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Alaska Marijuana Control Board
Cover Sheet for Marijuana Establishment Applications

Alcohol & Marijuana Control Office

550 W 7™ Avenue, Suite 1600

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

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.

Items that are submitted wi

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

Section 1 — Establishment Information

Licensee: B2C2LH, LLC License Number: | 11118

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | MERCY TREE OF ALASKA

Physical Address: 1648 N. Post Road

City: Anchorage |state: |AK | Zip Code: | 99501
Designated Colin Koenig

Licensee:

Email Address:

lostiocal807 @gmail.com

Section 2 — Attached ltems

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

Attached ltems:

Please find for filing:

-MJ-07;

-MJ-08;

-Publisher's affidavit;
-Entity Documents.

/ OFFICE USE ONLY

Received Date:

Payment Submitted Y/N:

Transaction #:






Alcohol & Marijuana Control Office

550 W 7' Avenue, Suite 1600

Anchorage, AK 99501

marijuana licensing@alaska.gov

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

Alaska Marijuana Control Board Phone: 907.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

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

ltem:

Enter information for

are submitted without thi e will turned in the manner in whi
Section 1 — Establishment Information

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

Licensee:

B2C2LH, LLC License Number: | 11118

License Type:

Standard Marijuana Cultivation Facility

Doing Business As: | MERCY TREE OF ALASKA

Physical Address: 1648 N. Post Road

City: Anchorage | State: | AK IZIp Code: | 99501
Designated Colin Koenig

Licensee:

Email Address:

lostlocal907@gmail.com

Section 2 — Attached ltems

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

Attached Items:

Please find tle following for filing:

-MJ-09: 5 copies
-MJ-00: 5 copies

-Fingerprint cards (5X)
-Check in the amount of $235.00 payable to SOA.

-Proof of possession of proposed premises
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/" OFFICE USE ONLY

Received Date:

| Payment Submitted Y/N: Transaction #:







Alcohol & Marijuana Control Office

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

> /—!\_ ;_-. 1 marijuana.licensing@alaska.gov

https:/www.commerce.alaska.goviweblamco

A/ Alaska Marijuana Control Board Phone: 907.269.0350
\ %m}/ Cover Sheet for Marijuana Establishment Applications

What is this form?

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

Section 1 — Establishment Information

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

Licensee: B2C2LH, LLC License Number: | 11118
License Type: Standard Marijuana Cultivation Fagcility

Doing Business As: | MERCY TREE OF ALASKA

Physical Address: 1648 N. Post Road

City: Anchorage | State: [AK [ Zip Code: [ 99501
Designated Calin Koenig

Licensee:

Email Address: lostlocal907 @gmail.com

Section 2 - Attached ltems

List all documents, payments, and other items that are being submitted along with this page.
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LANCE CHRISTIAN WELLS
Law Offices of Lance Christian Wells, LLC.
733 West 4th Avenue, Suite 308
Anchorage, AK. 99501
www.LanceCWells.com
Iwells@gci.net

Phone 907-274-9696 Fax 907-277-9859
February 28, 2017 Hand Courier Delivery

Ms. Jane Sawyer,

Business Registration Examiner
Alcohol and Marijuana Control Office
550 W. 7", Suite 1600

Anchorage, AK. 99501

RE: B2C2LH,LLC.
d/b/a Mercy Tree of Alaska
License Number 11118
Your Letter Dated February 16, 2017

Dear Ms. Sawyer:

Thank you for your letter dated February 16, 2017. Enclosed please find all
materials responsive to your requests as follows:

1. Copy of the ground lease;
2. Re-assignment of the lease from ARRC to Riggs Towing & Recovery, LLC.

3. Sub-Lease agreement with language that reflects: in the event of default the sub-
lessor will not take possession or remove marijuana from the premises and that
AMCO enforcement will be notified. See attached notarized statement appended
to sub-lease. Non-objection to sub-lease agreement from ARRC.

4. Detailed yet simplified diagram of the proposed marijuana cultivation facility
corrected MJ-02.

This should complete all documents requested and changes made pursuant to your
letter. Should you have any questions or additional corrections, please do not hesitate to
contact me at the above number or address. Thank you for your time and attention to this
matter.





cc: Client

Enclosure






Alaska Division of Corporations, Business and Professional Licensing Page 1 of 2
Department of Commerce, Community, and Economic Development
Division of Corporations, Business and Professional
Licensing
State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Corporations Search
NAME(S)
Type Name
Legal Name B2C2LH, LLC
ENTITY DETAILS
Entity Type: Limited Liability Company
Entity #: 10024914
Status: Good Standing
AK Formed Date: 11/17/2014
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2018
Entity Mailing Address: PO BOX 92354, ANCHORAGE, AK 99509-2354
Entity Physical Address: 1648 N POST RD, ANCHORAGE, AK 99501
REGISTERED AGENT
Agent Name: Colin Keonig
Registered Mailing Address: 6345 MARKSTROM DRIVE, ANCHORAGE, AK 99504
Registered Physical Address: 6345 MARKSTROM DRIVE, ANCHORAGE, AK 99504
OFFICIALS
AK Entity# Name Titles Percent Owned
Bashall Redzeppi Member 20
Brian Hewes Member 20
Chad Creeger Member 20
Colin Koenig Member 20
Larry Joe Herndon Member 20
FILED DOCUMENTS
Date Filed Type Filing Certificate
11/17/2014 Creation Filing
11/17/2014 Initial Report
1/26/2016 Biennial Report
7/1/2016 Entity Address Change
7/5/2016 Change of Officials
Juneau Mailing Address Anchorage Mailing/Physical Address
P.O. Box 110806 550 West Seventh Avenue
Juneau, AK 99811-0806 Suite 1500
Physical Address Anchorage, AK 99501-3567
333 Willoughby Avenue Phone Numbers
9th Floor Main Phone: (907) 269-8160
Juneau, AK 99801-1770 FAX: (907) 269-8156
https://www.commerce.alaska.gov/cbp/Main/CorporationDetail.aspx?1d=10024914 2/16/2017
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Alaska Entity #10024914

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 vitue of the authority vested in me by law, hereby
issues this certificate to

B2C2LH, LLC

IN TESTIMONY WHERECF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective November 17, 2014.

R ]

Susan K. Bell
Commissioner

l

”JJJJJJJJJJJJJJJ.J@






OPERATING AGREEMENT
OF
B2C2LH, LLC.

This Operating Agreement (this “Agreement” or “Operating
Agreement”) is made and entered into effective as of November
28, 2016 by and between the Class “A” Members and Class “B”
Members of B2C2LH, LLC.

RECITALS

A. B2C2LH, LLC, a limited 1liability  company (the
“Company”), was formed effective November 17, 2014 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. Colin Koenig, Chad Creeger, Brian Hewes, Bashall
Redzeppi and Larry J. Herndon are the sole Member of the
Company as of date of this Agreement.

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

ARTICLE I
ORGANIZATIONAL MATTERS

Tk 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 “B2C2LH, LLC.”

1.3 Principal Office. The initial principal office of the
Company shall be located at 1648 N. Post Road Anchorage, AK.
99501. The corporate mailing address is same as above. 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 Colin Koenig 6345 Markstrom Drive
Anchorage, AK. 99504. The Company may change its registered
agent and/or the address of its registered office from time to
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time by action of the Members. The Company may also maintain
offices at such other places or places as the Member(s) deem
advisable.

1.4 Texrm. 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.

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

23 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).

214 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 voting interest of fifty percent or more in the
Person.

B2C2LH, LLC: Operating Agreement 2





2.1.5 Articles. The term “Articles” means the Articles
of Organization of B2C2LH, LLC filed with the Secretary of State
of Alaska on November 17, 2014, 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.

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).

2:1.58 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 198B6.

2.1.11 Classg “A” Members. The term “Class ‘A’ Members”
means Colin Koenig, Larry J. Herndon, Bashall Redzeppi, Brian
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Hewes and Chad Creeger, and such other Persons as may be
admitted as Class “A” Members of the Company from time to time.

2112 Clags “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.

A I 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.

21,16 Event of Dissolution. The term “Event of

Dissolution” has the meaning assigned to that term in Section
2.2,

2.1.17 VFiscal 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. 3.108 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.

B2C2LH, LLC: Operating Agreement 4





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.

oI e 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 B2C2LH, LLC.

2512 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 egqual 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
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shall be subtracted from taxable income or added to
such taxable loss, as the case may be;

(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) (1) and not otherwise taken into
account shall be subtracted from taxable income or
added to such taxable loss, as the case may be;

(c) 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) (£), the
amount of such adjustment shall be taken into account
as gain or loss from the disposition of such asset;

(d) Gain or 1loss 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 1.704-
1(b) (2) (iv);

(e) 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 of a Membership Interest who is admitted as a
Member pursuant to Article XII in place of a Member.

21l B2 Tax Matters Partner. The term “Tax Matters
Partner” means the Person designated pursuant to Section 9.2.

2l .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.
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Zal 4 Transaction Capital Account. The term
“Transaction Capital Account” means the account established on
the books of the Company pursuant to Section 3.3.2.

21,35 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 Contributiomns.

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
W Aﬂ' i

323 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
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manner provided by Section 3.3 and, when any Additional Capital
Contribution is made, all Members’ Percentage Interests shall be
predetermined as follows: Each Member'’'s Percentage Interest
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.

y, PR 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 vyear in which the
distribution is made.

BeFwd 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.

E Non-Cash Capital Contributions. All Capital
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 wvalue of the Capital Contribution, as determined by a
method adopted by the Manager.

3.32.3 Compliance with Treasury Regulations. Capital
Accounts shall be 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
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is attributable to the transferred Interest, shall carry over to
the transferee, as prescribed in Treasury Regulation Section
1.704-1(b) (2) (iv).

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 loan 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

&.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 liguidation 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 liabilities
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
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respective Minimum Distribution due under this Section 4.1.1.
Any Minimum Distribution received by a Member shall be credited
against and reduce the amount of distributions that such Member
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 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 determines 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

B2C2LH, LLC: Operating Agreement 10





Transaction will be aggregated for purposes of allocating
Profits and Losses for any Company Fiscal Year.

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 walue 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 wvalue
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(i)(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 be 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
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Agreement except Sections 4.4.2 and 4.4.4 hereof, in the event
that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regulations Section 1.704-1(b) (2) (ii)
(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 Dbalance 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) wuse 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.

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. It
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
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the transferee, as prescribed by Regulations Section 1.704-
1(h) (2) (2v) (1) .

4.6 Transfers During Taxable Year. All income, gain, loss,
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 1loss if it 1is 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 in 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 liquidating 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 ditems of gross income,
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gain, loss, and deduction) shall be made prospectively as
necessary to produce such Target Final Balances (and, to the
extent such prospective allocations would not effect such
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. All 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 wvalid and binding obligation of the
Company .
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51,2 Specific Authority. Without 1limiting the
generality of Subsection 5.1.1 and subject to the terms of
Subsection 5.1.3, all Members agree that the Manager shall,
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) The making of any expenditure incurred in connection
with the business of the Company;

(b) The use of the assets of the Company in connection
with the business of the Company;

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

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

(e) 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;

(f) The maintenance of insurance for the benefit of the
Company and the Members;

(g) 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;

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

(i) 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);

(j) The filing of such amendments to the Articles as may

be required or as Manager may deem necessary from time
to time;

B2C2LH, LLC: Operating Agreement 15





(k)

The filing on behalf of the Company of all required
local, state, and federal tax returns and other
documents relating to the Company.

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)

(b)

(€}

(d)

(e)
(£)

(g)

(h)

(1)

(3)

(k)

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

The merger or consolidation of the Company with any
other entity;

Any act in contravention of this Agreement;

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

Possess Company property;
Make any loan to any Member;

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

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

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 ;

Except for making borrowings from Members obtaining,
accepting, increasing, modifying, refinancing, consol-

idating, or extending any loan or loan commitment;

Admission of any new Members;
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(1) Except as set forth in Section 5.8 below, entering
into any agreement with any Member or affiliate of any
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
Colin Keonig 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 Substitute 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 agreements, have all the
rights and obligations of the Manager under this Agreement.

Bl.T 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 independent
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.
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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 is 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 Indemnification 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 limiting the liability 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 Person 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 breach of the
Manager’s obligations under this Agreement.
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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.

562 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, 1f 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 account 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 is
expressly understood and agreed that the Manager and its
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principals shall not be required to devote their entire time to
the business of the Company.
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 liable 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.

b,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 Jjust—and reasonable, but no
more often than semi-annually.
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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 letter 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 given 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 least ten percent of the Percentage Interests and
shall be held on such date, at such time, and at such place as

B2C2LH, LLC: Operating Agreement 21





may be established by the Member or the Members, as the case may
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 Quorum. 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 Voting 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 wvote 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 appointing them or creating 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 question 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 signed by a
Member, whether before or after the time stated in the notice,
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is equivalent to giving of notice; and (b) a Member’s attendance
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 meeting by means of conference telephone or
other similar communications equipment that enables all the
Members participating in the meeting to hear each other. Such
participation constitutes presence in person at the meeting.

6.4.8 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 proceedings of the Members. Any consent of
the Members may be executed in counterparts. Each counterpart
shall constitute an original, 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, orxder of court, or in any other manner, for a debt,
obligation, or 1liability 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 ventures 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
the Members and shall not be deemed wrongful or improper. No
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Member or Affiliate of a Member shall be obligated to present
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’ prior
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 1is threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether
civil, criminal, 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 manner 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 1its equivalent, shall not, of itself create a presumption
that the Person did not act in good faith and in a manner which
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he/she reasonably believed to be in or not opposed to the
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 wview 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.

T2 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 is proper in the
circumstances because he/she has met the applicable standard of
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conduct set forth in this Article VII; or (b) issuance of a
final court Jjudgment 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.

R Cooperation 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 1is 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 c¢ivil 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 1in 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
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to be indemnified by the Company as authorized in this Article
VII,

7.5 Non-Exclusgivity. 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, joint
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.

Tt Additional Indemmnification. 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 1limited liability
company, corporation, partnership, Jjoint venture, trust, or
other enterprise, provided that mno 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.

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 1limited 1liability company, corporation, partnership,
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joint wventure, trust, or other enterprise, shall be reduced by
any amounts such Person may collect as indemnification (a) under
any policy of insurance purchased and maintained on his/her
behalf by the Company; or (b) from such other limited liability
company, corporation, partnership, Jjoint wventure, 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 TE 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, orx
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 limited 1liability company,
corporation, partnership, joint vwventure, trust, or other
enterprise shall stand in the same position under provisions of
this Article VII with respect to the resulting 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 VIIT
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 Company. The Company shall keep its 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;
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(b)

(d)

(e)

(£)

(g)

(h)

(1)

(3)
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A copy of the Articles and all amendments thereto,
together with executed copies of any powers of
attorney pursuant to which the Articles or amendments
have been executed;

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

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

Copies of any financial statements of the Company for
the three most recent years or such longer period as
may be required by law;

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

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

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

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

Copies of any  other instruments or documents
reflecting matters required to be in writing pursuant
to the terms of this Agreement.





8.2 Accounting. The books and records of the Company shall be
maintained on the basis of 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 principals
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 MEMBERSHIP 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 Selling Member’s
Interest in the Company, by sending written notice of such
option to the Selling Member. Upon exercise of the option to
purchase, the purchasing Members shall purchase all of 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 is
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 1s 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 Percentage Interest is being
purchased, times the value of the entire Company.

The value of the Company will be determined by a qualified

independent appraiser selected by the independent auditors of
the Company. The appraiser will wvalue the Interest being
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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 is being
purchased, may vote, by Members holding at least two-thirds of
the Percentage Interests, to either (a) dissolve and ligquidate
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 Dbalance, 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 gquarterly 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 liguidate, 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 assignment of
its Interest, free and clear of all claims of others.
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10.4 Prohibitions 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 Consent 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 this Agreement,
an assignment or transfer of a Membership Interest may not be
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made 1if 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 liability 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 Covered 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, in its sole
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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”) thereof 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 applicable Interest shall be calculated by
multiplying the unit 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 claims 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-Purchasing
Member.

10.10 Release and Indemnification. As a condition to the

closing of the foregoing transactions, the purchasing Member
shall deliver or cause to be delivered to the selling Member (a)
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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 benefit 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 actions 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 XIIX
DISSOLUTION AND LIQUIDATION

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

provided, the Company shall dissolve upon the occurrence of any
of the following events (each an “Event of Dissolution”):
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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 it 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.

T T If an election 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 be paid to the
Disgualified Member pursuant to this Section 12.3.1 or hold the
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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 between 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 Winding 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 1losses during the period of
liquidation and winding up in the same proportion as before
commencement of winding up and dissolution. The proceeds from
the liquidation and winding up shall be applied in the following
order of priority:

1241 To creditors, including any Member who is a
creditor, to the extent permitted by applicable 1law, in
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satisfaction of liabilities 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 ligquidation
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 1liabilities 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 XITI
GENERAL PROVISIONS
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13.1 Notices. Any notice or other communication required 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
GIGCHIT

1301 Receipt in the event o0of hand delivery 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 1in 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 Facsimile 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 1is 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 competent in the
matter in guestion; (b) legal counsel, accountants, or other
Persons as to matters such officer or Member reasonably believes
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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. In 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 Integration. 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 upon 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 Applicable Law. This agreement shall be construed in

accordance with, and governed by, the laws of the State of
Alaska, without regard to its principles of conflict of laws.
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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 wupon 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 1is 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, wvalidly 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 1s 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 (d)
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
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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 developing and operating the Company; (c)
only disclose such confidential information in order to 1its
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.

Fach Member agrees that, upon the dissolution and
termination of the Company, it will return requesting 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 sSurvival. 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: 11/28/2016 Zéz \

Colin Koenlg,
Original Member/Manager
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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
MERCY TREE OF ALASKA
1648 N. POST ROAD ANCHORAGE AK 99501
owned by
/ B2C2LH, LLC

is licensed by the department to conduct business for the period

July 01, 2016 through December 31, 2016
for the following line of business:

31 - Manufacturing

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.
itis not transferable or assignable.

Chris Hladick

1039251











Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https:;“;‘www.commerce.alaska.gov}web!amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: B2C2LH, LLC. License Number: 11118

License Type: Standard Marijuana Cultivation License

Doing Business As: |Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

Uy Anchorage wiate: AK ave 99501

Section 2 - Individual Information
Enter information for the individual licensee or affiliate.
Name: :’.’ﬁﬂ’zf/ J MEreDoN
me KBt 1D 1T

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in E]
another marijuana establishment license?

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

Pagelof3
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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-00: Application Certifications

Section 4 - Certifications

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

| 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.

S| 8

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

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

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

QISI

¥ [E €[5 ® el [

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

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

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

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

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

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

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

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

3

[Form M1-00] (rev 06/27/2016) Page20of3





Alcohel and Marijuana Control Office
550 W 7% Avenue, Suite 1600
Anchorage, AK 99501

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

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

#

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

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

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

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

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

All marijuana establishment license applicants:
As an applicant for a marijuana 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.

Signatui of licensee

Lprey T HERWD oo

Printed name a% //]j 0 U / é
subscribed and sworn to before me this day of ., 20 s
2

Notary Public in and for the State of Alaska.
Notary Public

LANCE C. WELLS, My commission expires: (.O L @ l q‘

State of Alaska,
My Commission Expires Jam, 18, 2047

[Form M1-00] (rev 06/27/2016) Page3of3





Alaska Marijuana Control Board

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

Form MJ-00: Application Certifications

Phone: 907.269.0350

#

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: | 11118

License Type: Standard Marijuana Cultivation License

Doing Business As: Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

2 : ZIP:
ay Anchorage s AK. i 99501
Section 2 - Individual Information
Enter information for the individual licensee or affiliate.
- i i i : 1 ﬂ /)
BISHALL  NEDEPT
Title: MEMBER LA
Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

another marijuana establishment license?

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

O

/

[Form m1-00] (rev 06/27/2016)
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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-00: Application Certifications

Section 4 - Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of ' ‘ff E
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

1N
| certify that | am not currently on felony probation or felony parole. b}_«

——

| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. @
| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04.16.052. ﬂjQ
| 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. @ﬂ\
| 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. 5&1
I certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in 7]
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. lya
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in 1
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)) NN
have been listed on my online marijuana establishment license application. }b.'(
| certify that all proposed licensees have been listed on my application with the Division of Corporations. ')?7 ﬁ
| certify that | understand that providing a false statement on this form, the online application, or any other form provided 6 ﬁ
by AMCO is grounds for denial of my application.

[Form M3-00] (rev 06/27/2016) Page 2 of3






Alcohol and Marijuana Control Office
550 W 7% Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board
Form MJ-00: Application Certifications

#

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

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

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

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

| certify that | do not have an ownership in, or a direct or indirect financial interestin a marijuana testing facility license. l?)Q

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.

/ Vs /ﬁ ? / 4 / P
b Clo 77

Signature of licensee /’/
MASHALL  RebieslT

Printed name ?2?:& /\/JQQ {ﬂ/@
Subscribed and sworn to before me thi day of ) . '

4

[ NGtaryPublic in and for the State of Alaska.
K L

s My commission expires: [ (")
LANCE & wiiLs S

Stare of Aaska

Tararag lun 18, 2017

#
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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-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: 11118
License Type: Standard Marijuana Cultivation License

Qoing Qusiness aa: Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

City: Anchorage State: AK. ZiP: 99501

Section 2 - Individual Information

Enter information for the individugl licensee or affiliate.

/AT ey
Title: Wd%ﬁ_f /‘7;‘;;?&7"7
- o

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 v
another marijuana establishment license?

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

[Form MJ-00] (rev 06/27/2016) Pagelof3






Alcohol and Marijuana Control Office

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

550 W 7" Avenue, Suite 1600

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

Section 4 - Certifications

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

| 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.

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

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

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

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

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

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

I 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.

I 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)
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Alcohol and Marijuana Control Office

ss0w 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 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:

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

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

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. /;/%'_
Py
Vi

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.

p Pa—
<

Signature of licensee
oty KroeriA
Printed name /—A '{2? J__ M O O ' (P
Subscribed and sworn to before me tHis day of , 20 ;

Wﬂ for the State of Alaska.
. '
My commission expires: (9 l f ! ]

Notaty Fuhc
LANCE © WELLS

s oot Alaska
St mites N 18, 2017

T LIL
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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-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: B2C2LH, LLC. License Number: | 11118

License Type: Standard Marijuana Cultivation License

Doing Business As: Mercy Tree of Alaska

Premises Address: 1648 N. Post Road
City: Anchorage State: | ag, ZP: | 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.
Hane: Chadwicle 3, Cveeger

Title: mvr\ﬂiﬁ?fv’

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?

[Form MI-00] (rev 06/27/2016) Pagelof3





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

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

Phone: 907.269.0350

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Section 4 - Certifications

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

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of

o
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application. ¢.C
| certify that | am not currently on felony probation or felony parole. W
| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. oc

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. ( (‘

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

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

| 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). 4 ol

I certify that my proposed premises is not located in a liquor licensed premises. é 0

| 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. (L

I 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))

7 (@
have been listed on my online marijuana establishment license application. gL
| certify that all proposed licensees have been listed on my application with the Division of Corporations. C Q
| certify that | understand that providing a false statement on this form, the online application, or any other form provided 1 C
by AMCO is grounds for denial of my application. L

[Form M1-00] (rev 06/27/2016) Page20of3






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 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 | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or 2 marijuana products manufacturing facility.

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

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

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.

A N—

Signature of licensee /

Ciftac,/’w;d k 3. (Cvee r}i‘f’./ .L/\
Printed name A
Subscribed and sworn to before me thﬁ?:}/ day of ﬂj CQ U ' ) 2°, é )

¥

Nota ic in and for the State of Alaska

My commission expires: (O ’ J@‘ /?‘

[Form M1-00] (rev 06/27/2016) Page3of3





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

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

’

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: 11118
License Type: Standard marijuana cultivation license

Doing Business As: Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

City: Anchorage State: | AK. zip: | 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.
Name:

v Briewv  RoM Hewses
Title: Wbm be& LL C-

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?

# =
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Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

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

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

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

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

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

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

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

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

FIEEFEER E & EEEE

[Form MJ-00] (rev 06/27/2016) Page20of3





Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board
Form MJ-00: Application Certifications

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

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

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

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

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

All marijuana establishment license applicants:

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

Yo Howd/l

ggnature of licensee

Brah  Hewes

Printed name ézjf j\"'_‘ /U 0 y é 10
Subscribed and sworn to before me thi day of . ) 7

Nopéry Public in and for the State of Alaska.

(] r
commission expires: _( ()

Notaty —alilic
LANGCE C WELLS
State nf Alaska

My Commissian Frporas jun 18 an17
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Alaska Marijuana Control Board

- Form MJ-01: Marijuana Establishment Operating Plan

What is this form?

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

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

e  Waste disposal

e Transportation and delivery of marijuana and marijuana products

e Signage and advertising

e Control plan for persons under the age of 21

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or
Form MJ-06) to meet the additional operating plan requirements for each license type.

