main: 907.269.0350
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From: Marijuana Licensing (CED sponsored)

To: "ghccpres@gmail.com”

Cc: "Federation of Community Councils"

Subject: Community Council Notification of Complete Marijuana License Application #10265 Kush Kingdom, LLC
Date: Monday, November 14, 2016 12:08:00 PM

Attachments: 10265 Government Hill Community Council Notice.pdf

Hello,

Please find the attached notification of a complete marijuana license application in your area.

Thank you,

AMCO Staff
907-269-0350



mailto:ghccpres@gmail.com
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THE STATE

O%L ASKA and Economic Development

Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROLOFFICE

November 14, 2016

GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600

Anchorage, AK99501
Main: 907.269.0350

Government Hill Community Council
Attn: Melinda Gant, President
VIA email: ghccpres@gmail.com

Cc: info@ communitycouncils.org

License Number:

10265

License Type:

Standard Marijuana Cultivation Facility

Licensee:

KUSH KINGDOM, LLC.

Doing Business As:

KUSH KINGDOM, LLC.

Physical Address:

826 E. Whitney Road
Anchorage, AK 99501

Designated Licensee:

Hye Jin Lee

Phone Number:

907-310-6116

Email Address:

lee3398900@gmail.com

X New Application

[ Transfer of Ownership Application ] Renewal Application

[ Onsite Consumption Endorsement

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

marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above
application. Please contact the localgovernment with jurisdiction over the proposed premises for
information regarding review of this application. Comments you may have about the application
should first be presented to the local government. Instructions for objections to marijuana
establishment applications are located on our website at http://www.commerce.alaska.gov/web/amco.

If you have any questions, please send them to the email address below.

Sincerely,

>l
P ’r':? q/‘
/8 o/
&

Cynthia Franklin, Director
marijuana.licensing@alaska.gov
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			If you have any questions, please send them to the email address below.








From: Thibodeaux, Christina N (CED)

To: "Miranda “Mandy” Honest (honestml@muni.org)"; Moser. Amanda K.; Jones. Barbara A.; "McConnell, Erika B."; "McLaughlin
Erancis D."; "odellsm@muni.org"; "schoenthaltn@muni.org"

Subject: Local Government Notification of Complete Marijuana License Application #10265 Kush Kingdom, LLC

Date: Monday, November 14, 2016 12:03:00 PM

Attachments: 10265 MOA Local Government Notice.pdf

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct

all correspondence to amco.localgovernmentonly@alaska.gov .
*This application is scheduled for the December 6-7 MCB meeting*

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 Johnston (naomi johnston@alaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SENDER, and are expecting to recehve a file from them
you may choose io retrieve the drop-off by clicking the following link (ar copying
and pasiing i into your web browsery

DS AOroD SINE K USAIop/ KU, pRDFCiImID=CvU TV

ADgmail Com

You have 4 days 1o retrieve {he drop-0ft, after that the link atove will expire, If
you wish o conlact the sender, jusl reply 1o this email

Full information about the drop-off

Claim ID GUTVMNOMBZY|Svp
Cilaim Passcode.  bHASTUGGBIH2uKE!
Date of Drop-OM. 2016-04-22 1217 :45-0400

- Sender -
Mame Naomi Johnsion
Crganisalion.  AMCO
Email Address naomijohnstondalaska ooy
IP Address 10.3.202.35 (10.3.202 35)

s

Click the link that is circled in red in the image above. You should be redirected to a
page similar to this:



mailto:honestml@muni.org

mailto:MoserAK@muni.org
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mailto:McLaughlinFD@ci.anchorage.ak.us
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THE STATE Department of Commerce, Community,

O%L ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK99501

Main: 907.269.0350

November 14, 2016

Municipality of Anchorage

Attn: Mandy Honest

Cc: Amanda Moser
Barbara Jones

Erika McConnell
Francis Mclaughlin

VIA Email: honestml|@ muni.org

Cc: moserak@ muni.org

jonesbar@ muni.org

mcconnelleb@ci.anchorage.ak.us

mclaughlinfd@ muni.org

odellsm@muni.org

schoenthaltn@ muni.org

License Number:

10265

License Type:

Standard Marijuana Cultivation Facility

Licensee:

KUSH KINGDOM, LLC.

Doing Business As:

KUSH KINGDOM, LLC.

Physical Address:

826 E. Whitney Road
Anchorage, AK 99501

Designated Licensee:

Hye Jin Lee

Phone Number:

907-310-6116

Email Address:

lee3398900@gmail.com

X New Application

[ Transfer of Ownership Application ] Renewal Application
[ Onsite Consumption Endorsement

We have received a completed application for the above listed license (see attachedapplication
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.




mailto:honestml@muni.org
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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 locatedin 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.

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 statutorylanguage 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 applicantin Form MJ-00.

Sincerely,

A\
y
P g \
/ {

? 7 7 /)

L \pi—

Cynthia Franklin, Director
amco.localgovernmentonly@alaska.gov
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Home Login

L hy T s e

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/pdil 416.6 KB
[ TablD.paf application/pdf 258 1 KB
[ Tabll.pds applicationpdf 1.9 Mg
[ 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
[ Tabl7.pdf applicaton/pdl 812 2 KB

— s - PR I A L Nl s

Click the blue link for each tab. You can download and save them however you wish.