Section 1 - Establishment Information
Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: BZCZLH, LLC. License Number: 11118

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Mercy Tree of Alaska

Premises Address: |1648 N. Post Road

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

MailingAddress: (1648 N. Post Road
City: Anchorage State: |ALaska ZIP: 199501

Primary Contact:  |Colin Koenig

Main Phone: 9072290822 CellPhone: 19072290822
Email: lostlocal907 @gmail.com
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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:

-Pursuant o 3AAC 306.710(c)(2) obtain a visitor identification badge before entering the restricted access area; and

(1) Ultra-Electronics 30 MIL CR80 Access securily cards will be issued to ij it beensee of i ployee, and to law enft P | including an agent of the board. Allowing for Emited
access lo restricted areas,

{2) Doors with entrance and exit access to property will be monitored with Honeywell Door contacts that will trip the alarm system in the event a door contact is activated. The system will be active when alarm has been armed.
a. Vivotek USA Inc FD-8168 Dome Metwork Cameras. VIVOTEK's FD-8188 is a i fessional i dome network cameras in VIVTOTEK's 2MP Lite series which offer up to 15 fps at 2-Megapixel or 30 fps
at 1080p resolution. Equipped with a new high resolution image sensor, different from other 2MP cameras, the FD-8169 provides sharper image quality and finer detail. And with ful 3D Noise gy and
Smert Stream technology the FD-8188 can also optimize resolution for a desired object or area to maximize efficiency of bandwidth usage.

To create the perfect focus required to reap the benefits of higher resolutions, VIVOTEK's FD-8160 provides remote focus with built-in stepping motors and P-iris for precise adj And for iiding higher
resolution in outdoor and harsh environmenls, VIVOTEK's FD-8169 series is also armed with IPS6-rated housing to help the camera body withstand rain, dust and high pressure water jets from any direction, while its
1K10-rated housing provides protection against acts of vandalism or other impacts. A y. @ wide i range further improves the FD-8169 perf and refiability in hy cold o warm
‘weather, even when using PoE,

With the highly flexible VADP (VIVOTEK Application Development Platform), users can extend the features of this series by adding third-party applications for the FD-8169. Thus the FD-816 series is nol only equipped with
muliple focusing methods and wide temperalure range options, but ideal for a wide variety of applications. Key Features: - 2-Megapixel CMOS Sensor - 15 fps @ 2560x1920, 30 fps @ 1920x1080 + 3 ~ 8 mm, Vari-focal,
Remote Focus, Pris Lens (FD-8168) « Remavable IR-cut Filter for Day & Night Function + Builtin IR Niurminatars, Effective up to 30 Meters « Smart IR Technology to Avoid O + Smart Stream to Oplimize
Bandwidth Efficiency - WOR Enhancement for U leled Visibility in y Bright and Dark Envi + 3D Naise R for Low-light Conditions » Twe-way Audio « Video Rotalion for Corridor View »
Weather-proof IPE6-rated and Vandal-proof IK10-rated Housing « Extrems Weather Support with PoE (FD-8168) - VIVOTEK VCA (Video Content Analysis) Suppart

Certifications: FD-8169; CE, LVD, FCC Class A, VCCI, C-Tick, UL FD-8168 -F2-EF3; CE, LVD, FCC Class A, VCC|, C-Tick

Operating Tempoeratures: FD-8169 -T/-F3: Starting Temperature: -10°C = 50°C (14*F~ 122°F) Working Temperature: -20°C ~ 50°C (4"F~ 122°F FD-8169 -ET/-EF3: Starting Temperature: -40°C ~ 50°C (-40°F = 122°F)
Warking Temperature: -50°C ~ 50°C (-58°F ~ 122°F)

System Requi Operating System Mi ”

uuuuu Web Browser Mozilla Firefox 710 (Streaming only) Internet Explorer 7/8/8/10/11, Other Players VLC: 1.1.11 or above Quicktime: 7 or above

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

Ultra-Electronics 30 MIL CR80 Access security cards will be issued to marijuana establishment licensee or authorized employee,
and to law enforcement personnel including an agent of the board. Allowing for limited access to restricted areas. All other
personnel will be issued a non-technological badge limiting their access to restricted access areas.

(2) Visitors will be admitted into the premises in accordance with 3 AAC 306.710(c). Al 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 federal or state agency
authorized to issue a driver’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 each employee at a time (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, potential employees, vender/suppliers and consultants.

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 be allowed to take pictures of the facility unless
authorized by management and will sign an agreement attesting to the above information.

—pageZof1n
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Form MJ-01: Marijuana Establishment Operating Plan

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

-We will maintain a record log showing date of visit, first and last name of visitor, date of birth,
type of legal ID shown with number, visitor badge number, time in, time out, visitor signature,
name of person escorting the visitor, sign out and return of visitor identification badge.

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

Please see attached:

COLIN KOENIG
Employee:

MERCY TREE OF ALASKA
Photo goes here

Handler Permit &

MERCY TREE OF ALASKA

VISITOR

Badge #: !
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Form MJ-01: Marijuana Establishment Operating Plan

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

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

-There is a street light pole on the Northwest corner of the lot, which is providing light on the
west corner of the parking area. We will have high output LED lighting installed for the
remaining area of the parking lot as well as on all sides of the building. This will insure
adequate lighting for the security cameras to display clear images.

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

Pursuant to 3 AAC 306.715(c)(2) a security alarm system on all exterior doors and windows; and The
Licensed Facility will have

a. Honeywell Intrusion security package installed consisting of the following equipment:3-6160
Keypads (located in main entrance to each building), 4-Aurora PIR motion detectors, Wave2 2-Tone
Sounder, 467 Battery, 620 Jack and 621 Cord and additional Commercial Overhead door Contacts.
b. 3 Honeywell sensors with: Advanced ASIC-based processing, Split-zone optics technology, totally
silent relay operation, Immune to pets up to 40 Ibs, Tamper proof design, PIR motion sensor with an
Ultra-low current.

c. Security system will be monitored by a third-party monitoring agency 24/7. In the event of an alarm
activation local law enforcement and the business owner will be notified.

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 monitored by a third party agency. Alarm WATCH certifications include I1Q Certified Central
Station (One of first in nation), 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

The list includes Connect 24, C24 Interactive, AlarmNET, AES, Uplink, DMP Internet, Tellular, Alarm.com. Based in
Maryland with monitoring centers nationwide that are staffed 24 hours a day, 7 days a week. During non-business hours
monitoring of all devices (Motion Detectors, door contacts and GE Glass break detectors) within the system will be active
and monitored. In the event of a security breach of the licensed premises an exterior as well as interior sounder will be
activated immediately, an alarm signal will be received by the monitoring center who will notify security, local law
enforcement and the licensee.
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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.

In addition to the above, authorized personnel will randomly check video feed for potential diversion (1x per week), will
supervise all visitors and require them to remain in the building until law enforcement arrives if diversion is suspected, restrict
access to restricted areas where marijuana or cash are present as well as will provide information pertaining to the
consequences of breaking the policy. Consequences include notifying law enforcement, immediate termination, visitor access
removal and prosecution of crimes.

Describe your policies and procedures for preventing loitering:

Security and 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) Mercy Tree of Alaska 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 learn 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 to address loitering issues in a timely manner. The exterior building will have “No Loitering” signs placed on the
front of the building. Loitering 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 device, such as a motion detector, pressure
switch, and duress, panic, or hold-up alarm to enhance security of the proposed premises:

(1) Motion detectors are utilized for after hours monitoring 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.

“
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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:

-(1) 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 entrance to a restricted access area E D
Both the interior and exterior of each entrance to the facility E D
Each point of sale area E D

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 permit alteration of the recorded image, so that the images
can readily be authenticated

(=] [=] [=]
OO0
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Form MJ-01: Marijuana Establishment Operating Plan

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

Security cameras will consist of Vivotek USA Inc FD-8169 Dome Network Cameras and Vivotek USA
Inc FE8181/81V Fisheye Network Camera. 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 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 1920x1 080(2mp)-2560x1920
(5mp), and will have the ability to see at night using infrared technology for night time recordings.
Vivotek USA Inc FE8181/81V Fisheye Network Cameras will be installed in growing, trimming and
processing areas, curing and designated waste processing area to insure 360-degree coverage of the
secure areas.

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

Pursuant to 3AAC 306.720(b) Surveillance recording equipment and video surveillance records
must be housed in a locked and secure area or in a lock box, cabinet, closet or other secure area
that is accessible only to a marijuana establishment licensee 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.

i. Within the Security room, there will be a Vivotek USA Inc VIVOTEK FD8169 an easy-to-use fixed
dome network camera specifically designed for indoor security applications.

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

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

Video surveillance records are stored off-site m
[ ——
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(Additional Space as Needed):

Block 2, Page 7 Cont'd Response: with a compact, stylish exterior. Equipped with a 2MP
sensor enabling viewing resolution of 1920x1080 at a smooth 30 fps, the FD8169 is an
all-in-one camera capable of capturing high quality and high resolution video up to 2
Megapixel. To adapt to constantly changing lighting conditions, the FD8169 features a
removable IR-cut filter as well as improved IR illuminators effective up to 15M for superior
image quality around the clock. Featuring 3D Noise Reduction Technology, it enables the
FD8169 to capture clear, polished video under low-light conditions, which also helps to reduce
bandwidth from sensor noise. The FD8169 supports the industry-standard H.264 compression
technology, drastically reducing file sizes and conserving valuable network bandwidth. With
H.264, and MJPEG compatibility both included, multiple streams can be simultaneously
transmitted in any of these formats at different resolutions, frame rates, and image qualities for
versatile platforms. Thereby it further optimizes bandwidth and storage efficiency. Incorporating
several advanced features standard for VIVOTEK cameras, including tamper detection,
802.3af compliant PoE, MicroSD/SDHC/SDXC card slot, and VIVOTEK's 32-channel recording
software, the FD8169 is the ideal solution for your indoor surveillance needs.

Outside the security room entrance point will be a Vivotek USA, Inc FD-8169 Dome Network
Camera. VIVOTEK FD-8169 is a best-in-class, dome-style network camera designed for
diverse indoor/outdoor applications. Equipped with a 2MP sensor enabling viewing resolution
of 1920x1080 at a smooth 30 fps, the FD-8169 is an all-in-one indoor/outdoor camera capable
of capturing high quality and high resolution video up to 2 Megapixel.

In order to adapt to constantly changing outdoor lighting conditions, the FD-8169 features a
removable IR-cut filter as well as IR illuminators effective up to 25M for superior image quality
around the clock. For protection against harsh outdoor environments, the camera is encased in
an |P66-rated housing and weather-proof casing to withstand rain and dust. The FD-8169
further strengthens the robustness of the camera by protecting the cable within the bracket.
The FD-8169 supports the industry-standard H.264 compression technology, drastically
reducing file sizes and conserving valuable network bandwidth. With H.264 & MJPEG
compatibility all included, multiple streams can be simultaneously transmitted in any of these
formats at different resolutions, frame rates, and image qualities for versatile platforms. The
streams can also be individually configured to meet different needs or bandwidth constraints,
thereby further optimizing bandwidth and storage.

Incorporating a number of advanced features standard for VIVOTEK cameras, including
tamper detection, 802.3af compliant PoE, MicroSD/SDHC/SDXC card slot, and VIVOTEK's
32-channel recording software, the FD-8169 is the ideal solution for your outdoor surveillance
needs.

Key Features e2-Megapixel CMOS Sensor e 30 fps @ 1920x1080 e Real-time H.264, MJPEG
Compression (Dual Codec) e Removable IR-cut Filter for Day & Night Function e Built-in IR
llluminators, Effective up to 25 Meters e Built-in 802.3af Compliant PoE e Build-in g

e == ==
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Business Records (3 AAC 306.755):

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

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

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

A current diagram of the licensed premises including each restricted access area

A log recording the name, and date and time of entry of each visitor permitted into a restricted access
area

All records normally retained for tax purposes

Accurate and comprehensive inventory tracking records that account for all marijuana inventory activity
from seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a
consumer, to another marijuana establishment, or destroyed

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

O OO0 ooo OO0 O
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Form MJ-01: Marijuana Establishment Operating Plan

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

Valkyrie Security and Asset Protection Inc.’s electronic video storage is password protected to
prevent any alterations. The security system will generate a daily open/close report by user. 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.

All computer data will be password/encryption protected backed up daily and stored
off-premises within the "cloud," or other storage device (external hard drive) and any data not
stored in the "cloud," will be maintained in a closed and locked storage container/safe.
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Alcohol and Marijuana Control Office

550w 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 E D
implements to ensure tracking for the reasons listed above, will be used

All marijuana delivered to a marijuana establishment will be weighed on a scale certified in compliance E D
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 marijuana tracking system we will use is the board implemented Metrc tracking system
and will insure compliance with sharing information with the board as well as continual tracking
by Metrc of all marijuana grown and sold here in Alaska.

m
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Alcohol and Marijuana Control Office

ss0w 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 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, E
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 permit shall keep that E D
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 E D
that person’s marijuana handler permit card is valid and has not expired

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

-All current members of the LLC and employees have received their marijuana handlers card
at this time and will be responsible for all cultivation and transportation duties. All future
employees will be required to complete the handlers course prior to employment and site
specific training as a condition of employment. All current members of the LLC and future
employee handlers cards will be kept on person or in a central location in the cultivation facility
at the end of the day. Marijuana handlers permits will be renewed before the three year
expiration date. A computer log is in operation to track expiration dates upon the calendar.

= sk e — =——_ =
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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 5 - Waste Disposal

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

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

Marijuana Waste Disposal: Yes No
The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory E
tracking system required under 3 AAC 306.730 before making the waste unusable and disposing of it

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

-Solid waste will be stored in trash receptacles for landfill disposal. Coco coir that has been
twice used or is otherwise unusable will be stored in sealed containers to be used as a viable
medium for mixing with marijuana waste for proper disposal. Our irrigation technique will be a
top feed hand-watering drain to waste system to ensure minimal run-off. All run-off will be
collected in a container for testing to insure adequate nutrition of the plant. The wastewater will
be filtered using a 3 stage reverse osmosis filter and reused when viable. When we are not
able to reuse the waste-water we will evaporate the water, collect the residual salts and
dispose of them as a solid waste. All materials to be destroyed will be mixed/mulched 50/50%
with biodegradable products.

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

- The materials used for rendering marijuana waste unusable will be: Personal and facility
landscaping waste (Grass clippings, raked leaves, weed waste), twice used or otherwise
unusable coco coir medium and food wastes. All will be biodegradable.
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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

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

-Marijuana waste will be dried, ground and mixed with above stated biodegradable wastes and
a ratio of 50/50% for landfill disposal after the board has received 3 days notice of destruction
of said material. A compost tumbler will help to insure adequate mixing of the waste. Once the
waste has been rendered unusable it will be disposed of in the facilities trash bin.

[Form MJ-01] (rev 02/12/2016) Page130f 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

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 E D
ensure that any individual transporting marijuana shall have a marijuana handler permit required under
3 AAC 306.700
The marijuana establishment that originates the transport of any marijuana or marijuana product will E D

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 |]
ensure that a complete printed transport manifest on a form prescribed by the board must be kept with

the marijuana or marijuana product at all times during transport

During transport, any marijuana or marijuana product will be in a sealed package or container in a EI
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 E D
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in

between except to deliver or pick up marijuana or marijuana product at any other licensed marijuana

establishment '

When the marijuana establishment receives marijuana or marijuana product from another licensed E D
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 IEI D
is not accompanied by the transport manifest

| e e e — =l
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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 marijuana or marijuana product will be prepared, packaged, and secured for shipment:

-Marijuana product prepared for transport will be sealed in tamper proof, properly labeled and
manifested, opaque package with no packages exceeding five pounds in net weight. The
packages will be secured in a locked container and placed in a locked compartment in the
transport vehicle. Deliveries will be made by owner/operators only. Any in house wholesale
transaction will be handled in the same manor insuring that the load is properly manifested,

secured and transported by a marijuana handler card carrying agent of the board approved
purchaser.

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

(1) Valkyrie Security and Asset Protection Inc. use armored staff and vehicles. 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.

(2) Mercy Tree of Alaska will provide in house secure transport of products within a 5-mile
radius by utilizing a vehicle with a secure locked safe in the rear of a truck. The safe will be

bolted to the bed and secured. All other transports will be done by Valkyrie Security and Asset
Protection Inc.

[~ = ——mwemr _a=—a=- -
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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 plan on posting any signs on our establishment for security purposes.

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

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

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

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

Is false or misleading

Promotes excessive consumption

Represents that the use of marijuana has curative or therapeutic effects

Depicts a person under the age of 21 consuming marijuana

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

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

Oooood
Oooad
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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 D D
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 D D
On or in a publicly owned or operated property D D
Within 1000 feet of a substance abuse or treatment facility D
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) D D

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

(3) No exceptions.

| 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.

%K—Z___\\”.

Signylre of licensee
,o/)r /4 7o r7r<X

rinted name "—""“X '; _:#A N ) ({L
Subscribed and sworn to before me this day of Q. , 2

A

A\Iotary Publicin and for the State of Alaska.

Notary Public
LANGE C. WELLS

! ot Alaska P . 2 (’ ¥ Y
My Gommtsss:z: Expires Jun 18, 2017 My commission expires: C G /7
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Weapons

Prohibited Use of Firearms

PURPOSE

The purpose of this Standard Operating Guideline is to establish the Prohibited
Use of Firearms by all employees while on duty.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to prohibit
employees from carrying or using any type of firearms while on duty. The
procedures below give a definitive course of action for all employees to follow.

PROCEDURE
A. FIREARMS

Employees are Prohibited from Concealing and/or Openly Carrying any Firearm,
Ammunition, Speed-Loaders, Magazine Clips, Speed-Loader or Magazine Clip
Pouches, and/or Holsters of any type while on duty.

Employees who violate this Standard Operating Guideline will be subject to
Disciplinary Action, up to and including Termination from MERCY TREE OF
ALASKA
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Unauthorized

Weapon

Prohibited Use of Unauthorized Weapons

PURPOSE

The purpose of this Standard Operating Guideline is to establish the Prohibited
Use of Unauthorized Weapons by employees while on duty.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to prohibit
employees from carrying or using any type of Unauthorized Weapons while on

duty. The procedures below give a definitive course of action for all employees to
follow.

PROCEDURE
A. UNAUTHORIZED WEAPONS

Employees are Prohibited from Concealing and/or Openly Carrying any Type of
Unauthorized Weapons while on duty. The following list is by no means
exhaustive. Please contact your Immediate Supervisor if you have any further
questions or require further clarification. Unauthorized Weapons include, but are
not limited to the following:

01.Tazer Guns
02.Stun Guns
03.Knives

04.SAPs

05.Lead Filled Gloves
06.Brass Knuckles
07.Slap Jacks
08.Batons

The carrying or use of any weapon not specifically issued or authorized by
MERCY TREE OF ALASKA is strictly prohibited, except in those extreme
situations where an employee has no other choice but to use an Unauthorized
Weapon to prevent the immediate threat of death or greatly bodily harm.

Employees who violate this Standard Operating Guideline will be subject to

Disciplinary Action, up to and including Termination from MERCY TREE OF
ALASKA.
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Drug & Alcohol

lllegal Drugs & Alcohol Abuse
PURPOSE

The purpose of this Standard Operating Guideline is to establish MERCY TREE
OF ALASKA stance on lllegal Drugs and/or Alcohol Abuse by employees.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to maintain
a Zero Tolerance for lllegal Drugs and/or Alcohol Abuse by employees. The
procedures below give a definitive course of action for all employees to follow.

PROCEDURE
A. ILLEGAL DRUGS AND/OR ALCOHOL ABUSE

lllegal Drugs and/or Alcohol Abuse have an adverse impact on an employee’s
performance, personal and family life, as well as the ability to provide the highest
quality of service. lllegal Drugs and/or Alcohol Abuse can cause poor
performance, decreased productivity, and create safety hazards. Consequently,
MERCY TREE OF ALASKA is committed to establishing and maintaining an
environment free of lllegal Drugs and/or Alcohol Abuse.

Also, MERCY TREE OF ALASKA is committed to providing a safe employment
environment and to fostering the well being and health of our employees. That
commitment is jeopardized when any employee uses lllegal Drugs and/or
Alcohol, report for duty with these substances present in his/her body, or
possesses, distributes, or sells lllegal Drugs and/or Alcohol. Therefore, MERCY
TREE OF ALASKA has established the following:

01.1t is a violation of this Company Standard Operating Guideline for any
employee to possess, sell, trade, or offer for sale lllegal Drugs and/or
Alcohol or otherwise engage in the use of lllegal Drugs and/or Alcohol
on duty;

02.1t is a violation of this Company Standard Operating Guideline for any

employee to report for duty under the influence of lllegal Drugs and/or
Alcohol or with lllegal Drugs and/or Alcohol in his/her body;
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03.1t is a violation of this Company Standard Operating Guideline for any
employee to use prescription drugs illegally. (However, nothing in this
Standard Operating Guideline precludes the appropriate use of legally
prescribed medication);

04.Employees who violate this Standard Operating Guideline are subject
to Disciplinary Action, up to and including Termination from MERCY
TREE OF ALASKA

B. SUPERVISOR RESPONSIBILITIES

It is the responsibility of MERCY TREE OF ALASKA Supervisors to counsel
employees whenever they see changes in performance or behavior that
suggests an employee is under the influence of lllegal Drugs and/or Alcohol.
Although it is not the Supervisor's responsibility to diagnose personal problems,
the Supervisor should encourage such employees to seek help and advise them
about available resources for getting help.

Everyone shares responsibility for maintaining a safe employment environment
and co-workers should encourage anyone who uses lllegal Drugs and/or Alcohol
on duty to seek help. The goal of this Standard Operating Guideline is to balance
our respect for individuals with the need to maintain a safe, productive, and
lllegal Drugs and/or Alcohol-Free Environment.

The intent of this Standard Operating Guideline is to offer a helping hand to those
who need it, while sending a clear message that lllegal Drugs and/or Alcohol are
incompatible with employment within MERCY TREE OF ALASKA.

MERCY TREE OF ALASKA has adopted testing practices to identify employees
who use lllegal Drugs and/or Alcohol on duty. It shall be a condition of
employment for all employees to submit to testing under the following
circumstances:

01.When there is reasonable suspicion to believe that an employee is
under the influence of lllegal Drugs and/or Alcohol;

02.When employees are involved in on duty accidents where personal
injury or damage to Client and/or Company property occurs;

03.When employees are involved in an on duty shooting, whether justified
or not.

04.As part of a Follow-Up Program for the treatment of lllegal Drugs
and/or Alcohol Abuse.
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Keys/ Access Cards

Employee Issued Keys
PURPOSE

The purpose of this Standard Operating Guideline is to establish the proper
procedures concerning Employee Issued Keys and/or Access Cards.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to issue
keys and Access Control Cards to certain employees in order for them to provide
beneficial service. The procedures below give a definitive course of action for all
employees to follow.

PROCEDURE
A Company Issued Keys

Employees who are issued Company Keys will be required to sign and date a
Key Issuance and Return Form, as applicable, at the beginning and end of their
employment with MERCY TREE OF ALASKA. Employees who are not issued
keys on a full-time basis, but rather only when necessary shall always document
the keys on a Daily Key Log.

Keys are NOT to be copied under any circumstances, unless authorized by the
President/CEO. Employees found to have created keys on their own shall be
subject to Disciplinary Action, up to and including Termination from MERCY
TREE OF ALASKA.. All keys issued to employees must always be safeguarded
and never loaned to anyone. Immediately report any Lost or Stolen Keys to your
Immediate Supervisor.

Employees may be responsible for the cost of re-keying, if such action becomes
necessary, due to Lost, Stolen, or Unauthorized Copied Keys.

B. Company Access Cards
Employees who are issued Company Access Cards will be required to sign and

date a Access Card Issuance and Return Form, as applicable, at the beginning
and end of their employment with MERCY TREE OF ALASKA. Employees who
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are not issued Access Cards on a full-time basis, but rather only when necessary
shall always document the Access Card on a Daily Key Log.

Keys are NOT to be copied under any circumstances, unless authorized by the
President/CEO. Employees found to have created Access Cards on their own
shall be subject to Disciplinary Action, up to and including Termination from
MERCY TREE OF ALASKA.. All Access Cards issued to employees must always
be safeguarded and never loaned to anyone. Immediately report any Lost or
Stolen Access Cards to your Immediate Supervisor.

Employees may be responsible for the cost of re-carding, if such action becomes
necessary, due to Lost, Stolen, or Unauthorized Copied Access Cards.
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Security System

General Rules for Security System
PURPOSE

The purpose of this Standard Operating Guideline is to establish the General
Rules & Regulations of MERCY TREE OF ALASKA for the security system in
place on the premise.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to have
employees become familiar with the following Company Rules & Regulations.
The procedures below give a definitive course of action for all employees to
follow.

PROCEDURE

A. ENTERING BUILDING

01. Employees with arming and disarming codes and keys to the
building must enter first locking the door behind them. A sweep of
the building must be performed prior to allowing other employees to
enter.

02.  Once building is deemed safe an all clear signal is initiated.
03. No employee is to exit their vehicle or approach the licensed
premises until a key holder has entered the building and disarmed

the security system and an “ALL CLEAR” sign is displayed. Only
then should an employee approach the building to be let in.

B. FUNCTION OF SECURITY KEY PAD

01.  All employees will have access and authority to certain functions of
the security system.

02.  These functions are for Medical Emergencies, Fire and Police.
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03.  Each button on the key pad is easily identifiable. Once the button
has been pressed the selected agency will be notified and respond.
Activating these buttons will result in an immediate response.

See Medical emergency, Fire emergency and Police emergency for further
policies and procedures.

Medical Emergency

Medical Emergencies

PURPOSE

The purpose of this Standard Operating Guideline is to establish proper response
to any Medical Emergencies.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA If you are
currently certified, you should immediately provide the sick or injured person with
basic life support if necessary. Remember to NEVER discontinue CPR until
properly relieved by emergency medical personnel or other qualified healthcare
professionals. Activate the Medical Emergency button as soon as possible.

01.Never attempt to render aid to anyone if you are not qualified to render
such aid;

Once EMS has assumed control over a Medical Emergency, employees shall
assist as necessary and provide security around the scene to allow emergency
personnel access to the scene or to keep unauthorized persons away from the
scene.

Fire Emergency

SSSS——— T

Fire Emergencies

PURPOSE
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The purpose of this Standard Operating Guideline is to establish proper response
to any Fire Emergencies.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to have a
designated meeting point for all employees to meet after the building has been
evacuated. Manager on duty is tasked with completing a headcount to insure
everyone has evacuated the building.

01.The Manager on duty will obtain written log of visitors and customers
as they exit the building.

02.Never attempt to stay in the building or re-enter the building at anytime.

Once Fire/Rescue have arrived, stay clear of their activities and offer any
information they request.

Police Emergency

Police Emergencies

PURPOSE

The purpose of this Standard Operating Guideline is to establish proper response
to any Police Emergencies.

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to establish
these guide lines for employee safety in the event of a Police Emergency.

A. Robbery

01.If an employee is approached and/or addressed by a robber, remain

calm and comply with all demands, this will prevent escalation of the
situation.
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02.Each POS stations is equipped with a silent panic button. If you can
activate the silent alarm without being noticed do so. This will alert law
enforcement.

03.At no point as an employee, are you to act threatening, attempt
physical harm or subdue the assailant.

04.Detail descriptions of the assailant such as height, weight, ethnicity or
markings and unique traits should be noted and given to Law
Enforcement.

B. Gun Fire

01.In the event of gunfire employees are to drop to the floor where you
are. If possible crawl to a secure sheltered area and remain quiet.

02.Each POS stations is equipped with a silent panic button. If you can
activate the silent alarm without being noticed do so. This will alert law
enforcement.

03.1f an employee is approached and/or addressed, remain calm and
comply with all demands, this will prevent further escalation of the
situation.

04.Detail descriptions of the assailant such as height, weight, ethnicity or
markings and unique traits should be noted and given to Law
Enforcement.

05. At no time are you required to endanger yourself to get a physical
description of the assailant. DO NOT BE A HERO.

06. Stay put until Law Enforcement has arrived.
07.DO NOT TOUCH ANYTHING.
In the event of a hostage situation activation of the silent alarm and complying

with the demands of the assailants will allow Law Enforcement time to deal with
the situation,
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False Alarms

False Alarms
PURPOSE

The purpose of this Standard Operating Guideline is to establish in the event of a
false alarm

STANDARD OPERATING GUIDELINE

It is the Standard Operating Guideline of MERCY TREE OF ALASKA to provide
employees with the procedures below in the event of a false alarm.

PROCEDURE
01. Notify upper management
02.A designated employee will contact the central monitoring center
advise them of the false alarm, provide them with the assigned security

password and account number for the location.

03.1f the silent alarm is activated, law enforcement will arrive regardless if
the monitoring center is contacted or not.

04.Comply with Law Enforcement until they deem there is no threat and
issue an all clear.
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Loitering

Loitering
PURPOSE

The purpose of this Standard Operating Guideline is to establish the proper
protocol for loitering.

STANDARD OPERATING GUIDELINE

The purpose of this Standard Operating Guideline is to establish the proper
protocol for preventing and addressing loitering

PROCEDURE
01. Security and staff will perform routine but unscheduled patrols.

02. Loiterers will be asked to leave when discovered and law enforcement will
be called if continued loitering persists.
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\ALKYRIE

1150 S. Colony Way, STE #3, PMB #307
Palmer, AK. 99645
907-841-2255
907-746-2256

valkyriesap@outlook.com
www.valkyriesap.com

Camera Layout
For

Mercy Tree of Alaska
1648 N. Post Rd.
Anchorage, Alaska 99501
Latitude 61.225555
Longitude -149.8514
MJ License #11118
AK Business License #1039251
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Megapixel. In order to adapt to constantly changing outdoor lighting conditions, the IB8369 features a removable
IR-cut filter as well as IR illuminators effective up to 20M for superior image quality around the clock. For
protection against harsh outdoor environments, the camera is encased in an IP66-rated housing and weather-
proof casing to withstand rain and dust. The IB8369 further strengthens the robustness of the camera by

protecting the cable within the bracket.

Cameras 7-20 - VIVOTEK FD8169 is an easy-to-use fixed dome network camera specifically designed for indoor
security applications with a compact, stylish exterior. Equipped with a 2MP sensor enabling viewing resolution of
1920x1080 at a smooth 30 fps, the FD8169 is an all-in-one camera capable of capturing high quality and high
resolution video up to 2 Megapixel. In order to adapt to constantly changing lighting conditions, the FD8169
features a removable IR-cut filter as well as improved IR illuminators effective up to 15M for superior image quality
around the clock. Featuring 3D Noise Reduction Technology, it enables the FD8169 to capture clear, polished video
under low-light conditions, which also helps to reduce bandwidth from sensor noise. The FD8169 supports the
industry-standard H.264 compression technology, drastically reducing file sizes and conserving valuable network
bandwidth. With H.264, and MIPEG compatibility both included, multiple streams can be simultaneously
transmitted in any of these formats at different resolutions, frame rates, and image qualities for versatile
platforms. Thereby it further optimizes bandwidth and storage efficiency. Incorporating a number of advanced
features standard for VIVOTEK cameras, including tamper detection, 802.3af compliant PoE, MicroSD/SDHC/SDXC
card slot, and VIVOTEK's 32-channel recording software, the FD8169 is the ideal solution for your indoor
surveillance needs.

All recording will be done with VIVOTEK's ND9441 and ND9541 are the brand new H.265 Linux-based
embedded standalone NVRs. Equipped for up to 16-CH/ 32-CH network cameras, the NVRs feature well-
built ONVIF compliant and scalable configuration with VAST CMS empowering users to set up and
manage advanced IP surveillance systems with ease. Both NVRs also support remote and mobile access,
via EZConnect and iViewer app, for both i0S and Android handheld devices, providing users an open,
flexible and intelligent NVRs for seamless use in small to medium sized video surveillance applications.

14





Security Protocol

This facility is equipped with a state of the art security system. As an employee of
MERCY TREE OF ALASKA you will be required to follow strict protocol when
present on these premises Employees who violate this Standard Operating
Guideline will be subject to Disciplinary Action, up to and including Termination
from MERCY TREE OF ALASKA

The security system in place is for your safety as well as your fellow employees,
customers and agents. See the following security SOPs for further instructions on
what protocol will be as an employee for MERCY TREE OF ALASKA.

AT NO TIME ARE YOU TO DISCUSS SECURITY PROTOCOL WITH AN
OUTSIDE SOURCE.

At all times as an employee you should be aware of your surroundings. Notify
upper management of any suspicious people, vehicles or objects.

15[Pa[gf:r:;- 7 8 0!
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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

What is this form?

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

What additional information is required for cultivation facilities?

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

® Prohibitions

e Cultivation plan

e QOdor control

® Testing procedure and protocols

® 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: BZCZLH,LLC. License Number: |11118

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Mercy Tree of Alaska

Premises Address: | 1648 N. Post Road

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

== = S ==

[Form MJ-04] (rev 02/05/2016) Page 10f8






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 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 E D
compensation
Allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product IEI 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 E D
color, appearance, weight, or odor of the marijuana

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

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

The cultivation space will be a total of 1,734 sq. ft. made up of 6 individual 17' by 17' rooms for

a total of 289 sq. ft. per room and will consist of four bloom rooms a nursery and a cure/trim
room.

[Form MJ-04] (rev 02/05/2016) Page 2 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 Cultivation Facility

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

The medums we will use will be a mixture of coco coir and perite at a 60.40 rabo perspectively, as well as reckwool cubes for rooting seedings and clones.
Canna coco coir 100% natural product
!ng’um
~Coconut pith
-Electrical Cw'dllﬂh‘llyiEC: =0.6 mSicm
pH55-7.0
~Totad asration 16%
~Total moisture content 75%
Perlite:
An amofphous valcanic glass that has a relatively high water content, typically formed by the hydration of chsidian.
Ingredeents:
-70-T5% sicon dioxide
=12-15% aluminum cxide
-3-4% sadium oxide
-3-5% potassium oxide
<0.5-2% Iron oxide
+0.2-0.7% magnesism oxide
-0.51.5% calcum oxide
-3-5% loss an ignition {chemicalicombined witer
Rockwool cubes,
Ingradients:
-Basalt rock

~Chali

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

We will be using blue lab CO2 natural gas generators in all of four of our sealed bloom rooms, dnel.nhmnd evenly Ihrnushwt the reom using fans and controlled by Sentinel CPPM-4 CO2 controllers to insure CO02 levels in the
reoms do net exceed B00-1200 ppm depending on the stages of bloom. We will have carbon dioxids outside of the bloom raoms to insure safe levels in the main work areas even though the toxic
levels of CO2 are 5000 ppm.

Batow is a list of all of the nutrients and chemicals we will be using in our cullivation process. See attached MSDS for all products

-Clonex: Improves root formation and s used for the propagation of plant cuttings.
-Mammoth P: Designed to increase phosphorous availability dulng the bloom phase and sl!ould be used as a supplemm to reguh:‘;ellinnu program,

-Plus (+) Life: Free flowing p ing natural, altered soil

-Pius (+) Size: Free Mm powdered mineral complex i ium p hil ium suifate, | ifate and other non hazardous ingredients.
-Push Fosar: Folier applied supplemental nutritional pﬂ'uduel for plants,

-Shine: Free flowing powdered méneral complex p i jum sulfate, ium sulfate and other non-hazardous ingredients.
-General Hydroponics pH Up: to raise the level of pH of hy , ic nutrient andplant i

“eg + Bloom: For all growing stages to include bloolllnu stage:
-General Hydroponics pH Down: To lower pH levels of Imhponbc nutrent solutions and plant fertlizers

-See atteched MSDS for all products set forth above.

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

Qur irrigation technique will be top feed hand-watering drain to waste system to ensure minimal
run-off. All run-off will be collected in a container for testing to insure adequate nutrition of the
plant. The wastewater will be filtered using a 3 stage reverse osmosis filter and reused when
viable. When we are not able to reuse the waste-water we will evaporate the water, collect the
residual salts and dispose of them as a landfill item.

[Form MJ-04] (rev 02/05/2016) Page 30f 8





Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

Alaska Mari]uana 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:

We have a current mandatory arrangement through the Alaska Railroad with Solid Waste
Services.

Section 4 - Odor Control

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

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

To insure no marijuana odor is detectable by the public from outside the facility we will
implement a multi teared plan revolving around fully sealed rooms. Each sealed room will run
two carbon filtered air scrubbers with a atmosphere exchange rate of 1,500 cfm. The main

multi use area of the facility will add redundancy by using carbon filtered exhaust in the make
up air process.

[Form MJ-04] (rev 02/05/2016) Pagedof8





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 Protocols

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

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

| understand and agree that: Agree Disagree

The board will or the director shall from time to time require the marijuana cultivation facility to provide E D
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 standard cultivation facility for random
testing during our growing cycles in order to ensure the highest of quality of standards are met.

[Form MI-04] (rev 02/05/2016) Page 50of 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 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 E D
Read and understands and agrees to the labeling of marijuana requirements under 3 AAC 306.475 E D

Restricted Access Area (3 AAC 306.430):
Yes No

Will the marijuana cultivation facility include outdoor production? D E

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

N/A

[Form M1-04] (rev 02/05/2016) Page6of 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

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

The cultivation areas will be fully enclosed in sealed rooms in an enclosed building with
authorized access entry only. The multi use area in which the grow rooms are located is
completely void of windows and will insure that no plant or product will be observable by 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.

| 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.

//A_‘?
L

§ignatu re of licensee

7,
/A/‘A’ Z—;ocs"rt 'q "
Printed name (—-..\\ é‘?z 751(}% ] Q C I<0
Subscribed and sworn to before me th day of ; , 20 .

/,.—"’-'-.\____)
fﬂo&aw-ﬂubﬁein--and for the State of Alaska.

4r f !(&‘ & " S
My commission expiresf N L J "71‘“‘
)

Notary Public
LANCE C. WELLS
State of Alaska
Fepares Jun 18,2017
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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

(Additional Space as Needed):

[Form MJ-04] (rev 02/05/2016) Page8of8





REVISION DATE: 19/02/2008

GROWTH TECHNOLOGY LTD

SAFETY DATA SHEET
According 10 1907/2006/EC, article 31 (REACH)

CLONEX

[ 1 IDENTIFICATION OF THE SUBSTANCE/PREPARATION AND COMPANY/UNDERTAKING

PRODUCT NAME Clonex Rooting Hormone Gel (Purplc)
MAP PRODUCT NUMBER (UK) 10676
SYNONYMS, TRADE NAMES Clonex
SUPPLIER Growth Technology Lid.
Unit 66, Taunton Trading Estate
Taunton TAZ 6RX
United Kingdom

Phone +44 1823 325291
Fax  +44 1823 125487
info@growthiechnology.com

EMERGENCY TELEPHONE +44 1823 325291 (office hours only)

| 2 HAZARDS IDENTIFICATION

Clonex improves the root formation in plants and is used for the propagation of plant cutlings. It contains indole
butyric acid as the active ingredient, 2-hydroyxethylcellulose as viscosifier and crystal violet dye as colourant;
these components are dissolved in water.

Indole butyric acid is a plant growth reguiator.
2-Hydroxyethylcellulose is a viscosifier,
Crystal Violet Dye is a colourant.

CLASSIFTICATION
Indole butyric acid is classified as an Agricultural Chemical and Pesticide. Mutagenic.
Crystal Violet Dye is classified as harmful, carcinogenic. irritant and dangeraus to the environment.

EX
2-hydroxyethyleellulose 004-62-0 1.2%
indole butyric acid 205-101-5 133-32-4 0.3% R25
orystal violet dve 208-953-6 548-62-9 0.0012%
waler >08%

The Full Text for all R-Phrases are Displayed in Section 16

COMPOSITION COMMENTS
The Data shown are in accordance with the latest EC Directives

1
DISCLAIMER
This information relates only to the specific material designated and may not be valid for such material used in
combination with any other materials or in any process. Such infosmation is, to the best of the company’s
knowledge and belief, accurate and reliable as of the date indicated. However, no warranty guarantee or
representation is made 10 its accuracy., reliability or completeness. It is the user’s responsibility to satisfy himself
as to the suitability of such information for his own particular usc.






REVISION DATE: 19/02/2008

INGESTION

Jf the person affected is conscious, have them drink large quantities of water, after which vomiting should be
induce by a properly qualified person. Never give anything by mouth to an unconscious person.

Seek immediate medical assistance.

SKTN CONTACT
Remove contaminated clothing and wash skin with soap and pienty of running water.
Seek medical assistance.

EYE CONTACT

Rinse immediately eve with plenty of low pressure waler for at least 15 minutes.
Remove any contact lenses.

Seek medical assistance.

[ 5 FIRE-FIGHTING MEASURES

EXTINGUISHING MEDIA
The product is non combustible.
To extinguish fire use water spray. dry chemical, carbon dioxide. or chemical foam.

SPECIAL FIRE FIGHTING PROCEDURES
None,

UNUSUAL FIRE & EXPLOSION HAZARDS
None.

SPECIFIC HAZARDS
None.

PROTECTIVE MEASURES IN FIRE
Wear tull protective clothing and MSHA/NIOSH-approved self-contained breathing apparatus with full face
picce operated in the pressure demand or other positive pressure mode.

[ 6 ACCIDENTAL RELEASE MEASURES Pt o 4

PERSONAL PRECAUTIONS
See section R.

ENVIRONMENTAL PRECAUTIONS
Take precautionary measures againsi discharges into the environment,

SPILL CLEAN UP METHODS
Sweep up or absorb spilled material. then place into a suitable closed container for disposal as chemical waste.
Flush spill area with water. Product is slippery.

| 7 HANDLING AND STORAGE

1JSAGE PRECAUTIONS
Avoid contact with eyes. skin or clothing.
Wash thoroughly after handling and before earing. drinking or smoking,

STORAGE PRECAUTIONS
To protect product qualily. store in scaled container out of direct sunlight.
2
DISCLAIMER

This information relates only to the specific material designated and may not be valid for such maierial used in
combination with any other materials or in any process. Such information is. to the best of the company’s
knowledge and belief, accurate and reliable as of the date indicated. However, no warranty guarantee or
representation is made to its accuracy, reliability or compleleness. [1 is the user’s responsibility to satisfy himself
as to the suitability of such information for his own particular use.





REVISION DATE: 19/02/2008

|8 EXPOSURE

PROTECTIVE EQUIPMENT
Protective gloves, safety goggles and protective clothing.

RESPIRATORY EQUIPMENT
Not applicable

HAND PROTECTION
Proteclive gloves should be used if there is the risk of direct contact or splash.

EYE PROTECTION
Wear approved safety goggles.

HYGIENE MEASURES
Wash at the end of each work shift and belore eating, drinking, smoking or using the toilet.

SKIN PROTECTION
Wear apron or proteclive clothing in case of danger of contact

[ 9 PHYSICAL AND CHEMICAL PROPERTIES

APPEARANCE, aqueous viscous solution with a slight odour
COLOUR purple
BOILING POINT about 100 degrees Celcius
SPECIFIC GRAVITY approximately 1
pH - VALUE 7.0-8.0
| 10 STABILITY AND REACTIVITY
STABILITY

Stable under normal temperature conditions and recommended use.

MATERIALS TO AVOID
None

HAZARDOUS DECOMPOSITION PRODUCTS
None

GENERAL
The toxicological properties of indole butyric acid have not been fully investigated.

TOXIC DOSE 1~ LD50 (ORAL. RAT)
Indole buryric acid (undiluted) =500 mg/kg
Crystal violet dye 420 mg/kg

3
DISCLAIMER
This information relates only to the specific material designated and may not be valid for such material used in
combination with any other materials or in any process. Such information is, ta the best of the company’s
knowledge and belief, accurate and reliable as of the date indicated. However, no warranty guarantee or
representation is made to its accuracy, reliability or completeness. [t is the user’s responsibility to satisfy himself
as to the suitability of such information for his own particular use.






REVISION DATE: 19/02/2008

INGESTION

Indole butyric acid: 1oxic if swallowed. May cause irritation of the digestive track.

Crystal violet dye: harmful if swallowed.

2-hydroxyethyl cellulose: may cause mild irritation of the digestive track if swallowed in large amounts.

SKIN CONTACT
May cause irritation.

EYE CONTACT
May cause irritation,

| 12 ECOLOGICAL INFORMATION

ECOTOXICITY
Crystal Violel Dye is very toxic to aguatic organisms and may cause long term effects in the aquatic
environment. It is however only present in this Product in 2 very low concentration.

WATER HAZARD CLASSIFICATION
none

13 DISPOSAL CONSIDERATIONS

GENERAL INFORMATION
Place into a suilable closed container for disposal as chemical waste.

DISPOSAL METHODS
Dispose of in accordance with local and national regulations.

[ 14 TRANSPORT INFORMATION

GENERAL
The product is not covered by international segulations on the transport of dangerous goods (IMDG, [ATA.
ADR/RID)

PACKAGING
50ml, 250ml. 1L. 5L. 25L.
| 15 REGULATORY INFORMATION
LABELLING nonc
CONTAINS indole buryric acid. ¢rystal violet dye
RISK PHRASES R25  Toxic if swallowed

SAFETY PHRASECS 8§26  In case of contact with cyes, rinse immediately with pleaty of watcr and
seek medical advise
§36/37 Wear suitable protective clothing and gloves
845  Incase of acciden or if you feel unwell seek medical advice immediately
(show the label where possible)
UK REGULATORY REFERENCES
Chemicals {Hazard Information & Packaging) Regulations. The Control of Substances Hazardous to Health
Repulations 1988. Health and Safety at Work Act 1974.

ENVIRONMENTAL LISTING

4
DISCLAIMER
This information relates only to the specific marerial designated and may not be valid for such material used in
combination with any other materials or in any process. Such information is. to the best of the company’s
knowledge and belief, accurate and reliabie as of the date indicated. However, no warranty guarantee or
represeniation is made to its accuracy, reliability or completeness. It is the user’s responsibility to satisfy himself
as to the suitability of such information for his own particular use.





REVISION DATE: 19/02/2008

Control of Pollution Act 1974.

EU DIRECTIVES
System of specific information relating 1o Dangerous Preparations, 2001/58/EC. Dangerous Preparations
Directive 1999/45/EC.

STATUTORY INSTRUMENTS
Notification of New Substances Regulations (NONS) 1993. The Export and Import of Dangerous Chemicals
Regulations 2005 number 928.

APPROVED CODE OF PRACTICE
Classification and Labelling of Substances and Preparations Dangerous for Supply (EU 2001/S9/EC). Safety
Daig Sheets for Substances and Preparations (REACH)

GUIDANCE NOTES
Workplace Exposure Limils EH40. Introduction to Local Exhaust Ventilation HS(G)37. CHIP for everyone
HSG(108).

NATIONAL REGULATIONS

The Chemicals (Hazard [nformation and Packaging for Supply) Regulations 2002. No. 1689
Workplace Exposure Limits 2005 (EH40).

The Carriage of Dangerous Goods and use of transportable pressure equipment regulations 2004,
Control of Substances hazardous to health regulations 2002 (as amended).

| 16 OTHER INFORMATION
ISSUED BY HS&E Manager
REVISION DATE: 19/02/2008

RISK PHRASES N FULL
R25 Toxic if swallowed

5
DISCLAIMER
This information relates only 1o the specific material designated and may not be valid for such material used in
combination with any other materials or jn any process, Such information is, to the best of the company’s
knowledge and belief, accurate and reliable as of the date indicated. However, no warranty guarantee or
rcpresentation is made to its accuracy, reliability or completeness. It is the user’s responsibility to satisfy himself
as 10 the suitability of such information for his own particular use.





Material Safety Data Sheet: Mammoth P

Version No. 1 Date of Preparation: July 2015 ANSI-Z400.1-2004 Format

Product Name: Mammoth P

Effective Date: 1 July 2015
Manufacturer’s Product Code Numbers: *Please refer to page 4

Manufacturer information: Growcentia, Inc.
1552 Riverside Dr
Fort Collins, CO 80524-4326
970-919-3321 (ph)

GENERAL USE: Mammoth P is specifically designed to increase phosphorous availability
during the bloom phase, and should be used as a supplement to your
regular fertilization program. Application during clone and vegetative
phase will boost effectiveness. Mammoth P has a near-neutral pH
formulation and runs clean in any system.

WARNING: Mild eye irritant. Ingestion may lead to stomach or intestinal upset.

Eye Contact: Mild Eye Irritant.

Ingestion: Non-toxic, but may cause stomach or intestinal upset if swallowed.

Skin Contact: No adverse effects expected under typical use conditions. Use of gloves recommended.
Inhalation: No adverse effects expected under typical use conditions. Adequate ventilation should be
present when using Mammoth P over a prolonged period of time. Open windows or ventilate via fan or
other air-moving equipment if necessary.

Carcinogens: No ingredients are listed by OSHA, IARC, or NTP as known or suspected carcinogens.

Exposure limits: not available

Medical Conditions: No medical conditions are known to be aggravated by exposure to Mammoth P.

v
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Ingrediets: Bacterial culture (1%), pelletized alfalfa 2%), water (7%)





CAS Number: Not available

Synonyms: Microbial biostimulant

Eye Contact: Reddening may develop. Immediately rinse the eye with large quantities of cool water;
continue 10-15 minutes or until the material has been removed; be sure to remove contact lenses, if
present, and to lift upper and lower lids during rinsing. Get medical attention if irritation persists.

Ingestion: Essentially non-toxic. Give several glasses of water to dilute; do not induce vomiting. If
stomach upset occurs, consult physician.

Skin Contact: Minimal effects, if any; rinse skin with water, rinse shoes and launder clothing before
reuse. Reversible reddening may occur in some dermal-sensitive users; thoroughly rinse area and get
medical attention if reaction persists.

Inhalation: Non-toxic. Exposure to concentrate may cause mild irritation of nasal passages or throat;
remove to fresh air. Get medical attention if irritation persists.

Mammoth P is stable, not flammable, and will not burn. No special procedures required.

Flash Point/Auto-ignition: Not flammable.

Extinguishing Media: Not flammable/non-explosive.

Flammability Limits: Not flammable.

Special Fire Fighting Equipment/Procedures: None required.