Thank you,
Christina Thibodeaur
Business Registration E i | Dept. of C ce, C ity and Economic Development | Alcohol and Marijuana Control Office

550 W. 7™ Ave. Ste. 1600 Anchorage, AK 99501 | 907.754.3588 |

b% Please consider the environment before printing this e-mail.





Less paper is better for us and our environment.






THE STATE

O%L ASKA and Economic Development

Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROLOFFICE

November 14, 2016

GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600

Anchorage, AK99501
Main: 907.269.0350

Government Hill Community Council
Attn: Melinda Gant, President
VIA email: ghccpres@gmail.com

Cc: info@ communitycouncils.org

License Number:

10265

License Type:

Standard Marijuana Cultivation Facility

Licensee:

KUSH KINGDOM, LLC.

Doing Business As:

KUSH KINGDOM, LLC.

Physical Address:

826 E. Whitney Road
Anchorage, AK 99501

Designated Licensee:

Hye Jin Lee

Phone Number:

907-310-6116

Email Address:

lee3398900@gmail.com

X New Application

[ Transfer of Ownership Application ] Renewal Application

[ Onsite Consumption Endorsement

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

marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above
application. Please contact the localgovernment with jurisdiction over the proposed premises for
information regarding review of this application. Comments you may have about the application
should first be presented to the local government. Instructions for objections to marijuana
establishment applications are located on our website at http://www.commerce.alaska.gov/web/amco.

If you have any questions, please send them to the email address below.

Sincerely,

>l
P ’r':? q/‘
/8 o/
&

Cynthia Franklin, Director
marijuana.licensing@alaska.gov
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		If you have any questions, please send them to the email address below.




THE STATE Department of Commerce, Community,

O%L ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK99501

Main: 907.269.0350

November 14, 2016

Municipality of Anchorage

Attn: Mandy Honest

Cc: Amanda Moser
Barbara Jones

Erika McConnell
Francis Mclaughlin

VIA Email: honestml|@ muni.org

Cc: moserak@ muni.org

jonesbar@ muni.org

mcconnelleb@ci.anchorage.ak.us

mclaughlinfd@ muni.org

odellsm@muni.org

schoenthaltn@ muni.org

License Number:

10265

License Type:

Standard Marijuana Cultivation Facility

Licensee:

KUSH KINGDOM, LLC.

Doing Business As:

KUSH KINGDOM, LLC.

Physical Address:

826 E. Whitney Road
Anchorage, AK 99501

Designated Licensee:

Hye Jin Lee

Phone Number:

907-310-6116

Email Address:

lee3398900@gmail.com

X New Application

[ Transfer of Ownership Application ] Renewal Application
[ Onsite Consumption Endorsement

We have received a completed application for the above listed license (see attachedapplication
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.
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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 locatedin 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.

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 statutorylanguage 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 applicantin Form MJ-00.

Sincerely,
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Cynthia Franklin, Director
amco.localgovernmentonly@alaska.gov
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Mumnicipality of Anchorage

PO. Box 196650 ¢ Anchorage. Maska 99519-6650 ¢ Telephone: (907) 343-4316 ¢ Fax: (907) 249-7533 http://www.muni.org/assembly/license

Office of the Municipal Clerk
Licensing

November 16, 2016

Marijuana Control Board

c/o Cynthia Franklin, Director
Alcohol & Marijuana Control Office
550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

RE: Local Governing Body Action on State Marijuana License
Kush Kingdom, LLC, #10265

Dear Ms. Franklin:

In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is
protesting the state marijuana establishment license #10265 for a standard marijuana
cultivation facility, doing business as Kush Kingdom, LLC.

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

The Municipal Clerk will provide written notification to you when all required approvals,
including final Assembly approval, have been obtained and this protest is lifted.

Cordially, Concuir,

Mandy Honest Amanda K. Moser
Business License Official Deputy Municipal Clerk

cC: Erika McConnell, Special Assistant to the OECD Director
Kush Kingdom, LLC - via email

G:\Clerk\Clerks\Licensing\Licenses-Marijuana\Applications\Kush Kingdom, LLC #M10265 - Cultivation\2016-1116 Kush Kingdom #10265
Protest.docx






THE STATE

"ALASKA

GOVERNOR BILL WALKER

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROLOFFICE
550 West 7" Avenue, Suite 1600

Anchorage, AK99501

Main: 907.269.0350

MEMORANDUM

TO: Chair and Members of the Board DATE: November17, 2016

FROM: Cynthia Franklin

RE: Kush Kingdom, LLC #10265

Director, Marijuana Control Board

This is an applicationfor a Standard Marijuana Cultivation Facility in the Municipality of Anchorage
by Kush Kingdom, LLC DBA Kush Kingdom, LLC

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 forBoard:

04/11/2016
09/13/2016
10/24/2016
11/09/2016
11/14/2016

11/16/2016 - protest pending municipal license and
special land use permit

N/A deferred
N/A deferred
No

No