Method for cleaning up: Vacuum or use wet clean-up techniques and place in properly labeled and
closed container. Dispose of collected material according to federal, state/provincial and local

environmental regulations.

Spills and leaks: Contain the spill to prevent discharges to surface streams or storm sewers.

Handling: Protect eyes to prevent contact. Avoid prolonged or repeated exposure to skin.

Storage: Store out of direct sunlight and away from hot or cold extremes. Keep out of reach of children.
Keep containers sealed until ready for use.
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Engineering controls: General mechanical ventilation can be expected to effectively remove and prevent

build up of any dust generated from handling this product in a closed environment.

Personal Protection:

Eyes: Avoid contact with eyes.

Hands: Avoid skin contact by using gloves.

Respiratory: No respiratory protection required under normal conditions of use.

Other: Open wounds or skin surface disruptions should be covered with a chemical resistant patch to
minimize absorption risks.

Appearance: Cleaner is a dark brown/orange liquid.
Odor: earthy odor

Odor threshold: NA

pH:5.6+0.2

Melting point: NA

Freezing Point: Approx -2°C (30°F)

Boiling Point: 100.6°C (212°F)

Flash point: NA

Evaporation rate: NA

Flammability: Not flammable

Upper/lower flammability/explosive limits: Not flammable
Vapor Pressure: NA

Vapor Density: NA

Density: 1 oz/oz (1ml/g)

Water Solubility: 100%

Partition coefficient: NA

Auto-ignition temperature: NA

Decomposition temperature: NA

Viscosity: NA

Chemical Stability: This material is chemically stable under normal storage and handling conditions.
Hazardous Decomposition: When involved in a fire, burning may evolve noxious fumes which may
include carbon monoxide, carbon dioxide, nitrous oxides, or other toxic compounds depending on the

chemical composition and combustion conditions.

Hazardous Polymerization: Not known to occur,

Chronic Toxicity: None known

Mutagenic Effects: None known
Teratogenic Effects: None known
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Developmental Toxicity: None known
Carcinogenic Effects: None known
Acute Effects on Humans: May cause skin, eye, and respiratory irritation.

Sensitization: Repeated or prolonged exposure to the substance at concentration above the exposure
limits may cause respiratory tract and lung sensitization.

Existing Medical Conditions Aggravated: None known

Ecotoxicity: No data available, however the material is not expected to have any deleterious toxic effect.

Environmental Fate: No data available regarding the environmental fate or biodegradation.

EPA Waste Number: Non-hazardous waste

Treatment: Dispose of according to all federal, state/provincial and local environmental regulations.

This product is non-hazardous for transport according to the U.S. Department of Transportation Services
UN Number: Not required

Dangerous Goods Class: Non-hazardous

This product is non-hazardous for storage and transport according to the U.S. Department of

Transportation Regulations. Mammoth P requires no special labeling or placarding to meet U.S.
Department of Transportation requirements.

US Federal Regulations:
Product Information: This product is not considered hazardous.

The information is furnished without warranty on 1 July 2015, representation, inducement or license of
any kind, except that it is accurate to the best of Growcentia’s knowledge. Because use conditions and
applicable laws may differ from one location to another and may change with time, Recipient is
responsible for determining whether the information is appropriate for recipient’s use. Since
Growcentia has no control over how this information may be ultimately used, all liability is expressly
disclaimed and Growcentia assumes no liability.





MATERIAL SAFETY DATA SHEET

[SECTION 1: CONTACT INFORMATION
MANUFACTURERS NAME:
HYDROPONIC RESEARCH INC.
ADDRESS:

2555 STATE ST.

SUITE 105

SAN DIEGO, CA 92101

TELEPHONE NUMBER: (800) 975-6860
DATE PREPARED: October 2nd, 2013

ISECTION 11: COMPOSITION & INGREDIENT INFORMATION|
PRODUCT NAME: +LIFE

DESCRIPTION: Free flowing powdered microbial inoculant containing natural, non genetically
altered beneficial soil microorganisms (bacteria, actinomycetes, fungi), microbial nutrients
(dextrose, sucrose, amino acids, vitamin blend, natural silica), potassium sulfate, ferrous citrate,
manganese EDTA

ISECTION III: HAZARDS IDENTIFICATION|

None of the ingredients in this material meet the definition of “Hazardous Chemical”
29 CFR1910.1200
EFFECTS OF OVEREXPOSURE: Acute: may cause slight eye & throat irritation

Chronic: None known
GENERAL PRECAUTIONS: Always practice good hygiene wash hands thoroughly after
handling. Do not get in eyes or on skin. Do not ingest.
MEDICAL CONDITIONS RECOGNIZED AS BEING AGGRAVATED BY EXPOSURE: None
PRIMARY ROUTE OF ENTRY: Eyes, skin
ATCC CLASSIFICATION: Bio-Safety Level 1

I[SECTION IV: FIRST AID INFORMATION

SKIN: Remove contaminated clothing and wash hands thoroughly after use. If irritation occurs
consult with physician.

EYES: Flush eyes with cool water for 15 minutes, remove contact lenses and consult physician if
irritation persists

INGESTION: If conscious rinse mouth and dilute with fluids. Consult physician or poison
control for further treatment advice

INHALATION: Move person to fresh air and consult physician for further treatment advice.
NOTE TO PHYSICIAN (Antidote): N/A

ISECTION V: FIRE FIGHTING MEASURES|

EXTINGUISHING MEDIA: Use appropriate media for underlying cause of fire.

SPECIAL FIRE FIGHTING PROCEDURES: Wear self-contained breathing apparatus. Product
is not flammable and can be quickly diluted with water.

FLASH POINT: N/A

SPECIAL FIRE HAZARDS: None

SPECIFIC HAZARDS: None

I[SECTION VI: ACCIDENTAL RELEASE MEASURES AND DISPOSALJ
STEPS TO BE TAKEN IN CASE MATERIAL IS RELEASED OR SPILLED: Wear protective
equipment sweep up spill. Dispose of in accordance with local, state & federal regulations.






REPORTABLE QUANTITY (RQ) UNDER CERCLA: NO

[SECTION VII: STORAGE AND HANDLING]|

PRECAUTIONS TO BE TAKEN IN HANDLING & STORAGE: Do not get in eyes, breathe in
dust or ingest. Upon contact wash affected area with soap and water. Store in original container
with lid tightly secured. Store product in a cool, dry place on a pallet or rack system. Avoid
excessive heat & sunlight.

OTHER: Always follow label directions.

ISECTION VIII: EXPOSURE CONTROLS AND PERSONAL PROTECTION|
PERSONAL PROTECTIVE EQUIPMENT

EYE / FACE PROTECTION: Eye protection (OSHA Approved) is recommended if potential for
excessive dust exists

HAND / SKIN PROTECTION: Individuals with sensitive skin should wear OSHA approved
gloves

RESPIRATORY PROTECTION: None Required

OTHER: Wear pants, shirt, shoes and socks

ENGINEERING CONTROLS:

Local exhaust or general ventilation to maintain exposure below PEL

NO PEL established

ISECTION IX: PHYSICAL AND CHEMICAL PROPERTIES|
APPEARANCE: free flowing powder with characteristic fermentation odor
SOLUBILITY: partially soluble in water

BOILING POINT: N/A

MELTING POINT: 83°C

FREEZING POINT: N/A

EVAPORATION RATE: N/A

VAPOR DENSITY (Air = 1): N/A

SPECIFIC GRAVITY: 1.6

BULK DENSITY: N/A

pH (as is): 6 — 7 (10 % Slurry)

ISECTION X: STABILITY AND REACTIVITY INFORMATION
HAZARDOUS DECOMPOSITION PRODUCT: None

INCOMPATIBILITY: Acids, bases, heat sources, reducing agents, disinfectants
STABILITY: Stable under normal conditions

HAZRDOUS POLYMERIZATION: None

CONDITIONS TO AVOID: Excessive moisture & heat during storage

ISECTION XI: TOXICITY INFORMATION|

ACUTE TOXICITY CARCINOGENICITY REFERENCE
Inhalation LDsy= N/E LLA.R.C: No

Oral LDs;= N/E N.T.P.: No

Dermal LDs;= N/E 0.S.H.A.: No

OTHER (specify): No

ISECTION XII: ECOLOGICAL INFORMATION|
Avoid discharge in to streams, lakes, waterways & storm drains

I[SECTION XIII: TRANSPORTATION INFORMATION|
DOT SHIPPING NAME: Not regulated

UN NUMBER: None

HAZARD CLASS: None (Non Hazardous)

PRIMARY HAZARD LABEL: None






SUBSIDARY RISK LABEL: None
WHMIS CLASSIFICATION: N/A

ISECTION XIV: REGULATORY INFORMATION|

SARA 311

None of the ingredients are reportable under SARA 311

SARA 312

None of the ingredients are reportable under SARA 312

RCRA

This product does not contain any ingredients on RCRA P or U lists of

Federal Hazardous Waste

OTHER

* None of the ingredients in this material meet the definition of “Hazardous Chemical”
29 CFR1910.1200

* This product does not contain any ingredients on the Clean Air Act (CAA) list of
Hazardous Waste.

TO THE BEST OF OUR KNOWLEDGE THIS INFORMATION IS TRUE AND ACCURATE. SINCE
THE INFORMATION CONTAINED HEREIN MAY BE APPLIED UNDER CONDITIONS BEYOND
OUR CONTROL WE DO NOT ASSUME ANY RESPONSIBILITY FOR THE RESULTS OF ITS USE.
THIS INFORMATION IS FURNISHED UPON THE CONDITION THAT THE PERSON
RECEIVING THIS PRODUCT SHALL MAKE HIS / HER OWN DETERMINATION OF THE
SUITABILITY OF THE MATERIAL FOR THEIR PARTICULAR PURPOSE. THIS INFORMATION
IS PROVIDED IN GOOD FAITH BUT WITHOUT EXPRESSED OR IMPLIED WARRANTY. IT IS
THE RESPONSIBILITY OF THE CUSTOMER TO TAKE APPROPRIATE PRECAUTIONS.





MATERIAL SAFETY DATA SHEET

I[SECTION I: CONTACT INFORMATION|
MANUFACTURERS NAME:
HYDROPONIC RESEARCH INC.
ADDRESS:

2555 STATE ST.

SUITE 105

SAN DIEGO, CA 92101

TELEPHONE NUMBER: (800) 975-6860
DATE PREPARED: October 2nd, 2013

[SECTION 1I: COMPOSITION & INGREDIENT INFORMATION|
PRODUCT NAME: +SIZE

DESCRIPTION : Free flowing powdered mineral complex containing monopotassium phosphite,
magnesium sulfate, potassium sulfate, and other non-hazardous ingredients which are trade secret.
*Please refer to CAS info for above listed compounds and their

potential health hazards and recommended handling procedures.

ISECTION III: HAZARDS IDENTIFICATION|

EFFECTS OF OVEREXPOSURE: Acute: may cause slight eye & throat irritation

Chronic: None known
GENERAL PRECAUTIONS: Always practice good hygiene wash hands thoroughly after
handling. Do not get in eyes or on skin. Do not ingest. Wear dust mask when handling.
MEDICAL CONDITIONS RECOGNIZED AS BEING AGGRAVATED BY EXPOSURE:
None PRIMARY ROUTE OF ENTRY: Eyes, skin, inhalation

ISECTION IV: FIRST AID INFORMATION|

SKIN: Remove contaminated clothing and wash hands thoroughly after use. If irritation occurs
consult with physician.

EYES: Flush eyes with cool water for 15 minutes, remove contact lenses and consult physician if
irritation persists

INGESTION: If conscious rinse mouth and dilute with fluids. Consult physician or poison
control for further treatment advice

INHALATION: Move person to fresh air and consult physician for further treatment advice.
NOTE TO PHYSICIAN (Antidote): N/A

ISECTION V: FIRE FIGHTING MEASURES|

EXTINGUISHING MEDIA: Use appropriate media for underlying cause of fire.

SPECIAL FIRE FIGHTING PROCEDURES: Wear self-contained breathing apparatus. Product
is not flammable and can be quickly diluted with water.

FLASH POINT: N/A

SPECIAL FIRE HAZARDS: None

SPECIFIC HAZARDS: None

I[SECTION VI: ACCIDENTAL RELEASE MEASURES AND DISPOSAI]
STEPS TO BE TAKEN IN CASE MATERIAL IS RELEASED OR SPILLED: Wear protective
equipment sweep up spill. Dispose of in accordance with local, state & federal regulations.






Material Safety Data Sheet Page 1 of 3

l Issue Date : October 2015

Product Name : Hydroponic Research PUSH Foliar
Not classified as hazardous

1. IDENTIFICATION OF THE SUBSTANCE/PREPARATION AND COMPANY

Product Name PUSH Foliar
Product Use Foliar applied supplemental nutritional product for plants
Dilute to working strength of 13.2ml/litre.

Company Name

Hydroponic Research Inc. 2555 State St., San Diego, CA 92101

Address

2. COMPOSITION/INFORMATION ON INGREDIENTS

Ingredients Name CAS Proportion Hazard Symbol Risk Phrase
Ingredients determined 60-100 %

not to be hazardous.

3. HAZARDS IDENTIFICATION

Human Health No specific hazards under normal use conditions.
Effects Prolonged or repeated exposure may irritate the skin.
Safety Hazards Not classified as flammable or combustible.
Environmental Not classified as dangerous to the environment.
Hazards

4. FIRST AID MEASURES

Inhalation Remove the source of contamination or move the wvictim to fresh
air. If symptoms develop seek medical attention.
Ingestion Do NOT induce vomiting. Wash out mouth with water. Do not give

anything by mouth to an unconscious person. Seek immediate
medical attention.

Skin Wash affected area thoroughly with scap and water. If symptoms
develop seek medical attention.

Eye If contact with the eye(s) occur, wash with running water
holding eyelid(s)open. Take care not to rinse contaminated
water into the non-affected eye. In all cases of eye
contamination it is a sensible precaution to seek medical

advice.

First Aid Facilities Normal washroom facilities.

Advice to Doctor Treat symptomatically.

5. FIRE FIGHTING MEASURES

Extinguishing Media Use media suitable for surrounding area.

Specific Methods Not combustible. Contains nitrates, if aqueous portion
evaporates thenmaterial may accelerate burning when involwved in
a fire.

Specific Hazards Self-contained breathing apparatus (5.C.B.A) and full

protective clothing should be worn to minimise exposure.

6. ACCIDENTAL RELEASE MEASURES

Other Information Increase ventilation. Evacuate all unnecessary personnel. Wear
protective clothing to minimise skin and eye exposure. If
possible contain the spill. Place inert absorbent such as
vermiculite, sand or dirt onto material. Mop up material and
place into the same container.

7. HANDLING AND STORAGE

Handling When dealing with large guantities, repeated or prolonged
exposure without protection should be avoided.
Storage Store in a cool, dry, well ventilated area, out of direct

sunlight. Keep containers closed when not in use. Store in
suitable, labelled containers.

8. EXPOSURE CONTROLS, PERSONAL PROTECTION

Exposure Limits No exposure limits have been established for this material.





Material Safety Data Sheet Page 2 of 3

| Issue Date : October 2015

Product Name : PUSH Foliar
Not classified as hazardous

Respiratory Protection Not normally required. Where ventilation or engineering
controls are not effective in controlling airborne exposure then
an approved respirator shouldbe used.

Eye Protection Safety glasses with side shields or goggles should be worn.

Hand Protection Where skin contact is likely to be prolonged or repeated
impervious PVC or nitrile rubber gloves are recommended

Body Protection Overalls or similar protective clothing.

Eng. Controls Where excessive wvapours or mists are generated, the use of
respiratory protection, or a local exhaust ventilation system
is recommended.

9. PHYSICAL AND CHEMICAL PROPERTIES

Appearance dark brown solution

Melting Point Not available.

Boiling Point Not available.

Solubility in Water Soluble.

Specific Gravity Approx. 1

(H20=1)

pH Value 257

Vapour Pressure Not available.

Flash Point Not applicable.

Flammability Not combustible.

Flammable Limits Not applicable.

LEL

Flammable Limits Not applicable.

UEL

10. STABILITY AND REACTIVITY

Stability Stable under normal conditions of storage and handling.

Hazardous Will not occur.

Polymerization

Materials to Avoid Not known

Hazardous Not known

Decomposition

Products

11. TOXICOLOGICAL INFORMATION

Toxicology No toxicity data is available for this product.

Information

Inhalation Inhalation of product vapours may cause slight irritation of
the upper respiratory tract.

Ingestion Ingestion of this product may irritate the gastric tract.

Skin The material may be slightly irritating to the skin.

Eye The material may be slightly irritating eyes.

Chronic Effects Prolonged or repeated skin contact may cause irritation.

12. ECOLOGICAL INFORMATION

Wo data available for this product.

Environ. Protection Avoid large quantities of this material from entering the
environment.

13. DISPOSAL CONSIDERATIONS

Waste Disposal Dispose according to the local legislation.

14. TRANSPORT INFORMATION

Not dangerous for transport.
None Allocated

U.N. Number None Allocated

Proper Shipping

Name






Material Safety Data Sheet

Page 3 of 3

| Issue Date : October 2015

Product Name : PUSH Foliar
Not classified as hazardous according to criteria of NOHSC
DG Class None Allocated
15. REGULATORY INFORMATION
Risk Phrase Not classified.
Safety Phrase Not classified.
Poisons Schedule Not Scheduled
Packaging & No special packaging or labeling requirements,
Labelling
16. OTHER INFORMATION

...End Of MSDS...





MATERIAL SAFETY DATA SHEET

[SECTION I: CONTACT INFORMATION
MANUFACTURERS NAME:
HYDROPONIC RESEARCH INC.
ADDRESS:

2555 STATE ST.

SUITE 105

SAN DIEGO, CA 92101

TELEPHONE NUMBER: (800) 975-6860
DATE PREPARED: January 1st, 2016

ISECTION 1I: COMPOSITION & INGREDIENT INFORMATION|
PRODUCT NAME: SHINE

DESCRIPTION : Free flowing powdered mineral complex containing monopotassium phosphite,
magnesium sulfate, potassium sulfate, and other non-hazardous ingredients which are trade secret.
*Please refer to CAS info for above listed compounds and their

potential health hazards and recommended handling procedures.

[SECTION 111: HAZARDS IDENTIFICATION|

EFFECTS OF OVEREXPOSURE: Acute: may cause slight eye & throat irritation
Chronic: None known

GENERAL PRECAUTIONS: Always practice good hygiene wash hands thoroughly after
handling. Do not get in eyes or on skin. Do not ingest. Wear dust mask when handling,
MEDICAL CONDITIONS RECOGNIZED AS BEING AGGRAVATED BY EXPOSURE:
None PRIMARY ROUTE OF ENTRY: Eyes, skin, inhalation

ISECTION IV: FIRST AID INFORMATION|

SKIN: Remove contaminated clothing and wash hands thoroughly after use. If irritation occurs
consult with physician.

EYES: Flush eyes with cool water for 15 minutes, remove contact lenses and consult physician if
irritation persists

INGESTION: If conscious rinse mouth and dilute with fluids. Consult physician or poison
control for further treatment advice

INHALATION: Move person to fresh air and consult physician for further treatment advice.
NOTE TO PHYSICIAN (Antidote): N/A

[SECTION V: FIRE FIGHTING MEASURES)

EXTINGUISHING MEDIA: Use appropriate media for underlying cause of fire.

SPECIAL FIRE FIGHTING PROCEDURES: Wear self-contained breathing apparatus. Product
is not flammable and can be quickly diluted with water.

FLASH POINT: N/A

SPECIAL FIRE HAZARDS: None

SPECIFIC HAZARDS: None

[SECTION VI: ACCIDENTAL RELEASE MEASURES AND DISPOSAL]
STEPS TO BE TAKEN IN CASE MATERIAL IS RELEASED OR SPILLED: Wear protective
equipment sweep up spill. Dispose of in accordance with local, state & federal regulations.






MATERIAL SAFETY DATA SHEET
GENERAL HYDROPONICS pH Up™
7/28/06
SECTION 1. MATERIAL IDENTIFICATION

Product Name: pH Up™
Chemical Family: Alkali.
Product Use: To raise the pH of hydroponic nutrient solutions and plant fertilizers.

Manufactured by: General Hydroponics, 3789 Vine Hill Rd. Sebastopol CA 95472 (707) 824-9376 Fax: (707) 824-
9377

For Chemical Emergency

Spill Leak Fire Exposure or Accident:

Call CHEMTREC Day or Night

DOMESTIC NORTH AMERICA 800-424-9300
INTERNATIONAL, CALL 703-527-3887 (collect calls accepted)

SECTION 2 COMPOSITION / INFORMATION ON INGREDIENTS

The percentage of mixture information for pH Up™ is withheld as a trade secret. The basic ingredients of
pH Up™ are potassium carbonate and potassium silicate.

SECTION 3. HAZARDS IDENTIFICATION

*** Emergency Overview ***

WARNING! CAUSES IRRITATION TO SKIN, EYES AND RESPIRATORY
TRACT. MAY BE HARMFUL IF SWALLOWED.

Potential Health Effects
Primary Entry Routes: Ingestion, inhalation, skin, eyes.
Target Organs: Mucous membrane of the respiratory system, eyes, and skin.
Acute Effects:
* Ingestion: Irritation and possible burns to gastrointestinal system.
.» Inhalation: Irritation and possible burn of mucous membranes.
.« Eye: Severe burns.

. Skin: Severe irritation and burns.





Carcinogenicity: IARC, NTP, and OSHA do not list any of the ingredients as carcinogenic.
Medical Conditions Aggravated by Long- Term Exposure: Pre-existing skin disorders.
Chronic Effects: Same as acute.

Other: None
Section 4. FIRST AID MEASURES

Ingestion: Never give anything by mouth to an unconscious or convulsing person. Dilute the alkali by
feeding water or milk, and seek immediate medical help.

Eye Contact: Do not allow victim to rub or keep eyes tightly shut. Gently lift eyelids and flush immediately
and continuously with flooding amounts of water for at least 15 minutes. Consult a physician or
ophthalmologist if pain or irritation develops.

Skin Contact: Wash exposed area with soap and water. For reddened or blistered skin, consult a
physician.

Inhalation: Remove exposed person to fresh air and support breathing, if necessary. Consult a physician
as soon as possible.

After first aid: Get appropriate community medical support.

SECTION 5. FIRE AND EXPLOSION DATA

Flash Point: Not flammable.

Auto-ignition Temperature: Not flammable.

LEL: Unknown.

Flammability Classification: Not flammable.

Burning Rate: Not flammable.

Extinguishing Media: Use dry chemical, carbon dioxide, water spray, fog, or foam.

Unusual Fire or Explosion Hazards: Container may explode in heat of fire.

Hazardous Combustion Products: Unknown.

Fire Fighting Instructions: Do not release run-off from fire control methods to sewers or waterways.

Fire Fighting Equipment: Because fire may produce toxic thermal decomposition products, wear a self-
contained breathing apparatus (SCBA) with a full-face piece.

SECTION 6. ACCIDENTAL RELEASE MEASURES

Spill /Leak Procedures: Use personal protective equipment, neutralize with weak acid (acetic), and
place in closed container for disposal. Flush spill area with water. In case of large spill, clear the area and
notify appropriate emergency response activity.

Regulatory Requirements: Follow applicable OSHA regulations (29 CFR 1910.120).

SECTION 7. HANDLING AND STORAGE





Handling Precautions: Avoid contact with skin and eyes, inhalation of aerosols and ingestion. Wear an
appropriate NIOSH-approved respirator for protection where airborne concentrations are excessive.
Respirator usage must be in accordance with OSHA requirements (29 CFR 1910.134).

Storage Requirements: Store as a corrosive in tightly closed containers away from acids.

Regulatory Requirements: Follow applicable OSHA regulations.
SECTION 8. EXPOSURE CONTROLS/personal protection

Engineering Controls: Provide general or local exhaust ventilation systems to maintain airborne
concentrations as low as possible.

Administrative Controls: Avoid inhalation, ingestion, skin and eye contact.

Respiratory Protection: If this product is used as directed, respiratory protection is not required. Seek
professional advice prior to respirator selection and use. Follow OSHA respirator regulations (29 CFR
1910.134) and, if necessary, wear a MSHA/ NIOSH-approved respirator. If respirators are used, OSHA
requires a written respiratory protection program that includes, at least: medical certification, training, fit
testing, periodic environmental monitoring, maintenance, inspection, cleaning, and convenient, sanitary
storage areas.

Protective Clothing/ Equipment: Use gloves and aprons while using.

Comments: Never eat, drink, or smoke in work areas. Practice good personal hygiene after using this
material, especially before eating, drinking, smoking, using the toilet, or applying cosmetics.

SECTION 9. PHYSICAL AND CHEMICAL PROPERTIES
Appearance Odor and Physical State: Blue liquid.

Odor Threshold Range: Odorless.

Vapor Pressure: Unknown.

pH: 12.

Specific Gravity: 1.09.

Water Solubility: Completely soluble.

Other Solubility's: Unknown.

Boiling Point: 212°F.

Freezing Point: 32°F Viscosity: Unknown.

SECTION 10. STABILITY AND REACTIVITY

Stability: Stable at room temperature in closed containers, under normal storage and handling
conditions.

Polymerization: Hazardous polymerization cannot occur.
Chemical Incompatibilities: Acids, metals (aluminum, zinc, tin), organics, nitrocarbons, halocarbons,

Conditions to Avoid: High temperatures and flames.





Hazardous Decomposition Products: Carbon dioxide and possibly carbon monoxide.
SECTION 11. TOXICOLOGICAL INFORMATION

The toxicity of the combination of the chemicals in the concentrations used in General Hydroponics pH
Up™ is unknown.

SECTION 12. ECOLOGICAL INFORMATION

Ecotoxicity: Unknown

Environmental Fate: Not expected to be significant. Physical removal from air can occur via rainfall.
Environmental Degradation: Unknown.

SECTION 13. DISPOSAL CONSIDERATIONS

Waste Disposal: Follow Federal, State, and local regulations.

SECTION 14. TRANSPORTATION INFORMATION

Do not transport with food and feedstuff

Proper Shipping Name: Corrosive mixture, liquid, basic, inorganic, n.o.s.
Hazard Class: 8

UN/NA: 3266

Packing Group: I

SECTION 15. REGULATORY INFORMATION
EPA Regulations: Not listed

SECTION 16. OTHER INFORMATION

General Hydroponics pH Up™ is a plant nutrition aid. Information assembled for this Material Safety Data
Sheet is for the use of this product as intended by the manufacturer. Users should take all precautions
recommended herein while working with this product.

General Hydroponics provides the information contained herein in good faith, but makes no
representation as to its comprehensiveness or accuracy. This document is intended only as a guide to the
appropriate precautionary handling of the material by a properly trained person using this product.
Individuals receiving the information must exercise their independent judgment in using this product.





MATERIAL SAFETY DATA SHEET

[SECTION I: CONTACT INFORMATION
MANUFACTURERS NAME:
HYDROPONIC RESEARCH INC.
ADDRESS:

2555 STATE ST.

SUITE 105

SAN DIEGO, CA 92101

TELEPHONE NUMBER: (800) 975-6860
DATE PREPARED: October 2nd, 2013

[SECTION 11: COMPOSITION & INGREDIENT INFORMATION|
PRODUCT NAME: VEG+BLOOM (ALL FORMULAS)

DESCRIPTION : Free flowing powdered mineral complex containing monopotassium

phosphate, potassium sulfate, magnesium sulfate, potassium nitrate,

calcium nitrate, borax, iron EDTA, ammonium molybdenum, manganese EDTA, and other non-hazardous
ingredients which are trade secret. *Please refer to CAS info for above listed compounds and their
potential health hazards and recommended handling procedures.

[SECTION 111: HAZARDS IDENTIFICATION

EFFECTS OF OVEREXPOSURE: Acute: may cause slight eye & throat irritation

Chronic: None known
GENERAL PRECAUTIONS: Always practice good hygiene wash hands thoroughly after
handling. Do not get in eyes or on skin. Do not ingest. Wear dust mask when handling,
MEDICAL CONDITIONS RECOGNIZED AS BEING AGGRAVATED BY EXPOSURE:
None PRIMARY ROUTE OF ENTRY: Eyes, skin, inhalation

ISECTION IV: FIRST AID INFORMATION

SKIN: Remove contaminated clothing and wash hands thoroughly after use. If irritation occurs
consult with physician.

EYES: Flush eyes with cool water for 15 minutes, remove contact lenses and consult physician if
irritation persists

INGESTION: If conscious rinse mouth and dilute with fluids. Consult physician or poison
control for further treatment advice

INHALATION: Move person to fresh air and consult physician for further treatment advice.
NOTE TO PHYSICIAN (Antidote): N/A

I[SECTION V: FIRE FIGHTING MEASURES

EXTINGUISHING MEDIA: Use appropriate media for underlying cause of fire.

SPECIAL FIRE FIGHTING PROCEDURES: Wear self-contained breathing apparatus. Product
is not flammable and can be quickly diluted with water.

FLASH POINT: N/A

SPECIAL FIRE HAZARDS: None

SPECIFIC HAZARDS: None

ISECTION VI: ACCIDENTAL RELEASE MEASURES AND DISPOSAL]
STEPS TO BE TAKEN IN CASE MATERIAL IS RELEASED OR SPILLED: Wear protective
equipment sweep up spill. Dispose of in accordance with local, state & federal regulations.






REPORTABLE QUANTITY (RQ) UNDER CERCLA: NO

ISECTION VII: STORAGE AND HANDLING|

PRECAUTIONS TO BE TAKEN IN HANDLING & STORAGE: Do not get in eyes, breathe in
dust or ingest. Upon contact wash affected area with soap and water. Store in original container
with lid tightly secured. Store product in a cool, dry place on a pallet or rack system. Avoid
excessive heat & sunlight.

OTHER: Always follow label directions.

ISECTION VIII: EXPOSURE CONTROLS AND PERSONAL PROTECTION|
PERSONAL PROTECTIVE EQUIPMENT

EYE / FACE PROTECTION: Eye protection (OSHA Approved) is recommended if potential for
excessive dust exists

HAND / SKIN PROTECTION: Individuals with sensitive skin should wear OSHA approved
gloves

RESPIRATORY PROTECTION: None Required

OTHER: Wear pants, shirt, shoes and socks

ENGINEERING CONTROLS:

Local exhaust or general ventilation to maintain exposure below PEL

NO PEL established

iSECTlON IX: PHYSICAL AND CHEMICAL PROPERTIESI
APPEARANCE: free flowing powder
SOLUBILITY: soluble in water
BOILING POINT: N/A

MELTING POINT: N/A

FREEZING POINT: N/A
EVAPORATION RATE: N/A
VAPOR DENSITY (Air=1): N/A
SPECIFIC GRAVITY: N/A

BULK DENSITY: N/A

pH (as is): 5-6

ISECTION X: STABILITY AND REACTIVITY INFORMATION|
HAZARDOUS DECOMPOSITION PRODUCT: None
INCOMPATIBILITY: Heat sources, reducing agents

STABILITY: Stable under normal conditions

HAZRDOUS POLYMERIZATION: None

CONDITIONS TO AVOID: Excessive moisture & heat during storage

[SECTION XI: TOXICITY INFORMATION|

ACUTE TOXICITY CARCINOGENICITY REFERENCE
Inhalation LDs;= N/E I.LA.R.C: No

Oral LDs= N/E N.T.P.: No

Dermal LDsy= N/E 0O.S.H.A.: No

OTHER (specify): No

ISECTION XII: ECOLOGICAL INFORMATION
Avoid discharge in to streams, lakes, waterways & storm drains

ISECTION XIII: TRANSPORTATION INFORMATION]
DOT SHIPPING NAME: Not regulated

UN NUMBER: None

HAZARD CLASS: None (Non Hazardous)

PRIMARY HAZARD LABEL: None






SUBSIDARY RISK LABEL: None
WHMIS CLASSIFICATION: N/A

[SECTION XIV: REGULATORY INFORMATION|
SARA 311

None of the ingredients are reportable under SARA 311
SARA 312

None of the ingredients are reportable under SARA 312
RCRA

This product does not contain any ingredients on RCRA

TO THE BEST OF OUR KNOWLEDGE THIS INFORMATION IS TRUE AND ACCURATE. SINCE
THE INFORMATION CONTAINED HEREIN MAY BE APPLIED UNDER CONDITIONS BEYOND
OUR CONTROL WE DO NOT ASSUME ANY RESPONSIBILITY FOR THE RESULTS OF ITS USE.
THIS INFORMATION IS FURNISHED UPON THE CONDITION THAT THE PERSON
RECEIVING THIS PRODUCT SHALL MAKE HIS / HER OWN DETERMINATION OF THE
SUITABILITY OF THE MATERIAL FOR THEIR PARTICULAR PURPOSE. THIS INFORMATION
IS PROVIDED IN GOOD FAITH BUT WITHOUT EXPRESSED OR IMPLIED WARRANTY. IT IS
THE RESPONSIBILITY OF THE CUSTOMER TO TAKE APPROPRIATE PRECAUTIONS.






MATERIAL SAFETY DATA SHEET
GENERAL HYDROPONICS pH Down™
3/12/09

SECTION 1. MATERIAL IDENTIFICATION

Product Name: pH Down™

Chemical Family: Corrosive mixture of acids in aqueous solution

Product Use: To lower the pH of hydroponic nutrient solutions and plant fertilizers.
Manufactured by: General Hydroponics, 3789 Vine Hill Rd. Sebastopol CA 95472

For Emergency Day or Night Call: CHEMTREC — Domestic North America 800-424-9300,
International 703-527-3887 (collect calls accepted)

SECTION 2, COMPOSITION / INFORMATION ON INGREDIENTS

The percentage of mixture information for pH Down™ s withheld as a trade secret. The basic ingredients
of pH Down™ are phosphoric acid, citric acid, and mono ammonium phosphate.

SECTION 3. HAZARDS IDENTIFICATION

*** Emergency Overview ***

DANGER! CORROSIVE. CAUSES SEVERE IRRITATION AND
BURNS TO EVERY AREA OF CONTACT. HARMFUL IF
SWALLOWED OR INHALED.

Potential Health Effects:

Primary Entry Routes: Ingestion, inhalation, skin.

Target Organs: Gastrointestinal and respiratory tract.

Acute Effects:

+ Ingestion: severe digestive tract irritation with possible burns.

« inhalation: irritation and possible burns.

* Eye, severe burns.

+ Skin: severe irritation and burns.

Carcinogenicity: IARC, NTP, and OSHA do not list as a carcinogen.
Medical Conditions Aggravated by Long-term Exposure: Unknown.
Chronic Effects: Same as acute.

Other: None.
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Section 4. FIRST AID MEASURES

Ingestion: Never give anything by mouth to an unconscious or convulsing person. Rinse out the mouth
drink two to four cups of milk. Do not induce vomiting. See a physician immediately.

Eye Contact: Do not allow victim to rub or keep eyes tightly shut. Gently lift eyelids and flush immediately
and continuously with flooding amounts of water for at least 15 minutes. Consult a physician or
ophthalmologist if pain or irritation develops.

Skin Contact: Wash exposed area with soap and water. For reddened or blistered skin, consult a
physician.

Inhalation: Remove exposed person to fresh air and support breathing, if necessary. Consult a physician
as soon as possible.

After first aid: Get appropriate community medical support.

SECTION 5. FIRE AND EXPLOSION DATA

Flash Point: Not flammable.

Auto-ignition Temperature: Not flammable.

LEL: Unknown

Flammability Classification: Not flammable.

Burning Rate: Not flammable.

Extinguishing Media: Use dry chemical, carbon dioxide, water spray, fog, or foam.
Unusual Fire or Explosion Hazards: Container may explode in heat of fire.
Hazardous Combustion Products: Unknown.

Fire-Fighting Instructions: Do not release run-off from fire control methods to sewers or waterways.

Fire Fighting Equipment: Because fire may produce toxic thermal decomposition products, wear a self-
contained breathing apparatus (SCBA) with a full-face piece.

SECTION 6. ACCIDENTAL RELEASE MEASURES

Spill /Leak Procedures: Use personal protective equipment, cover with dry lime or soda ash, and place
in closed container for disposal. Flush spill area with water. In case of large spill, clear the area and notify
appropriate emergency response activity.

Regulatory Requirements: Follow applicable OSHA regulations (29 CFR 1910.120).

SECTION 7. HANDLING AND STORAGE

Handling Precautions: Use only in well-ventilated areas. Avoid contact with skin and eyes; avoid
inhalation of aerosols and ingestion. Wear an appropriate NIOSH-approved respirator for protection
where airborne concentrations are excessive. Respirator usage must be in accordance with OSHA
requirements (29 CFR 1910.134).

Storage Requirements: store as a corrosive in tightly closed containers away from incompatible
materials.

Regulatory Requirements: Follow applicable OSHA regulations.
SECTION 8. EXPOSURE CONTROLS/Personal Protection
Airborne Exposure Limits for Phosphoric Acid:
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-OSHA Permissible Exposure Limit (PEL):1 mg/m3 (TWA)
-ACGIH Threshold Limit Value (TLV):1 mg/m3 (TWA), 3 mg/m3 (STEL)

Engineering Controls: Provide general or local exhaust ventilation systems to maintain airborne
concentrations as low as possible.

Administrative Controls: Avoid inhalation, ingestion, skin and eye contact. Do not mix with solutions
containing bleach or ammonia.

Respiratory Protection: If this product is used as directed, respiratory protection is not required. Seek
professional advice prior to respirator selection and use. Follow OSHA respirator regulations (29 CFR
1910.134) and, if necessary, wear a MSHA/ NIOSH-approved respirator. If respirators are used, OSHA
requires a written respiratory protection program that includes, at least: medical certification, training, fit
testing, periodic environmental monitoring, maintenance, inspection, cleaning, and convenient, sanitary
storage areas.

Protective Clothing/ Equipment: Wear gloves and aprons while using.

Comments: Never eat, drink, or smoke in work areas. Practice good personal hygiene after using this
material, especially before eating, drinking, smoking, using the toilet, or applying cosmetics.

SECTION 9. PHYSICAL AND CHEMICAL PROPERTIES

Appearance Odor and Physical State: Yellow liquid.

Odor Threshold Range: Odorless.

Vapor Pressure: @20°C 17.5mm.

Water Solubility: Completely soluble.

Other Solubilities: Unknown.

pH: 1.2

Specific Gravity: 1.13

Boiling Point: 104° C.

Freezing Point: -8° C.

Viscosity: 1.00 mNsm?

SECTION 10. STABILITY AND REACTIVITY

Stability: Stable at room temperature in closed containers under normal storage and handling conditions.
Polymerization: Hazardous polymerization cannot occur.

Chemical Incompatibilities: General Hydroponics pH Down™ can react with, alkali's (bases), aldehydes,
amines, amides, alcohol's, glycol's, azo-compounds, carbamates, cresols, esters, phenols, metals, metal
nitrates, oxides, strong caustics, solutions containing bleach or ammonia.

Conditions to Avoid: Do not mix with ammonia or bleach. Do not put in metal containers. Do not expose
to excessive heat.

Hazardous Decomposition Products: Oxides of phosphorus.
SECTION 11. TOXICOLOGICAL INFORMATION

The toxicity of the combination of the chemicals, in the concentrations used in General Hydroponics pH
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Down™ is unknown. The rat oral, LD50 for phosphoric acid is 1,530 mg/kg and the rabbit skin, LD50 is 220 mg/kg.
SECTION 12. ECOLOGICAL INFORMATION

Ecotoxicity: Unknown.

Environmental Fate: Not expected to be significant. Physical removal from air can occur via rainfall.
Environmental Degradation: Unknown.

SECTION 13. DISPOSAL CONSIDERATIONS

Waste Disposal: Follow Federal, State, and local regulations.

SECTION 14. TRANSPORTATION INFORMATION
Do not transport with food and feedstuff

Proper Shipping Name: Phosphoric acid mixture

Hazard Class: 8 Canadian 8 (9.2)

UN/NA: UN 1805

Packing Group: IlI

SECTION 15. REGULATORY INFORMATION
EPA Regulations: Not listed

SECTION 16. OTHER INFORMATION

General Hydroponics pH Down™ is a plant nutrition aid. Information assembled for this Material Safety
Data Sheet is for the use of this product as intended by the manufacturer. Users should take all
precautions recommended herein while working with this product.

General Hydroponics provides the information contained herein in good faith, but makes no
representation as to its comprehensiveness or accuracy. This document is intended only as a guide to the
appropriate precautionary handling of the material by a properly trained J:)erson using this product.
Individuals receiving the information must exercise their independent judgment in using this product.
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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-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 ather 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.

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: B2C2LH, LLC. License Number: 11118
License Type: Standard Marijuana Cultivation License

Doing Business As: | Mercy Tree of Alaska
Premises Address: 1648 N. Post Road
City: Anchorage State: (AK. ZIP: (99501

| 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:
9/29/2016 cyoae. 10/10/2016

Carrs' Store 3101 Penland Parkway Anch., AK.

Start Date:

Other conspicuous location:

I declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
ledge and belief find it to be true, correct, and complete.
— " ) /

Notary Public in and for the State of Alaské ”

e S B B e o e a s

Signature of licensee

: Notary Public :
. . SHARON R. LEIPPI 3
Colin Koeni 1 Stte of sk o axnicns: Q4 £, 208
g 1 we v ion Lk e v : My commission expires: __L2* ¥ = L [ &
Printed name of licensee @~ 0  Jjwwweveovovoee v/

Subscribed and sworn to before me this__J{ day of Nl o e 50 / /’
e e e e : —_————

[Form MJ-07] (rev 06/27/2016) i ] Pagel1of1






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-08: Local Government Notice Affidavit

What is this form?

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

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

Licensee: B2C2LH,LLC. License Number: 11118

License Type: Standard Marijuana Cultivation License

Doing Business As: | Mercy Tree of Alaska

Premises Address: (1648 N. Post Road

City: Anchorage State: | AK. ZP: 199501

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):

Muni. of Anchorage Mandy Honest

Local Government: Name of Official:
Tileofofial.  BUSINESS Licensing Official ..~ 11/27/16
Community Councit: S0VErnment Hill Anch., AK. . 11/27/16

(Municipality of Anchorage and Matanuska-Susitna Borough only)

I declare under penalty of perjury that | have examined this for wwg‘dl accompanying schedules and statements, and to the best
of my kngwledge and belief find it to be true, correct, ani e’ ,45:, g

2 %
1 r % 0 2 gl b
* ‘é-—/--x. X N("}"‘C‘Qy'-"’z {/(LL;‘L\ /\. /{//'
Signature of licensee 7’ . ——b o . : Notary Public in and for the State of Maskd
. . £ .* Ay, . =

0" UBILIC s, £ . v '
Colin Koemg R e .?33 My commission expires: j g £, 30/
Printed name of licensee ,"“;_ cenentt OO v

. " r ilm AW §
Subscribed and sworn to before me this J ( day of / ] ( L VA0 20 /(« :

[Form MJ-08] {rev 06/27/2016) Page 10f1






Alcohol and Marijuana Control Office
ssow 7% Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

https://www. merce.alaska. amco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

e s e e )

What is this form?
A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other

than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a
marijuana establishment license is issued, per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: 11118

Licease Type Standard marijuana cultivation license

Mercy Tree of Alaska

Doing Business As:

PremisesAddress: | 1648 N. Post Road

City: Anchorage State: | AK. ZIP: 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Bashall Redzepi
Title: member LLC.

[Form mM3-09] (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

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.

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

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

Si'gnature of |icenseefaffili§te -
rinted name jj; = U 0 U . Lé
Subscribed and sworn to before me this &_ ay of ;

s

NoMblic in and for the State of Alaska.

¢ fods
My commission expires: (,l ! I_ @ J

Nataty Fubhic
LANCE C WELLS

State ot Alaska
By g g FADIRS Jun 18. 2017

#

[Form MI-09] (rev 06/27/2016) Page2of2





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

marijuana.licensing@alaska.gov
//www.comme laska. 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.

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: | 11118
Standard marijuana cultivation license

License Type:

Doing Business As: | Mercy Tree of Alaska

Premises Address: 1648 N. Post Road
City:

Anchorage State: AK. | @P: | 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Hame: Colin Koenig

Title: Member /manager LLC.

[Form M1-09] (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
#

Section 3 - Certifications

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

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

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

/Z'—/—‘/—-@

’Signature of licensee/affjliste

Printed name U l \
Subscribed and sworn to before me thi{»ﬂ day of /U O - , 2 b

Notéfy Public in and for the State of Alaska.

/7 ! , !
My commission expires: (D ‘C

Notay Bophic
LANCE & WELLS

State 4+t A'aska
My Commissios # epures Jun 18, 2017

#
[Form M1-09] (rev 06/27/2016) Page 20f2





What is this form?

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600
Anchorage, AK 99501
Jicensing@alaska.

s .commerce.alaska. co

Phone: 907.269.0350

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other
than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a
marijuana establishment license is issued, per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: | 11118
License Type: Standard marijuana cultivation facility

Doing Business As: | Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

City: Anchorage State: AK. | 4P: | 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Chadwick J. Creeger

Title: Member LLC.
e e e e = g eSS s e —— o iea e
[Form MJ-09] (rev 06/27/2016)
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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

Section 3 - Certifications

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

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

| 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.

L L, —

Signature of Iicenseeh’fﬁliate
[;Am»/w;c/é I /rzrevc“é’f/ ’?’M
Printed name / /
Subscribed and sworn to before me th day of /U C) [/ , 20/ /é?

Nota#ﬁ;ubh/n and for the Sta)t&of Alaska.

My commission expires:

.L.,.a,!, spnc
LANCE C WELLS

Srate ot Alaska
Fxpetes Jun 18. 2017

Wy Dommessinn

“
[Form M1-09] (rev 06/27/2016) Page 2 of2





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

-/ [ WWW

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Anchorage, AK 99501

marijuana.licensing@alaska.gov

merce.

.EOV, mco
Phone: 907.269.0350

What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other
than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a

marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each proposed licensee or affiliate before any

license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: |11118

License Type: Standard marijuana cultivation license

Doing Business As: Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

City: Anchorage State: AK. ZIP: 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

i Larry J. Herndon

Title: o Member LLC.

e e e ————————————— e e

[Form Mi-09] (rev 06/27/2016)
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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 MIJ-09:; Statement of Financial Interest

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.

| 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.

Signature of licensee/affiliate

LR2Ry O3 HERNDO N

Printed name ‘Q'P' g\ /V & V uéé
Subscribed and sworn to before me thi day of ; <4 7,2 ;

AdGtary Public in and for the State of Alaska.

!
My commission expires: L! / X ' / 7\

Notary Public
LANCE H WELLS

State of Aiaskad
py Commission EXDIES Jun 18, 2017
ty Commis

[Form MJ-09] (rev 06/27/2016) Page20of2





Alcohol and Marijuana Control Office
550 W 7™ Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
https: rce.alaska. mco
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.

Section 1 - Establishment Information

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

Licensee: B2C2LH, LLC. License Number: |[11118

License Type: Standard marijuana cultivation facility

Doing Business As: | Mercy Tree of Alaska

Premises Address: 1648 N. Post Road

City: Anchorage State: | AK. ZIP: 99501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Brian ROy Hewes
Title: Member LLC.
SSN:
RS e e e e Ty e E—

[Form MI-09] (rev 06/27/2016) Page 10f2





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-09: Statement of Financial Interest
#

Section 3 - Certifications

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

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

| 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.

\Prewt Moo~
Signature of Iicensee/‘a(fﬁliate
Yoot Hewses

Printed name ; - /V & 0 / (O
Subscribed and sworn to before me t day of o ,20 =

Wul{{ic in and for the State&niAla ka.
!’ I -
Naorary Public My commission expires: CQ [ / ;

LANCE C WELLS

State of Alaska
My Commiss.an Fxpires Jun 18, 2017

— e —— et e e e —————ae——ea
[Form M1-09) (rev 06/27/2016) Page 2 of 2











License #11118
Initiating License Application
9/28/2016 1:02:05 PM

Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number: 11118
License Status: New

License Type: Standard Marijuana Cultivation Facility

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

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

Licensee #1

Licensee Type:
Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10024914

B2C2LH, LLC
907-229-0822
lostlocal907 @gmail.com

PO Box 92354
Anchorage, AK 99509-2354
UNITED STATES

Affiliate #2

Licensee Type:
Name:

SSN:

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

Individual

Colin Koenig
12/15/1979
907-229-0822
lostlocal907 @gmail.com

6345 Markstrom Drive
Anchorage, AK 99504
UNITED STATES

Affiliate #4

Licensee Type:

Name:

Individual

Bashall Redzepi

ssn S

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

10/13/1982
907-351-9057
albash82@gmail.com

601 W. 47th, #1
Anchorage, AK 99503
UNITED STATES

MERCY TREE OF ALASKA
1039251

Colin Koenig

lostlocal907 @gmail.com
Anchorage (Municipality of)
Government Hill
61.225555, -149.851364

1648 N. Post Road
Anchorage, AK 99501
UNITED STATES

Affiliate #1

Licensee Type:
Name:

SSN:

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

Individual

Chadwick Creeger
03/19/1980
907-887-3115
creegdog@gmail.com

3121 Bridle Lane
Anchorage, AK 99517
UNITED STATES

Affiliate #3

Licensee Type

Name:

SSN:

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

Affil

Licensee Type

Name:

SSN:

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

: Individual

Larry Herndon
12/06/1956
907-444-1939
mercytreeak@gmail.com

1604 Nunaka Drive
Anchorage, AK 99504
UNITED STATES

iate #5

: Individual

Brian Hewes

04/10/1983

907-360-6132
907gunslinger@gmail.com

3924 Starburst Cr.
Anchorage, AK 99517
UNITED STATES










SUBLEASE

This SUBLEASE, made and entered into as of thiy” [ V}‘day of M@m & by and

between MAXEY STUART RIGGS Ill, of Anchorage, Alaska, hereinafter cafidd the "Lessor",
and B2C2LH, LLC, d/b/a MERCY TREE OF ALASKA hereinafter called "Lessee".

WITNESSETH:

Section 1 Demise:

Lessor, for and in consideration of the rents, covenants and agreements hereinafter
mentioned, reserved and contained, does by these presents grant demise, Sublease and let
unto Lessee, and Lessee does hereby hire and take from Lessor all and the whole of the
following described premises situated in the Anchorage Recording District, Third Judicial
District, State of Alaska, and more particularly described as follows:

LOT 9 POST ROAD INDUSTRIAL SUB--zoning- 1-2, Use Permitted-Cannabis
Grow Operation WITH APPROXIMATELY 6,000 SQUARE FEET OF
BUILDING AREA AND 15,070 SQUARE FEET OF LAND, located at 1648 N
POST ROAD in the Anchorage Recording District, Third  Judicial District,
State of Alaska.

As a material part of the consideration for which this Sublease is made, the Lessee hereby
covenants and agrees at all times to keep and maintain the Subleased premises in a clean,
orderly and presentable appearance and condition, and further covenants and agrees not to do
or suffer to be done anything to impair or detract from the value, appearance, or orderly
condition of the said premises. LESSEE UNDERSTANDS THAT THIS SUBLEASE IS
SUBJECT TO THAT CERTAIN LAND SUBLEASE BETWEEN THE ALASKA RAILROAD
CORPORATION AND MAXEY STUART RIGGS Ill, A COPY OF WHICH HAS BEEN
PROVIDED.

This Sublease is subject to and subordinates to all the terms and provisions of that certain
ground Sublease between Lessor (as Lessee) and the Alaska Railroad Corporation ("ARRC")
as Lessor, ARRC Contract No. 8398 dated January 30, 2003, and Memorandum of Lease
recorded on February 4, 2003 at #2003-010969-0, Records of the Anchorage Recording District
(the “Land Lease”). In the event of any inconsistency between the provisions of the Land Lease
and this Lease, the Land Lease shall control.

It by reason of Lessor’s default under the Land Lease or for any other reason the Land Lease is
terminated, the Lessee hereunder shall then attorn to ARRC and shall recognize ARRC as
Lessee’s landlord under this Sublease, provided that ARRC may elect upon such termination of
the Land Sublease to terminate this Sublease and Lessee's right to possession of the demised
premises. Lessee shall execute and deliver, at any time after termination of the Land Sublease,
on the request of ARRC, any instrument necessary or appropriate to evidence such attornment.





No unlicensed vehicles or non-functioning equipment shall remain on the premises for a period
in excess of 120 days.

The Lessee covenants that Lessee has examined the premises and accepts the premises in
their present condition. The Lessee acknowledges that the premises do not have a fire sprinkler
system installed. Lessor will repair roof and re-skin front of building and paint exterior initial
beginning of Sub Lease term.

Section 2 Propose:

The Lessee will use the premises only for a Cannabis Grow Operation, and for no other
business or purpose without written consent of Lessor. No act shall be done in or about the
premises that is unlawful. Lessee shall not commit or allow to be committed any waste upon the
premises, or and public or private nuisance or other act which is anyway in violation of any
present or future laws, rules, requirements, orders, directions, ordinances or regulations of the
State or Municipal Government. If Lessee is found in violation of any of the aforesaid, Lessee
shall be held liable for any and all losses connected therewith and shall hold Lessor free from
any and all liability. Lessee further agrees to cure any violation of any of the aforesaid within 10
days of notice from any Government Body or Lessor, but only if Lessor approves said cure, and
Lessee proceeds with building permit and municipal inspection and provides Lessor with
occupancy permit and copies of all documents. Lessee agrees there will be no uses that are
prohibited by Municipal code on the subleased premises.

Section 3 Term:

The term of this Sub Lease shall be from the first day of June, 2016 through the 30" day
of May, 2019, a three year term. LESSEE SHALL HAVE OCCUPANCY BEGINNING June 1,
2016 WITH the payment for the occupancy being first and last month’s payments of the base
rate of $6000.00 per month, for a total of $12000.00 on or before May 1, 2016.

Section 4 Rent:

Lessee covenants and agrees to pay the Lessor without deductions or offsets, in monthly
installments Payable on or before the 1st day on each and every month during the term of the
Sublease. If rent is received more than 10 days after the date, a penalty of 10% will be

assessed.

Section 5 Monthly Rental:

The Lessee agrees to pay the monthly rental as follows:

- $6,000 per month base payment, plus 5% of net profits of B2C2LH, LLC doing business as
Mercy Tree of Alaska, only for term of lease. As such Lessee will provide quarterly profit and
loss reports to Lessor.





- Base lease was calculated using current Railroad lease payments at $22,668 per year and
current Municipal Tax rates at $400 per year for the property. As such if these rates should
increase during the lease period the base payment will be subject to increase for the difference.
Lessor pays real land lease and the real taxes for land and building.

- Lessee shall have the option to extend this Lease for a period of three years. Tenant shall notify
Lessor, in writing, at least 90-days prior to the expiration of this Lease term, of its intent to
exercise its option.

- Lessor’s right to sell Property, the Lessor reserves the right to sell or dispose of the property at
any time during this lease agreement but the Lessee has right of first refusal.

Section 6 Security Deposit: Not applicable.

Section 7 Services and Utilities:

Lessee shall be responsible for and pay directly, the charges for electricity, gas, water, sewer, snow
removal, telephone, janitorial, garbage, and parking lot maintenance and other services supplied to the
premises before accounts for the same become delinquent.

Section 8 Maintenance and Repairs:

The Lessee understands that they are responsible for all maintenance and repair for the entire facility
and all of its appurtenances.

Lessee will at its expense maintain the foundation, outer walls and roof of the premises in good
structural condition. Lessee also agrees to maintain, at its expense, in good structural condition. Lessee
also agrees to maintain, at its expense, in good condition all other parts of the premises including all
utility services. Make all repairs and replacements which are appropriate including, not limited to:
sidewalk repair, overhead door repairs and replacement of glass of all windows and doors that may
become cracked or broken. Lessee will permit no waste, damage or injury to the premises. Lessee
agrees that upon expiration of this Lease, Lessee will quit and surrender the leased premises without
notice in its present condition reasonable wear and tear excepted, in a neat and clean condition, and
will deliver all keys belonging to the premises to Lessor or Lessor's agents.

Section 9 Insurance and Accidents:

THE PREMISES IS NOT SPRINKLERED.

Lessee agrees to maintain a policy of casualty insurance upon the premises. See Section 5. The
Lessor or Lessor’s agents shall not be liable for any damage, either to person or property, sustained by
the Lessee or others, caused by any defects now in said premises or hereafter occurring therein, or any
part or appurtenances thereof becoming out of repair, or from any act or neglect of the Lessee, it's





employees or agents. Lessee agrees he will at his own expense obtain liability insurance, on his
personal property, and that Lessor shall not be responsible for damage, if any, to personal property
caused by fire, water, or from any cause whatsoever. The Lessee agrees to defend and cause to be
defended and to hold Lessor harmless from any and all claims for damages suffered or alleged to be
suffered from or upon the lease premises by any person, firm or corporation, and to carry liability
insurance naming Lessor as an additional insured, in an amount not less than SEVEN HUDNRED
FIFTY THOUSAND DOLLARS ($750,000.00) for injury or death to any one person and ONE MILLION
FIVE HUNDRED THOUSAND DOLLARS ($1,500,000.00) for injury and/or death for any number of
persons in any one accident, and ONE HUNDRED THOUSAND DOLLARS ($100,000) for property
damage or destruction. A copy of said policy shall be furnished to the Lessor. Lessee shall also carry
workmen’s compensation insurance as required by law. Lessor and Alaska Railroad to be listed as
additionally insured.

Section 10 Liens and Encumbrances:

The Lessee covenants and agrees that it will not permit any materialmen’s, mechanics or other liens or
any charges or assessments growing out of any act or obligation on the part of the Lessee to become
effective against the leased premises, or any part thereof, during the term of this lease, and agrees to
indemnity, hold harmless and to defend Lessor and the leased premises therefrom. Lessee consents to
the Lessor's recording of and posting of a statutory notice of nonresponsibility in accordance with
Alaska Statute 34.35.065.

Section 11 Assigning and Subletting:

Lessee shall not assign this Sublease or any option issued in connection therewith or sublet the said
premises, or any part, thereof, or any right or privilege appurtenant thereto or suffer any other person to
use or occupy said premises or any portion without the written consent of Lessor first hand and
obtained, which consent shall not be unreasonably withheld; and consent: to one assignment,
subletting occupation or use by any other person shall not be deemed to a consent to any subsequent
assignment, subletting, occupation or use by  another person; any assignment or subletting which is
consented to by the Lessor shall not relieve the Lessee herein of responsibility under this Sublease.
ASSIGNING AND SUBLETTING IS ALSO SUBJECT TO ALASKA RAILROAD APPROVAL.

Section 12 Access:

The Lessee will allow Lessor or Lessor's agent free access to said premises after 3 business days and
with a visitors pass per Alaska Statutes for a Marijuana Business, for the purpose of inspecting,
repairing and posting notices of nonliability for alterations, additions or repairs, without any rebate to
Lessee for any loss of occupation or quiet enjoyment of the premises occasioned. Northing contained in
this Section 12 shall be deemed to impose obligations upon Lessor not expressly stated elsewhere in
this Lease. Lessor shall have the right to enter the premises for the purpose of posting a notice of rental
of the premises and showing the premises to prospective tenants within the period of ninety (90) days
prior to the expiration or sooner termination of this Lease term.





Section 13 Condemnation:

In the event, during the term of this Lease, the building on the leased premises, or such a substantial
portion of the building and the land there under as to make the remaining portion unsuitable to Lessee
are acquired for a public purpose by the exercise of the power of eminent domain, the Lease shall
terminate at the time possession must be surrendered and the Lessee shall be relieved from all future
rental payments provided for herein; provided, however, that the Lessee shall have reserved to it the
right of action under this Lease as against the condemning authority for any loss sustained by it to its
business. Any rent which has been paid in advance shall be prorated and a refund made by the Lessor
for any unexpired period for which the Lessee does not have possession. Lessee and Lessor agree
that any condemnation should result in a renegotiation of the lease.

Section 14 Destruction:

If during the term, the premises are totally or partially destroyed from any cause, rendering the
premises totally or partially inaccessible or unusable, Lessee shall restore the premises to substantially
the same condition as they were in immediately before destruction, if the restoration can be made
under the existing laws and can be completed within sixty (60) working days after the date of the
destruction. Such destruction shall not terminate this Lease.

Section 15 Notices:

Lessee shall give Lessor in writing a notice to extend this Lease as per the extension terms outlines in
Section § or to vacate the premises. Notice shall be given no less than 90 days before the expiration of
this Lease. Any notices required to be served in accordance with the terms of this Lease shall be sent
in writing by registered or certified mail, to the parties at the following addresses, unless otherwise
notified in writing and deemed to be received when so sent:

Lessor's address: Maxey Stuart Riggs llI
11900 Hillside Drive
Anchorage, AK 99501

Lessee’s address:  B2C2LH, LLC d/b/a Mercy Tree of Alaska
PO Box 92354
Anchorage, AK 99509-2354

or

1648 N Post Road
Anchorage, AK 99501





Section 16 Signs:

Lessee agrees that any sign or signs installed on the demised premises shall conform with the rules,
regulations, and ordinances of the Municipality of Anchorage, Alaska or any other sovereignty or public
authority having jurisdiction over such installation, and shall before installation be approved by Lessor.
Lessee further covenants and agrees that Lessee will removal sign or signs at the termination of this
Lease and will repair any damage to the premises cased thereby, and if said removal and repair are not
done by Lessee, then Lessor may have said removal and repair done at Lessee’s sole expense.

Lessee further covenants and agrees that if the Lessee places any sign or signs on the roof of the
demised promises, the Lessee shall be responsible for any leaks in the roof caused thereby.

Section 17 Alterations:

Lease shall be entitled to make any alterations to the above described premises without having first
received in writing permission from Lessor. Lessee shall be entitled to decorate the premises to suit its
purpose, but in doing such decorating the Lessee agrees that it will not in any way damage nor make
waste of the premises above described and leased to it, and that it will not at any time allow or permit
any liens or other encumbrances to be placed against the above described property, or any part thereof
and that it will at all times hold Lessor harmless as against any expenses or charges arising out of any
redecorating, alterations or repairs of the premises, commenced or carried out at the request and under
the direction of the Lessee. Should Lessee request and obtain Lessor's permission to make any
alterations, additions or improvements will, at the expiration or earlier termination of this Lease, become
the property of the Lessor except where Lessor has otherwise agreed in writing. Lessee may, at the
expiration of this Lease, or any extension or renewal thereof, remove all of Lessee’s equipment,
personal property and trade fixtures.

Section 18 Insolvency:

If the Lessee shall file a petition in bankruptcy or be adjudicated a bankrupt or make an assignment for
the benefit of creditors or take advantage of any insolvency act, the Lessor may, if the Lessor so elects,
at any time, thereafter terminate this lease and the term hereof, upon giving Lessee the appropriate
notice in writing of the Lessor’s intention so to do, and this Lease and the term hereof shall expire and
come to an end on the date fixed in such notice as if the said date were the date originally fixed in this
Lease for this expiration hereof.

Section 19 Default and Re-entry:

If the Lessee shall fail to pay any installment of the fixed rent or any additional rent or other charges as
and when the same shall become due and payable, and such default shall continue for a period of ten
(10) days after notice in writing, or if the Lessee shall default on the performance of any of the other
items, covenants and conditions of this Lease and such default shall continue for a period of thirty (30)
days after notice in writing specifying the matter claimed to be default, the Lessor shall have the right,
at the Lessor’s option, to terminate this Lease and the term hereof, as well as the right, title and interest





of Lessee hereunder, unless (except a default for nonpayment of rent or additional rent) Lessee shall
then diligently be engaged in prosecuting the work necessary to remove said cause or in taking the
steps necessary to remedy said default, and reenter the premises using such force as may be
necessary, and repossess itself thereof, as of its former estate, and remove all parsons and property
from the premises. Lessor may store any removed property and store it at the cost of the Lessee.
Notwithstanding any such reentry the liability of Lessee for the full rental provided for herein shall not be
extinguished for the balance of this Lease, and Lessee shall make good to Lessor any deficiency
arising from any reletting of the premises at a lesser rental, plus the costs and expenses of removing
the premises.

It is further understood and agreed that time is the essence of this lease and that in the event Lessee
shall fail to keep and perform any of the other terms and conditions of this Lease according to the tenor
thereof, then it shall be optional with the Lessors to declare a forfeiture of this Lease, and Lessee shall
thereby forfeit to the Lessors, as liquidated damages, all payments obligations either at law or in equity
to lease said premises. Notwithstanding rights of re-entry and forfeiture set aside to Lessors in this
section, no such right shall be exercised by Lessors until Lessee shall have been given written notice of
default addressed to Lessee at the leased premises, and Lessee shall not have remedied such default
within ten (10) days after the giving of such notice.

Lessee hereby acknowledges that late payment by Lessee to Lessor or rent and other sums due
hereunder will cause Lessor to incur costs not contemplated by this Lease, the exact amount of which
will be extremely difficult to ascertain. Such costs include, but are not limited to processing and
accounting charges and late charges which may be imposed on Lessor by the terms of any mortgage
or trust deed covering the premises. Accordingly, if any installment of rent or any other sum due from
Lessee shall not be received by Lessor or Lessor's designee within ten (10) days after such amount
shall be due, Lessee shall pay to Lessor a late charge equal to 10% of such overdue amount. The
parties hereby agree that such late charge represents a fair and reasonable estimate of the costs
Lessor will incur by reason of late payments.

Section 20 Removal of Property:

In the event of any entry and, of taking possession of the leased premises as aforesaid, the Lessor
shall have the right, but not the obligation, to remove from the leased promises all property located
therein, and may place the same in storage at a public warehouse at the expense and risk of the owner
thereof, or may retain and sell said property and apply the proceeds thereof against sums due as the
result of Lessee’s breach. In regards to business Cannabis product, the Lessor agrees to never
remove any product in the unforeseen event that leads to eviction or any situation resulting in Lessee
having no access to premise, if said situation happens, the lessor will immediately contact The State of
Alaska Alcohol Marijuana Control Board (AMCO) for precise instructions.





Section 21 Costs and Attorney’s Fees:

If Lessee or Lessor shall bring any action for any relief against their other, declaratory or otherwise,
arising out of this Lease, including any suit by Lessor for the recovery of rent or possession of the
premises, the losing party shall pay the successful party a reasonable sum for attorney’s fees in suit,
and such attorney’s fees shall be deemed to have accrued on the commencement of such action.

Section 22 Escalation for Sales Tax:

Lessor and Lessee covenant and agree that in the event the taxing authority having jurisdiction, enacts
a sales tax on property rentals, the rental herein provided to be paid by Lessee shall be increased to
cover such sales tax.

Section 23 Covenant of Quiet Enjoyments:

The Lessee, upon the payment of the rent herein reserved and upon the performance of all the terms of
this Lease, shall at all times during the Lease term peaceably and quietly enjoy the leased premises
without any disturbance form the lessor or from any other person claiming through the Lessor.

Section 24 Mutual Release of Liability of All:

THE PREMISES IS NOT SPRINKLERED
Hazards Covered by Insurance

The Lessor and the Lessee, and all parties claiming under them, hereby mutually releases and
discharge each other from all claims and liabilities arising from or caused by any hazard fully covered
by insurance on the leased premises on which both Lessee and Lessor are named beneficiaries or
insured, or fully covered by insurance in connection with activities conducted on the leased premises,
regardless of the cause of the damage or loss.

Section 25 Indemnification for General Liabilities:

The Lessee shall indemnify the Lessor against all liabilities, expenses, and losses incurred by the
Lessor as a result or (a) failure by the Leases to perform any covenant required to be performed by the
Leases hereunder including section 9 hereof; (b) any accident, injury, or damage which shall happen in
or about the leased premises or appurtenances, or the adjoining sidewalks and curbs; or resulting from
the condition, maintenance, or operation of the leased premises or of the adjoining sidewalks and
curbs, unless caused by the negligence of the Lessor; (c) failure to comply with any requirements of
any governmental authority; and (d) any mechanic’s lien, or security agreement, filed against the leased
premises, any equipment therein, or any materials used in the alteration of any building or improvement
thereon.






Section 26 Non-Waiver of Breach:

The failure of the Lessor to insist upon strict performance of any of the covenants and agreements of
this Lease, or to exercise any option herein conferred in any one or more instances, shall not be
construed to be a waiver or relinquishment of any such or any other covenants or agreements, but the
same shall be and remain in full force and effect.

Section 27 Integration:

This writing contains the entire agreement. There are no other understandings, oral or written, which in
any manner, change or enlarge what is set forth herein. The plural shall include the singular.

Section 28 Heirs and Successors:

The covenants and agreements of this Lease shall be binding upon the heir's legal representatives,
successors and assigns of any and all the parties hereto.

Section 29 Instrument of Record:

It is understood and agreed that this Lease is subject to all the terms and conditions of any and all
applicable instruments of record affecting said premises.

Section 30 Taxes and Licenses:

During the term hereof, Lessee shall pay prior to delinquency, all taxes assessed against and levied
upon its furnishings, equipment, and all other personal property of Lessee on the leased premises; and
when possible Lessee shall cause said furnishings, equipment, and other personal property to be
assessed and billed separately from the real property of Lessor. The payment of real property taxes
shall be the responsibility of the Lessor, but the Lessee shall reimburse the Lessor the amount of taxes
for the improvements located on the land and any taxes attributable to alterations, addition or changes
in the premises by Lessee. See Section 5.

Lessee shall pay all sales taxes, if any, resulting from Lessee’s operations on or from the premises.

The Lessee hereby covenants and agrees to obtain at its own expense all operating licenses, permits
and/or certificates of every kind or nature which may be required to be obtained and carry for the
conduct of the business purpose set out above, it being fully understood and agreed between the
Lessor and Lessee the Lessor had no financial interest in any businesses conducted by the Lessee in
said premises.





Section 31 Holding Over:

Any holding over after the expiration of the term hereof, with the consent of the Lessor, will be
construed to be a month to month tenancy, at 150% of the rental as above described.

Section 32 Financial Statements:

On or before 10 days prior to execution of this Lease. Lessee shall provide Lessor with a financial
statement of the business, and all principals of the business known as the Lessee. Lessee further
authorizes Lessor to order a credit report on the business and any principals thereof. Execution of this
Lease agreement by Lessor shall be contingent upon Lessor’s approval of all financial statements and
credit reports.

Section 33 Hazardous Materials:

The Lessee shall keep and maintain the leased premises in compliance with, and shall not cause or
permit the leased premises to be in violation of, any Federal, State, or Municipal laws, ordinances or
regulations relating to industrial hygiene or to the environmental conditions (‘Hazardous Materials
Laws”) on, under, about, or affecting the leased premises. The Lessee shall not use, generate,
manufacture, storm, or dispose of on, under or about the leased premises or transport to or from the
leased premises any flammable explosives, radioactive materials, hazardous wastes, toxic substances,
or related materials, including without limitation any substances defined as or included in the definition
of “hazardous substances,” “hazardous wastes,” “hazardous materials,” or “toxic substances” under any
applicable Federal or State laws or regulations (collectively referred to hereinafter a “Hazardous
Materials”).

The Lessee shall be solely responsible for, and shall indemnify and hold harmless the Lessor: its
directors, officers, employees, agents, successors and assigns from and against, any loss, damage,
cost, expenses, or liability directly or indirectly arising out of or attributable to the use, generation,
storage, release, threatened release discharge, disposal, or presence of Hazardous Materials on, under
or about the leased premises, including without limitation (a) all foreseeable consequential damages;
(b) the costs for any required or necessary repair, cleanup, or detoxification of the leased premises, and
the preparation and implementation of any closure, remedial, or other required plans; and, (c) all
reasonable costs and expenses incurred by the Lender in connection with clauses (a) and (b),
including, but riot limited to, reasonable attorneys’ fees. The Lessee shall, upon the request of the
Lessor; provide the Lessor with a bond or letter of credit, in form and substance satisfactory to the
Lessor, in an amount sufficient to cover the costs of any required cleanup.

Section 34 Exception to Lease:
Since this lease must be signed for Alaska Railroad Approval and for Lessee to move forward with their

Municipal and State Permits. This Lease will only be binding pending approval of the building at 1648 N
Post Road by the Permit Office.
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Statement of Product Removal

I, Maxey Stuart Riggs Il will not remove
any Cannabis product located at 1648 N. t éﬁé& Anchorage Alaska 99501 in any

unforeseeable event or eviction. | will immediately contact the Alcohol & Marijuana Control
Office for the said removal.

STATE OF ALASKA )

) ss.
THIRD JUDICIAL DISTRICT )

On this 7 [sh day of FeLrva , 2017, before me, a Notary Public in and for the
State of Alaska, personally appéeared Maxey Stuart Riggs Il to me known to be the individual
described in and who executed the within and foregoing instrument, and acknowledged that he

signed the same as his free and voluntary act and deed for the uses and purposes therein
mentioned.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal the day and

year first above written.
////

@h\\\\“ﬂllmf %
§ Notady Public ifi and for the State of Alaska

-i*
My commission expires: Ze b 25 220
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Febens 2017

Dated this 2 % day
P

2 7
Lessor: L

7 4 27
MAXEY, 8T RIBGS I
Lessee: B2C2LH, LLC, d/b/a MERCY TREE OF ALASKA
Z S 2

y~ = el
By: bt Lmnrl

Its: /& —cv.

1l |






STATE OF ALASKA

THIRD JUDICIAL DISTRICT {/L/ 72b. 2]
2/1-

——

THIS IS TO CERTIFY that on this day of Ap#HEE1E6, before me the undersigned a Notary Public
in and for the State of Alaska, personally gppeared the Lessor Maxey Stuart Riggs lll know to me and known

S & 1

Notary Public in and for Alaska § :':NOTARY ]
My commission expires: ;; é’ 25; cozd %*E'-PUBLIC.-"‘.*\
S 25, agﬁ-ca*. S
E OF RN
JITTTT

g
\l_[

THIS IS TO CERTIFY that on thiszg""d-ay of-April2846, before me the undersigned a Notary Public in
and for the State of Alaska, personally appeared the Lessee B2C2LH LLC

Dba Mercy Tree of Alaska

i
Agent ; 4 A /zvoa-@ ﬁl FO&WP?;/%W BLcZ2ei, L
Agent : ?)'D_M.U He g2 S Co-cxmncR  Boc2 LH LL e

Known to me and known to be the individual named in and who executed the foregoing instrument and

he/she signed the yefrgely and voluntarily for the uses and purposes therein stated.

Signature Agent: AL %‘5‘>\
Signature Agent:w ;‘7

WITTNESS my hand and the official seal the day and year last above written.

[ plec \Af( AT
[l
- S8 vodly,
Notary Public in and for Alaska @dw% %
S ; 3
s /9 o
My commission expires: /Z;L 25; 2020 = z:}l(}TARg i B
2 L PUBLIC/*S
‘}*‘P} %2"‘&9&3’%
7EOF NS

LT
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Maxey Stuart Riggs Ifl

PO Box 110991

Anchorage, AK 99511
9(07-529-0095 fax 907-561-7680

Email: riggstowingak@gmail.com

Property Description: ARR 9874 Ti3N R3W SEC8 LT9

Address: 1648 Post Road, Anichorage, AK 99501

| have given the Corporation B2C2LH LLC doing business as Mercy Tree of Alaska to operatea
Commercial Cannabis Growing operation on this site, As such they have my permission to act as
my representative to apply for ali of the required applications for the State and the Municipality
to secure there Permits.

STATE OF ALASKA
THIRD JUDICIAL DISTRICT

THIS IS TO CERTIFY that on this 51% day of Oct 2016, before me the undersigned a
Notary Public in and for the State of Alaska, personally appeared the Lessor Maxey Stuart Riggs Il
dmed in and who executed the foregoing instrument
ntarily for the uses and purposes therein stated.

d the official seal the ast above written.

Notary Public in and for Alaska

My commission expires: - r:)-;/ 24 F/ 20

O, it
'"fu’ﬂ‘a;lli\““"






October 3, 2016

Maxey Riggs ill

Riggs Towing & Recovery, LLC
P.0. Box 110091

Anchorage, AK 99511

Re:  Alaska Railroad Corporation (ARRC) Contract No. 9874

Dear Mr,

Riggs;

Enclosed is one fully executed original of the above referenced Supplement 1. Please
review and keep these doctiments for your records,

If you have any questions please feei-sfreéet_dscentact me at 907.265.2325,

Erin Ealum

Leasing Manger, Real Estate

Enclosures
327 W. Ship Craek Avenua, Ancharage, Alaska 99501 | Mai) to: PO, Box 107500 Anchorage, Alaska 995107500 | 9072652300 | AhshaRuilrosdcom





Supplement No. 1 to
ARRG Contract No. 8874

SUPPLEMENT

THIS SUPPLEMENT is made on the day executed by the iast signatory herefo, by and
between the ALASKA RAILROAD CORPORATION ("Lessor”), a public corporation created
pursuiant (o AS 42.40, whose mailing address s P.0, Box 107500, Anchorage, Alaska 99510-7500,
and RIGES TOWING AND RECOVERY, LLC, {"Lessee"), an Alaska limited liability company,
whose mailing address is P.0. Box 110891 . Anchorage, Alaska 99511,

Regifals

A, Lessor is the fessor of real property located in the Anchorage Recording District, Third
Judiciaf District, State of Alaska and more fully described in the attached “Schedule 1 " {the “Leased
Premises’) under that certain lease, dated January 30, 2003, between Lessor and Alaska iron
Works, inc. (thie “Lease"). A memorandum of the Lease was recorded February 4, 2003, as
Document No. 2003-010989-0 in the records of said recording district: The Lease was
subsequently assigned to.Lessee and thereafter administered as ARRC Coniract No. 8874,

e Paragraph 4,01 of the Lease to reflect a
change in the use of the Leased Premises allowed under the Lease,

Agreement

. NOW, THEREFORE, in consideration of the foregoing and other good and valuabie
consideration, the parties agree that the Lease be amended as follows:

B.  The parties intend by this Supplement to revise Pa

1. Paragraph 4,01 of the Lease is-hereby deleted In its entirety and the following inserted
in place thersof:

401 Use of Leased Premises. Lessee specifically agrees that for the term of this
Lease, it shall use the Leased Premises for no other purposes.other than (i) various heavy
Indusfrial uses permitted by zoning (including uses. by a subtenart}: andior (i marfjuana

culfivation. Any-change in use will require prior written app

roval of Lessor;
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* ‘remain uichanged and in'fill force and sffect

- INWITNESS WHEREOF, the parties have execited this Supplement as.of the dates set out below,

ALASKA RAILROAD CORPORATION

Dated: 7{2 i; /2 i By: {\ PO , b4 /
James W, Kubitz o —

C_ Vice President, Corporatéfanning & Real
Estate

Dated: q , 15 ) { - By; A ? - '
T akey St ’;?rk‘;s.sﬁ;

—

Title: Sole pMBL

STATE OF ALASKA )
THIRD JUDICIAL DISTRICT )

| | A -
The foregoing instrument was acknowledged before me this ﬂ day of < r

2016, by James W, Kubitz, Vice President of Comorate Plannin & Real Estate of the Algska
Railroad Corporation, a public corporation created by Alaska Statufe 42.40, on behalf of the

corporation, “ . )

Rublic in and for Alaska

KELLYAN TAYLOR _ ._
My Commission expires; _Nev. 7, 2017

State of Alaskn

SypplementNo. 1 to
ARRC Contrect No. 9874
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. STATEOF ALASKA ;
 THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me fhis A5 Miay of":_g% 2016, by
owey 3 Wiace, the _ Sqle Yewnlbv  __ _ of Riggs Towing and covery, LLC., an
Alaskerfimited liability company, on behalf of the same, |

i  mm———. R\'A A
\\\i‘l‘h“”‘g%% Notary Public in-and Ypr Alaska

My Comemission expires: __ !!.&'SA_;,&U W Q0

Sugplerent No. § to
ARRC Contract Ny, 987¢
Poge-3





" - Riggs Towing & Recovery, LLC

* Lease Contract No, 9874

" SCHEDULE 1
LEGAL DESCRIPTION

A parcel of land located within the Alaska Railroad Anchorage Reserve situated In the
Anchorage Recording District, Third Judicial District, State of Alaska and further deseribed
as follows;

Lot 9 of the Alaska Railroad Post Road industrial Lease Lots located in Section 8,
Township 13 North, Range 3 West, Seward Meridian, Alaska within the ARRC
Anchorage Reserve, containing 25,220 square fest

In the event of any inconsistency betwesn the attached drawing and the foregoing legal

description, the latter shall govern for purposes of this Lease,

RECORDERS OFFICE RETURN TO:
ALASKA RAILROAD CORPORATION
ATTN: REAL ESTATE

P.0. BOX 107500 |
ANCHORAGE, AK 99510-7500
‘STATE BUSINESS—NO CHARGE

Supplemzat No. 1 to
ARRC Contract No, 9874
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RAILROAD

Real Estate

Telephone: (907)265-2617
Fax Number: (907)265-2450

Emaif: dongvana@akrr.com
August 18, 2016

Maxey Riggs Il

Riggs Towing and Recovery, LLC
1648 Post Road

Anchorage, AK 99501

Re:  Alaska Railroad Corporation (ARRC) Ground Lease, Contract No. 9874
(Riggs Towing and Recovery, LLC., Lessee)
Non-objection fo Sublease Agreement

Dear Mr. Riggs:

The Alaska Railroad Corporation ("ARRC") received information indicating your intention to enter into a
proposed Business Lease (“Sublease Agreement’) between Maxey Stuart Riggs, sole member and
owner of Riggs Towing and Recovery, LLC., an Alaska limited liability corporation (“Lessee") and
B2C2LH, LLC d.b.a. Mercy Tree of Alaska, 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 January 30, 2003 between ARRC as lessor and Alaska Iron Works, Inc. as
lessee, which was subsequently assigned to Riggs Towing and Recovery, LLC as lessee and
is currently designated as ARRC Contract No. 9874 (the “Ground Lease"). In the event of any
inconsistency between the provisions of the Ground Lease and the Sublease Agreement, the
Ground Lease shall control.

o Ifthe 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 attom to ARRC
and shall recognize ARRC as its direct contracting party under the Sublease Agreement;
provided, however, that ARRC may elect upon such termination of the Ground Lease to
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
attornment.

e 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

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





* Riggs Towing & Recovery, LLC ALASEK A

August 12, 2016 RAILROAD
Page 2

against ARRC in any administrafive 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, emofional or other non-physical injury, or violation of
employment, environmental, or public safety laws, ordinances or codes by Subtenant or by any
of its contractors 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 fo the party asserting the claim.

o Subtenant shall name 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 culfivation of
marijuana and marijuana products.

Occupants authorized by this letter are:

B2C2LH, LLC d.b.a. Mercy Tree of Alaska

Please have B2C2LH, LLC d.b.a. Mercy Tree of Alaska indicate its understanding of and commitment
to adhere to the above-stated conditions by signing a copy of this letter and retuming it to the
undersigned.

If you have any questions, please call me at 807.265.2617.

S%] |

Andrew Donovan
Director, Real Estate

Agreement to be Bound:

By authorized signature hereto, the undersigned acknowledges the above-listed conditions are binding
upon B2C2LH, LLC d.b.a. Mercy Tree of Alaska

B2C2LH, LLC d.b.a. Mercy Tree of Alaska
Dated: P RAr By: Mg?
ts: _ferexzNeas7—

527 W. Ship Creek Avenue, Anchorage, Alaske 99501 | Mail to: PO. Box 107500 Anchorage, Alaska 995107500 9072652300 = AlaskaRailroad.com






2014-002654-0

Recording Dist: 301 - Anchorage
1/23/2014 08:34 AM Pages: 1 of 6

BTNV ARV

>PR0OP>Pr-P

Supplement No. 2 to
ARRC Contract No. 8398
[New Contract No, 9874]

7215508 Filpie ASSIGNMENT OF LEASE
(With Consent)

THIS ASSIGNMENT is made on the day executed by the last signatory hereto,
between ALASKA IRON WORKS, INC., an Alaska corporation (“ASSIGNOR?"), and RIGGS
TOWING AND RECOVERY, LLC, an Alaska limited liability company (*ASSIGNEE"),
whose mailing address is 1648 Post Road, Anchorage, AK 99501.

RECITALS

A The ALASKA RAILROAD CORPORATION, a public corporation created pursuant
fo AS 42.40 ("LESSOR"), whose mailing address is P.O. Box 107500, Anchorage, Alaska
99510-7500, is the lessor of real property (the “Leased Premises") more fully described in
the attached “Schedule 1", located in the Anchorage Recording District, Third Judicial
District, State of Alaska under that certain lease, Contract No. 8398, dated January 30,
2003, between LESSOR and ASSIGNOR (the “Lease”). A memorandum of the Lease was
recorded February 4, 2003 at Document No. 2003-010969-0, in the records of said
recording district.

B. It is now the desire of ASSIGNOR to assign and transfer all rights, interest, liabilities
and obligations in the Lease and the leased premises to ASSIGNEE, and it is the desire of
ASSIGNEE to accept all rights, interest, liabilities and obligations in the above Lease and
the Leased Premises.

AGREEMENT

NOW THEREFORE, the ASSIGNOR and ASSIGNEE agree:

1. ASSIGNOR hereby assigns all of its right, title and interest in the Lease to
ASSIGNEE.

2. ASSIGNEE shall at all times henceforth be considered as the Lessee under
the terms of the Lease, and shall perform all of the obligations of Lessee as set forth in the
Lease and all amendments thereto.

Supplement No. 2 to
ARRC Contract No. 8398
[New Contract No. 9874f

Page-1
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3. This assignment shall have no force and effect until such time as it is
consented to by the LESSOR pursuant to the terms of the Lease.

ASSIGNOR ALASKA IRON WORKS, INC.

Dated: da.. '7/ / "f By: e L Qoo
/ Printed Name: Gora ! L Qou.\-lw\e}.,
Title: \J( e e 5,'d st

ASSIGNEE RIGGS TOWING AND OVERY, L
patec: _| 2|5 h3 By [ 7
Printed Name: ey Stvact ’R-c!‘:_,,s:m:'
Title: OLuNe(?
CONSENT TO ASSIGNMENT

The ALASKA RAILROAD CORPORATION, as LESSOR under the above noted Lease,
hereby consents to the assignment of the Lease by ASSIGNOR to ASSIGNEE. This
consent shall not release ASSIGNOR from any obligations that may have arisen or accrued
or be based on events which occurred before the assignment.

Henceforth, this Lease shall be known and administered as LESSOR’S Contract No.
9874.

Except as otherwise expressly stated herein, nothing in this consent to assignment is
intended to amend or alter any of the terms and conditions of the Lease or any
amendments thereto previously executed by LESSOR and ASSIGNOR, or any
predecessor in interest to either of them, all of which terms and conditions remain in full
force and effect.

ASSIGNEE has made certain representations and warranties to LESSOR regarding its
financial position. Any representation or warranty made by ASSIGNEE orally or in any

Supplement No, 2 1o
ARRC Contract No, 8398
{New Contract No. 9874}
Page-2
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document or certificate fumished to LESSOR in connection herewith which is untrue in any
material respect as of the date on which made shall be an event of default for which the

LESSOR may terminate the Lease.
Nothing in this consent is to be construed as a consent by LESSOR to any subsequent
assignment.
ALASKA RAILROAD CORPQRATION
Dated: // 2// 2014 By
e sW Kubitz
V President, Corporate Planning & Real
tate

STATE OF ALASKA )

)ss.
THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this2l day of ,
2013, by James W. Kubitz, Vice President, Corporate Planning & Real Estate of(h¢ Alaska
Railroad Corporation, a public corporation created by Alaska Statute 42.40, on behalf of the

corporation.
STATE OF ALASKA o, J Q.
NOTARY PUBLIC (€ ;.' ' sl X UPAA
My Commisslon Expires Juno 8, 2018 iy Commission expires:

i
STATE OF ALASKAAY ?ss. Kecos @ L2

T T ) Gera(d K Qo e Nea \Presda
Solne Cowv b“ V\ A

The foregoing instrument was acknowledged before me this ‘f‘aay of Lupember~ 3 N
2013, byResald Covidwey | the Mu~ rE§fJ‘~7Aia a Iron Works, Inc.,

an Alaska corporation, on behalf of the corpo
-1- 1A

i) o CIRSTENMORGAN Not blic in and fof Adaske: Av LS GS
gl § EXPIRES: Fobniry 11, 2021 mmission expires: Fe,mom I\, Zoz |

Supplement No. 2 fo
ARRC Cantract No. 8398
[New Contract No. 987¢]
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STATE OF ALASKA )
)ss.
THIRD JUDICIAL DISTRICT )

The foregoing instrument was acknowledged before me this 2 day of \Je cem beL .

2013, by _Maxewy SHunt K OLiNe of Riggs Towing and
Recovery, LLC, an Alaska §he il pany, on behalf of the same.
‘_g fém &5 - v
; W Y. 74

S3/NOTaRpARg- 2 <
2 x: PUBL JOT; li€T and for Alaska '
st N CREIMISsion expires: Tty ,2/7
st YS -

el of Arlnsas

RN j
9((3\\/;-\, Of\Om G:\:\WMN* WS ‘*C\‘-"‘“"‘J\W W
8
e

AR 70\U ___VD\-/\
Me NS C‘&M = N Presidaw of

Cenldh £
- LS WG -
Foaton Fron W % e
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Riggs Towing and Recovery, LLC
Lease Contract No. 9874

SCHEDULE 1

LEGAL DESCRIPTION

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

Lot 9 of the Alaska Railroad Post Road Indusirial Lease Lots located in
Section 8, Township 13 North, Range 3 West, Seward Meridian, Alaska
within the ARRC Anchorage Reserve, containing 25,220 square feet

In the event of any inconsistency between the attached drawing and the foregoing
legal description, the latter shall govern for purposes of this Lease.

RECORDERS OFFICE RETURN TO:
ALASKA RAILROAD CORPORATION
ATTN: REAL ESTATE

P.0. BOX 107500

ANCHORAGE, AK 99510-7500
STATE BUSINESS - NO CHARGE

Schedule I to
ARRC Contract No. 9874

S5of6

eRecorded Document 2014-002654-0





EMENT

7
CLN 08242

&

CLN 09242

1
CLN 07675

 REML ESTATE, LAND SERVICES
0. BIK 1OTS00,  RHCHORALE, MLASKA ¥9510-7500

ATASKA RAILROAD CORPORATION

Lease Contract No. 8398 - Exhibit "A"

VIKING ORIVE

APFROVED B B

Alaska fron Works, Inc.

Anchorage Heesrve

T . Towe - )
cutouto o Jseut 10 DATE : __ 01/01/2013

eRecorded Document

m

Y
Y

Al
G

of

T

. 2014-002654-0





GROUND LEASE
‘Between

ALASKA RAILROAD CORPORATION

and
MAney 9 ?cr ar
Tow 193 Kegewe ™y

CONTRACT NO. 8398






o

ARTICLE 1

ARTICLE 2

© ARTICLE 3

ARTICLE 4

ARTICLE 5

LEASED PREMISES AND TERM

1.01 Leased Premises

1.02 Reservation of Minerals

1.03 Improvements Owned by Lessor

1.04  Improvements Owned by Lessee

1.05 Lease Term

RENTS

201 Rents

2.02 Determination of Fair Market Value Rent

2.03 Absolutely Net Rent

QUIET ENJOYMENT

LESSEE'S COVENANTS

4,01 Use of Leased Premises

4.02  Taxes, Assessments and Charges

403  Improvements Required by Law

4.04 Construction or Removal of Improvements, Additions and Alterations
4.05 Repair and Maintenance

4.06 Observance of Laws; Environmental Provisions
4.07 Inspection and Repair by Lessor

4.08 Waste and Wrongful Use

4.09 Setback

4.10 Liens

4.11 Indemnification

4.12 Costs and Expenses of Lessor

4.13 Holdover

4.14 Lessee's Improvements as Security for Obligations to Lessor
4.15  Permits from Corps of Engineers and Others
4.16 Responsibility Upon Damage to or Destruction of Property
INSURANCE

5.01 Workers® Compensation

5.02 Liability Insurance

5.03 Property Insurance

5.04 Policy Provisions

5.05 Proof of Insurance

INDEX






ARTICLE6  EMINENT DOMAIN

6.01 Effect of Eminent Domain on Lease
6.02 Disposition of Proceeds
6.03 Temporary Taking

ARTICLE7 ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION

7.01 Limitations on Assignment

7.02  Lessee’s Right to Assign

7.03 Conditions Precedent to Assignment
7.04  Lessee’s Nonliability after Assignment
705  Lessor’s Disapproval of Assignment
7.06 Mortgage of Leasehold Interest

707  Right to Sublet

7.08 Subdivision of Leased Premises

ARTICLE 8 ARBITRATION AND APPRAISAL PROCESS

8.01 Appointment of Arbitrators and Conduct of Arbitration
802  Special Qualifications of Arbitrators
8.03 °  Judicial Review of Arbitration Decision

ARTICLES DEFAULT AND DEFEASANCE

9.01 Events of Default

9.02 Notice and Right to Cure

9.03 Nonwaiver

9.04 Right of Lessor to Protect Against Default
9.05 Lessor's Remedies

9.06 Assignment of Subrents

9.07 Application of Sums Collected by Lessor

ARTICLE 10 GENERAL PROVISIONS

10.01 = Lessor's Right to Entry, Inspection and Repair
10.02  Notices :
10.03  Covenants and Conditions

10.04 Integration and Amendments

10.05  Approvals of Lessor

10.06  Survival and Severability

10.07 Binding Effect

10.08  Lessor's Authority to Convey Fee Title

10.09  Powers of Lessor as Public Corporation

10.10  Captions






ARTICLE 11 DUTIES UPON TERMINATION OR EXPIRATION

11.01  Sutrender of Leased Premises

11.02  Removal of Improvements Upon Termination
11.03 Abandonment of Lessee's Property-

11.04  Liability for Cleanup Expenses

ARTICLE 12 EXECUTION AND MEMORANDUM OF LEASE

12,01  Execution and Counterparts
12,02 Recordation of Memorandum of Lease






GROUND LEASE

THIS GROUND LEASE (herein called "this Lease") is made on the day execited by the Jast -
signatory hereto, by and between the ALASKA RAILROAD CORPORATION (herein called
"Lessor™), a public corporation created pursuant to AS 42.40, whose mailing address is P.0. Box
107500, Anchorage, Alaska 99510-7500, and ALASKA IRON WORKS, INC., an Alaska
corporation (herein called "Lessee"), whose mailing address is P.O. Box 110231, Anchorage, Alaska
99511-0231.

RECITALS

A.  The Lessor has :a__grea&l to lease to Lessee & parcel of land located within the Alaska Railroad
Anchorage Reserve and more specifically described on Schedule 1 attached to and for 41l purposes
‘made a part of this Lease. -

B.  The property has been under a long-term lease, ARRC Contract No. 641 dated April 1, 1954,
‘between the federally owned Alaska Railroad and Lessee. Said contract will expire March 31,2005,
and Lessee has requested an approximate 32-year extension to the remaining term of its existing
lease, or through October 31, 2037, for a total Lease term of 35 years beginning November 1, 2002.

C. By this document Lessor and Lesses wish to amend and restate Lease Contract No. 641 to
extend the term as requested by Lessee and to make it consistent With Lessor’s current Long-Term
Lease Policy. The cortract number for this amended and restated Ground Tease shall be Lease
Contract No. 8398

D. Pursuantto the-AIas_ka Railroad Transfer Act, 45 U.S.C. §1201 et seq. and the Alaska Railroad
Corporation Act, AS 42.40.010 et seq., the Lessoris the successor in interest to the federally owned
Alaska Railroad as lessor under Contract No. 641, dated April 1, 1954.

E  The rental rate to be multiplied against the fee simple value as determined in accordance with
paragraph 2,02 is eight percent (8%) and is to rerain constant throughout the original Tease term of
thirty-five (35) vears. ' ' ’

ARTICLE 1
LEASED PREMISES AND TERM

101 Leased Premises. Lessor, for and in consideration of the renis, covenants and
conditions hereinafter specified o be paid, performed and observed by Lessee, hergby leases to
Lessee, and Lessee hereby leases from Lessor, the vacant, unimproved (except as noted in paragraph
1.03 below) land situated 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 belonging to the described land, but subject to the reservation contained
in paragraph 1.02 hereof (herein called the "Leased Premises”). This lease amends and restates the
lease between Lessor and Alaska Iron Works, Inc. as Lessee dated April 1, 1954, known as
Lease Coniract No. 641,

Page-1






1.02 Reservation of Minerals. Al oi], gas, coal, geothermal resources and minerals of
‘whatever nature in or under the-above-desciibed land are excluded from the Leased Premises and
reserved to Lessor. Notwithstanding the foregoing, Lessee shall have the right, subject to the terms
of this Lease, to use earth materials on or in'thc_ above-described land to a depth not to exceed twenty
(20) feet below the surface, and to move and recontour such materials on the Leased Premises.
During the term of this Lease, Lessor shall not have the right to enter on the surface of the Leased
Prermises, without Lessee's priorconsent, for the purpose of mining and/or extracting such oil, gas,
coal, geothermal resources, or other minerals and shall not mine and/or extiact the same by any
means at a depth less than twenty-five (25) feet below the siirface of the Leased Premises. If Lessor
mines and/orextracts such oil, gas, coal, geothermal resources, or other mirierals, the mining and/or
extraction shall not interfere with Lessee's business 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
JImprovements") 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:

All fill, 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 undergronnd storage tank(s) on the
Leased Premises or appurtenances to such tank(s).

Any subsurface improvements to the Leased Premises during the Tease 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 propeity 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 property of the Lessee: A 5000 square foot building with
attached office. '

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

105 Lease Term. This Lease shall be and continue in full force and effe’ct_ for a term of
thirty-five (35) years (the "Lease Term") commencing as of November 1 2002, and expiring October
31,2037, unless earliet terminated as provided in this Lease.

RENTS
201  Rerits,

A.  Basic Rents. Lessee shall pay the following rents (herein called "Basic Rents") to
Lessorin legal tender of the United States of America, without deduction and without notice or
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demand, net of all real property taxes, assessments, and other charges required to be paid by Lessee
under this Lease with respect to the Leased Premises, and in equal annital installments in advance on
or before the first day of each calendar year during the Lease Term, with partial periods prorated on a
daily basis. The Basic Rents shall be as follows:

1. Lease years 1-5 inclusive, annual Basic Rents will be Twelye Thousand

One Hundred Six Dollars ($12,106.00). n2 -0

2.  Lease years 6-10 inclusive, Basic Rents will be at "fair market value" ag _
determined by appraisal under paragraph 2.02. However, this anntial rent is not to exceed 0?’ {A

$16.343.10, 135 % of the annual rent as determined for lease years 1-5 inclusive, or at 2 minimum

drop below the rent determined in lease years -5 inclusive.

3. Lease years 11-13 inclusive, Basic Rents will be at "fair market value" as )
determined by appraisal under paragraph 2.02. However, this annual rerit is not to exceed 135% of [2- T
the rént as determined for lease vears §-10 inclusive; or at a minimum drop below the rent
determined in lease years 6-10 inclusive.

_ 4. Lease years 16-20 inclusive, Basic Rents will be at "fair market valus” as ,
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 135% of |11~ X2

the rent as determined for lease years 11-15 inclusive, or at a minimum drop below the rent
determined in lease years 11-15 inclusive.

5. Lease years 21-25 inclusive, Basic Rents will be at “fair market value" as
determined byappraisal under paragraph 2.02. However, this annual rent is niot to exceed 135% of gl
the rent as determined for lease years 16-20 inclusive, of at a minimuom drop below the remt
determined in lease years 16-20 inclusive.

4
5 -2

6.  Lease years 26-30 inclusive, Basic Rents will be at “fair market value" as )
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 135% of 11 5 A
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 .G 1
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 135% of B3
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.

B. -Adjustm'ents--foi" Improvements to Premises. If, at any time during the Lease term,

infrastructure or similar improvements are made by Lessor that increase the fair market value of the
Premises (such as, but not limited to, the provision of water service to the Premises), the Basic Rent
and minimum and maximum rental amounts.set in subparagraph 2.01.A above shall, as of the date
such improvement is available to the Premises, be adjuisted to take the increased value into account,
‘The increase shall be calculated in the following mannet: An appraisal shall be obtained pursuant to
paragraph2.02.A and the resulting fair market value shall be multiplied by the rent capitalization rate
setin paragraph 2.02.B, with the resulting amount becoming the niew Basic Rent, without regard to
‘Whether said amount exceeds 135% of the prior period’s Basic Rent. The fair market value rent
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established at the next succeeding regular five-year rent adjustment shall not exceed 135% of said
new Basic Rent, nor shall it drop below said hew Basic Rent.

2.02. ljcterminatinn of Fair Market Value Regt. The fair market value rent upon which
Lessee's obligation to pay Basic Rentunder paragraph 2,01 above is based, shall be determined as
follows:

A.  Appraisal of Fair Market Value of Pee Simple Interest. Lessor shall select an
appraiser from a list of gualified appraisers 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). The appraiser shall value the Premises on an as
if ¢lean" basts, i.e. the land is to be appraised as if unaffécted by environmental contaminants, A
copy of the appraisal report shall be provided by Lessor to Lessee at Lessee's request.

B.  Pair Market Value Rent. The fair market value rent shail be the product derived
from multxplymg the fair market value of the Leased Premises (estabhshed in accordance with

subparagraph 2.02.A) by eight percent (8%).

C.  Appedl and Arbitration of Rent Increases. In the event Lesses disagiees with an
appraisal of fee simple value made by Lessor pursuant to subparagraph 2,02.A of this Lease, Lessee
may appeal the value determiried in such appraisal by notifying Lessor in writing of its demand for
appeal within ten (10) days of receiving Lessor's notice of change in rent, Lessee's failure to give
said notice will constitute a waiver of Lessee's right to appeal a change in rent based on such
appraisal, and Lessee shall be bound by Lessor's determination of the fair market value rent.

Tnthe event Lessee so appeals a cliange in rent, Lessee shill, 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 mprovements 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 ineffect at
the time of appraisal. If within fifteen (15) days after Lessor receives Lessee's appraisal, the parties

are unable to agree as to the fatr market value of the fee simple interest, Lessee may, at its option,

refer the matter to-arbitration in accordance with the procedures contained in Article 8 of this Lease

by notifying I essor in writing of its demand for arbitration within ten (10) days after expiration-of
the 15-day period provided above. Otherwise, Lessee shall have nio right to refet a rent dispute to

arbitration and shall be bound by Lessor's determination of rent under this Lease.

Notwithstandiﬁg the foregoing, Lessee shall pay all rent at the iew rate provided in Lessot’s notice of
change in rent until the issue of fair market value of the Leased Premises is resolved.

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 so determined shall be due and payable to Lessor retroactive to
the commencement of the lease year for which such rent adjustment is made, and
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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 unbilled refroactive rent at the increased level.

203 Absolutely Net Rent, When a Basic Rent becomes effective under this Lease, such rent
shall not thereafter bereduced for any reason, except in the event of condemnation, Tt is the purpose
and infent of Lessor and Lessee that the Basic Rents established undér 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 Leased Premises, which may arise or become duie during the Lease Term, except as otherwise
expressly provided in this Lease, and except costs, expenses, and obligations (other than those to be
bome by Lessee as herein provided) incurred by Lessor in connection with the sale or mortgaging of
the Leaged Premises, shall be paid by Lessee, and that Lessor shall be indemmified and held harmless
by Lessee from and against the same.

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 so long as such observance and performance continues,
Lessee shall peaceably hold and enjoy the Leased Premises during the Lease Term without hinidrance
orinterruption by Lessor or anyone lawfully claiming by, through, or under Lessor.

ARTICLE 4
LESSER'S COVENANTS

401 Use of Leased Premises. Lessee specifically agrees that for the term of this Lease, it
shall use the Leased Premises for no-other purpose other than various heavy industrial uses permitted

by zoning (including by subtenants), Any change in use will require prior written approval of
Lessor. : '

402 Taxes, Assessments and Charges.

A.  Lessee shall pay, not less than ten (10) days before they become delinguent, all
Teal property taxes, assessments, special assessments or other charges of every description for which.
‘the Leased Premises, or any improvement thereon or any use thereof, ate now or during the Lease
Terin may be assessed or become liable, whether made by governmental authority orby any public -
utility or community service company, and whether assessed to or payable by Lessot 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 classification 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 Lessee 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 assessments due during the first and last years of the Lease Term shall be
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prorated as of the dates the Lease Term begins and ends. Upon request by Lessor, Lessee shall
promptly deposit with Lessor true and complete copies of receipts for such real property taxes and
assessments evidencing their timely paytnent.

B. Jf at any time during the Lease Term any new or additional taxes (other than
federal or state net income taxes or any other taxes existing on the effective date hereof) are assessed
apainst 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 anthority or Lessor, not
less than ten (10) days before they become delinquent and as additional rents, 21l of such new taxes.

C. Nothing contained in this Leage shall prevent Lessee from contesting in good faith
the validity or the amount of sixch real property taxes or assessmients by appropriate proceedings
commenced before such real property taxes or assessments become delinquent; provided, however,
that (1) Lessee shail not commence such proceedings withont first giving written notice to Lessor of
Lessee's intention to do so not less than ten- {10) days before such real property taxes or assessments
become delinquent; (2) concurrently with such written notice, Lessee shall provide and continue to
provide Lessor with security approved by Lessor as to quality and quantity to assare full payment of
all of such real property taxes or assessments and all interest and penalties which may accmue or be
assessed thereon or with respect to such taxes; and (3) Lessor, as long as Lessee s0 provides Lessor
with such security, 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
8SSESSMENLS. '

D, If 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 least the
first instaltment fell due before commencement of the Lease Term, Lessee shall pay all installments
falling due during the Lease Term.

E.  Subject to the exception set out in subparagraph 4.02.C above, Lessor may elect,
in its sole discretion and after giving written riotice to Lessee and any Qualified Mortgagee (as
defined in subparagraph 7.06.B, below), to pay any delinguent tax, assessment or charge for which
Lessee is liable under this paragraph 4.02 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 sum paid; (2) to continue this T ease in force and’
charge the Lessee with the payment as additional rent; or (3) to continue this Lease in force and bring
an appropﬂate action against Lessee for recovery of the sum paid. The above-enumerated elections
are niot in derogation of, and do not limit, any other rights or remedies Lessor may have under this
Lease or applicable law. ‘Nothing in this subparagraph 4.02.E requires Lessor to pay any delinquent

tax, assessment, or charge for which Lessee is liable.

403 Improvements Required by Law, Lesses, at Lessee's own expense, during the Lease
Term and subject to the requirements of paragraph4.06 of this Lease, shall make, build, maintain
and repair all fences; sewers, drains, roads, Toad wzdenmg, driveways, sidewalks, water; underground
electric and telephone lines, curbs, gutters and other installations which may be required by lawtobe
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made, built, maintained, or repaired upon, or adjoining and in connection with, or for use of the
Ieased Premises or any part of it, and regardless of whether the same were erected by Lessor orin
existence atthe inception of this Lease. In case any such installations required by law shall be made,
built, naintained or repaired by 1.essor, 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
additional rent..

4,04 Construction or Removal of ImEr'oveménts, Additions and Alterations.

A. “Significant Work," as used in this paragraph 4.04, means all work on the Leased
Premises costing more than $25,000.00, or which will oceur or have an effect within twenty (20) fest
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 construction,
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 len 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 specifications shall be prepared by a licensed architect or engineer and shall include, but
notbe limited to, a detailed plot plan, a landscaping plan, appropriate cross sections, elevations, and
floorplans indicating building heights, bulk, density, functions, materials, and utility systems, an
iternized estimate of the total cost of sneh work, and a timetable for completion. No approval by
Lessor o by its aichitects or engineers of such prchnunary 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 Jegal, safe, or sound or constitute the highest and
best use of the Leased Premises. All of such work by Lessee on the Leased Premises shall be
supervised by 4 licensed architect or engineer. Lessee hereby acknowledges that, except as provided
‘in paragraph 4.03 with respect to improvements required by law and paragraph 11.02 with respectto
removal of improverments upon expiration of the Lease Term or earlier termination of this Lease,
Lessor has not authorized or required and does not anthorize orrequire Lessee to improve the Leased

‘Premises in any manner that permits Lessor's interest in and title to the Leased Premises to become
subject to the liens of Lessee’s mechanics and materialmen.

4.05 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, signs,
landscaping 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. '

4,06 Observance of Laws; Environmental Provisions.

A. General Compliance. Lessee, at all fimes dusing the Lease Term, at its own

expense, and with all due diligence, shall observe and comply with all laws, ordinances, rales,and =~ o
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regulations which are now in‘effect or may later be adopted by any governmental authotity, and
which may be applicable to the Leased Premises or any improvement on it or any use-of it.

B. Environmental Laws. In furtherance and not in limitation of the foregoing
paragraph, 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 anéi air quality. In the évent any discharge,
leakage, spillage, emission or pollution of any type occurs upon or from the Leased Premises during
the Lease Term or any holdover thereafter, Lessee shall immediately notify Lessor and shall, at
Lessee’s own expense, clean and restore the Leased Premises to the satisfaction of Lessor and any
governmental body or-coust - having jurisdiction of the matter.

C. Hagzardous Maferials on Leased Premises. Lessee shall not canse or permit any
Hazardous Material to be brought upor, kept or used in or about the Leased Premises by Lessee, its
agents, employees, contractors or invitees without the prior written consent of Lessor; which Lessor
shall riot unreasonably withhold as long as Lessee demonstrates to Lessor's teasonable satisfaction
that such Hazardous Material is necessary or useful to Lessee's business and will be used, kept and
stored in 2 manner that complies with all laws regulating any such Hazardous Materials so brought
upon or used or kept in or about the Leased Premises.

D. Digclosure. At the beginning of this Leasc and on January 1 of each year
thereafter and including January 1 of the year after termination of this Lease, Lessee shall disclose to
Lessor the names and amourits of all Hazardous Meaterials orany combination thereof which were
stored, used or disposed of on the Leased Premises, or which Lessee intends to store, use or dispose:
of on the Leased Premises.

E. Environmental Indemnity. Lessee agrees to indemnify, hold harmless and defend
Lessor against all liability, cost-and expense (including, without limitation, any fines, penalties,
diminution in-value of the Leased Premises, assesstent and clean-up. costs, judgments, litigation
costs and attorneys' fees) incurred by or levied against Lessor as-aresult of Lessee's breach of this
paragraph 4.06 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 ariges
duting or after the 1 ease Term of this Lease; provided, however, that Lessee shall ot be required to
indemnify Lessor under this paragraph if the parties agree or a court of competent jurisdiction
determines that such liability, cost or expense is caused directly and. solely by the active negligence
of Lessor. The foregomg indemnity shall survive the expitration or earlier termination of this Lease.

F.  "Hazardous Material". Forpurposes of this Lease, the term "Hazardons Material”
means any hazardous or foxic substances, material or waste, inclueding but not limited to those
substances, materials and wastes listed in the U.S. Department of Transportation Hazardous
Materials Table (49 CFR § 172.101) or by the U.S. Environmental Protection Agency as hazardous
substances (40 CFR Part 302), and amendments thereto, or such substances, materials and wastes.
that are or become regulated under any applicable local, state or federal law.

G. Environmental Testing. Lessee agrees that it shall be solely responsible for all
costs and expenses-associated with the performance of environmental testing of the Leased Premises,
which may be required at Lessor’s sole discretion, upon the expiration or other ternnnat:lon of this
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Lease. Such environmental testing, conducted by a recognized engineering or cnv’ironmental
consulting firm acceptable to Lessor at Legsor's sole discretion, shall be the basis for de'tcnnining_ the
extent of any environmental impairment caused by the Lessee's use and occupancy of the Leased
Premises.

In the event Lessor shall make any expenditures or incur any obligations for the payment of money in
connection with this paragraph 4.06 including, but not limited to, attorneys' fees for instituting,
Pprosecuting or defending any action or proceeding, such sums paid, obligations incurred and costs,
all with interest at the rate of ten and one-half percent (10%%) per annum, shall be desmed to be
additional rent due hereunder and shall be paid by Lessee to Lessor within ten (10) days of the
rendering of a bill or statement to Lessee therefor.

4.07 Tnspection and Repair by Lessor. Lessee shall repair, maintain and make good all
conditions reqiired 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 te removal of trash or debris,
landscape or yard maintenance, pavement or sidewalk sweeping, snow removal or cleaning, or
parking lot lighting replacement and repair, and (2} thirty (30) days from the date of written notice
from Lessor with regard to all other matters. I Lessee refuses or neglects to repair or maintain the-
Leased Premises as required under the terms of this Lease to the reasopable satisfaction of Iéssor
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 fepairs 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 presantation of a bill therefor, Lessee shall pay as additional rent Lessor's costs far
making such repairs or performing such maintenance plus fifteen percent (15%) to eover its
overhead.

4.08  Waste and Wrongful Use. Lessce 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 therson.

4.09 Setback. Lesseeshall observe all setback lines applicable to the Leased Premises and
shall nof construct or maintain any building or other structure whatever between any street boundary
of the I eased Premises and any setback along such boundary, except forfences or walls approved by
Lessor.

4.10 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 Lease Term may become
subject to any attachment, execution, lien, charge, or other encumbrance, other than a statutory lien
for nondelinquent real property taxes or assessmerits or a mottgage approved by Lessor, and shall
indernnify and hold Lessor harmless against all losses, costs, and expenses, including reasonable
attorneys' fees, paid or incurred by Lessor it connéctioi 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 othér.cncumbrance, without first
complying with the requirements of paragraph 7.06 of this Lease.
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4.11 Indemnification.

A.  Lessee shall indemnify and hold Lessor harmless from and against any and all
claims arising from (1) Lessee's use of the Leased Premises, or from the conduct of Lessee's
business, or from any activity, work or things done, permitted or suffered by Lessee in or about the
Leased Premises or elsewhere; (2) any breach or default in the performance of any obligation on
Lessee'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 incurred 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 to 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
subparagraph 4.11.A shall not apply if the parties agree or a court of ‘competent jurisdiction
determines that such claims or liabilities 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 basis,
assumes all risks relating to the condition of the Leased Premises, including but 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 Premises.

4.12  Costs and Expenses 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 delinquent rents, real property taxes, assessments, or rates; (3)
incurred by Lessor in reviewing any matter for which Lessor's approval is sought and in processing
such approval; 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 a
condemnation action filed by or against Lessee, to and in which Lessor is made a party but not
adjudicated 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. Exceptas
otherwise expressly provided herein, all costs and expenses of Lessor shall 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
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rate of ten and one-half percent (10%%) per annum. Such obligations and interest shall constitute
additional rents.

4.13  Holdover. If Lessee remains in possession of the Leased Premises after expiration of
the Lease Term without the execution of a 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, excepting only that the rent payable during the holdover tenancy shall be cne
hundred fifty percent (150%) of the rental rate in effect immediately prior to expiration of the Lease
Term.

4.14 Lessee's Improvements as Security for Obligations to Lessor. Lessor and Lessee

covenant and agree that all 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
limited to, buildings, fill, 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 rent 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 shall 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 improvements and
fixtures from the Leased Premises upon termination of the Lease with the prior consent of Lessor.

4.15 Permits from Corps of Engineers and Others. .

A.  Lessee shall obtain all necessary permits 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 shall 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 4.04
of this Lease. If 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.

B.  Any application to the State of Alaska or other governmental entity for water
rights appurtenant to the Leased Premises shall be made by Lessee on behalf and in the name of
Lessor. Lessee shall give Lessor notice of its proposed application for such water ri ghts thirty (30)
days before submission of the application and obtain Lessor's approval. Lessee shall bear the costs
associated with such application and shall have the rights accruing from such application, if granted,
for the entire Lease Term, without payment of additional compensation to Lessor.

4.16  Responsibility Upon Damage to or Destruction of Property. In the event a building or

improvement situated on the Leased Premises is destroyed or damaged 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):
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A.  Lessee may repair, rebuild, or otherwise reinstate the damaged improvement(s)in
a good and substantial manner and in substantially the same form as it previously existed. In such
event, the Lease shall continue in full force and effect without abatement of rental.

B.  Lessee may repair, rebuild or otherwise reinstate the damaged improverent(s) in
amanner and style different from the previously existing improvement, so long as the plans therefor
are previously approved by Lessor if required under paragraph 4.04 of this Lease. In such event, the
Lease shall continue in full force and effect without abatement of rental.

C.  Lessee mayremovethe damaged iﬁ:pmv_emen't_(_s) in which event Lessee must also
restore the Leased Premises to the condition specified in Article 11 of this Lease. Tnsuch event, the
Lease shall continue in full force and effect without abatement of rental.

D. Lessée may elect to terminate the Lease by performing each of the following;
1. Giving written notice to Lessor of its intention to terminate;

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

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 total at the Federa] discount rate in effect on the date of notice.

ARTICLES
INSURANCE

501 Workers’ Compengation. Lessee shall ensure that, with respect to all personnel
petforming work on the Leased Premises, Lesses maintains in effect at all times during the term of
this Lease, coverage or insurance in accordance with the applicable laws relating to workers’
compensation and employer’s liability insurance, regardless.of whether such coverage orinsurance is
mandatory or merely elective under the law.

5.02 Liability Jnsurance. During the entire Lease Term, and during any holdover thereafter,
whether or not authorized by Léssor, Lessee shall keep in full force and efféct a policy or policies of
general liability insurance 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 Two Million Dollars ($2.000,000) peroccurrence and
Four Million Dollars ($4,000,000) aggregate or such higher limits as Lessor may specify from time
1o time consistent with prudent business practice then prevailing in the State of Alaska; provided,
however; that no such limit shall in any way limit Iessee's liability: or be construed as a
representation of sufficiency to fully protect Lessee or Lessor. The palicy or policies purchased
pursuant o this paragraph shall name both Lessor anid Lesses ag insureds, with respect to the Leased
Premises and the business operated by Lessee on the Leased Premises;
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5.03  Property Insurance. During the Lease Term and any holdover thereafter, whether arnot
authotized by Lessor, Lessee shall 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 equal to the full
replacement cost of all such improvements and shall pay all premiums thereon at the time and place
the same are payable. Every policy shall be made payable in case of loss or damage to the Lessee
and Lessor jointly and shall be distributed according to their interests in the improvendents 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 be paid out
inrebuilding, repairing or otherwise feinstating the same improvements or in constructing different
improvements uniess Lesses exercises its option not to rebuild under patagraph 4.16 of this Lease,

5.04  Policy Provisions. Bach policy of comprehensive general liability or property insurance
described in paragraphs 5.02 and 5.03 of this Lease shall:

A.  Provide that the Jiability 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 reason of any other insurance obtained by or for Lessor, Lessee Or any person
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, or change in material terms thereof and that such policy may not be
canceled, whether or not requested 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,

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

ARTICLE 6
ENIINENT DOMATN
6.01 Effect of Eminent Domain on Lease.

A.  The terros "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 eminent domain, including inverse
condemnatior, 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 2 voluntary transfer or conveyance to the condemning.
agency or entity 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.
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B. Inthe event of a taking of all or materially all of the Leased Premises, this Lease
shall terminate on the eatlier of vesting of title in, or the taking of possession by, the condemner.

C.  Subject to the exception set out in subparagraph 6.01.D below, if less than
materially all of the Leased Premises are taken (herein called a "partial taking"), this Lease shall
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 so
taken beats to the value of the Leased Preimises before taking. Ifnho portion of the net usable area of
the Leased Premises is taken, or if the portion thereof so taken is subterranean or aerial and does not

interfere with the use of the surface, then Legsee shall not be entitled to any adjustment of rent
hereunder. ¥ Lessor and Lessee disagree as to whethera taking is a partlal taking, either of them
Toay submit the matter to arbitration under Article 8.

D. If a partial taking renders the remaining Leased Premises unsuitable for the
purposes for which Lesses's improvements were designed or occurs during the Iast five (5) years of
the term of this Lease or any extension thereof, then Lesses, upon sixty (60) days written notice to-
Lessor and compliance with Asticle 11 of this Lease, and subject fo the rights of any Qualified
Mortgagee, may terminate this Lease after vesting of title in the condernor or taking of possession
by the condernner. If Lessee does so, the rent and other charges under this Lease shall be
apportioned as of the date of termination.

6.02° Disposition 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 awards for land, building, improvements and damages shall
be in the following order of priority:

1. ToLessor; asum equal to the fair market value.of the fee simple interestin
the Leased Premises unencumbered by this Lease or any sublease, and including Lessor's
Tmprovemenits and excluding Lessec's Improvements

2. To Lessee, a sum 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
compensation therefor is hereby assigned to Lessor;

3. To Lessor, the balance of 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 so- determined shall be conclusive upon
Lessor and Lessee. If such values have not been so determined, they may be fixed by agresment
between Lessor and Lessee, or if the parties cannot agree, then by arbitration under Article 8 of this
Léase.

B. artial Taking. In the event of a partial talcmg, rental shall be abated as provided
in"subparagraph 6. 01 C, and the net proceeds of the award shall be divided between Lessor and
Lessee as follows:
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1.  ToLessor, 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.  ToLessee, the balance of the award, which shall be applied by Lessee first
to restoration of Lessee's Improvements as nearly as reasonably possible to their condition before
such taking, unless Lessee terminates this Lease as provided in subparagraph 6.01.D above.

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, if any, and other
proper charges of a Qualified Mortgagee shall belong to Lessor free of any claim of Lessee. Inno
event shall 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. In 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 or occupancy extends beyond the
expiration of the Lease Term, the award shall be apportioned between Lessor and Lessee as 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 rights 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

701  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 Léssee'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.

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
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compliance with the provisions of paragraph 7.03 below and only upon the written consent of the
1 essor.

A Quahfied 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
‘commeéncement of this Lease of 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 liabilities as determined by an independent, certified public
accountant, in accordance with generally acccpted accounting principles. For the purposes of this
-paragraph, the sale, assignment, transfer, or other- dlsposmon of any of the issued and outstanding
capital stock of the Lessee, or of the interest of a general partuer or joint venturer or syndicate
member or co-tenant, if Lessee is a partnershlp or joint. venture or syndicate or co-tenancy, which
shall 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. ' '

- 703 Conditions Precedent to Assinment. The following are conditions precedent to
Lessee's right of assignment:

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

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

C. Lessee shall pay Lessor the sum of Three Hundred Dollars ($300.00) to enable
Lessor adequately to investigate the proposed assignee's qualifications as a Qualified Assignee.
Tessor shall not be required to account for the use of the sumn paid.

D. Lessee shall notbe in defanlton any obligation owed to Lessor under this Lease.

_ 7.04 Lessee's Nonliability after Assighment. 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 al]
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 events which
occurred before the assignment, including but not limited to, an obligation to pay delinquest rent or
an obligation to pay all costs associated with cleamng ap any environmental contamination, uriless
Lessor expressly 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 other charges under this Lease-or t0'perform any repaits or other
‘work or action required by Lessor before the assignment. The Qualified Assignee's satisfaction o
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any of Lessee'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  Lessor's Disapproval of Assignment. 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 is not a Qualified Assignee. Lessor’s failure to
give notice within that time shall constitute a waiver of objection to the assignment.

7.06 Mortgage of Leasehold Interest. Lessee 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 loans or other
obligation of Lessee (each of which instruments is herein called a "Leasehold Mortgage"), provided
that:

A.  Subordinate to Lease. The Leasehold Mortgage and all rights acquired under it
shall 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 except as otherwise provided in this Lease.

B.  Notice to Lessor. 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 Qualified
Mortgagee as that term is used in this Lease.

C.  Notice of Default and Opportunity to Cure. Upon any default on any of the terms
of the Lease by Lessee, Lessor, in addition to notifying Lessee pursuant to paragraph 9.02 below,

shall also notify each Qualified Mortgagee of such default. Upon receipt of a written notice of
default, any such Qualified Mortgagee shall have the length of time set forth in paragraph 9.02.C of
this Lease to cure the default.

D. Possession by Mortgagee. A Qualified Mortgagee may take possession of the
Leased Premises and vest in the interest of Lessee in the Lease upon the performance of the
following conditions:

1. The payment to Lessor of any and all sums due to Lessor under the Lease,
including but not limited to accrued unpaid rent.

2.  The sending of a written notice to Lessor and Lessee of the Qualified
Mortgagee's intent to take possession of the Leased Premises and assume the Lease.

3. Thecuring of all defaults not remediable by the payment of money within an
additional thirty (30) days of the date upon which such default was required to be cured by the
Lessee under the terms of this Lease.

E.  No[Liability of Mortgagee Without Possession. A qualified Mortgagee shall have

no liability or obligation under the Lease unless and until it sends to Lessor the written notice
described in paragraph 7.06.D.2 above. Nothing in this Lease nor in the taking of possession of the
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Leased Premises and assumption of the Tease by a Qualified Mortgagee or a subsequent assignee
shall relieve Lessee of any duty or liability to Lessor under the Lease.

F.  Subsequent Transfer. In the event the Qualified Mortgagee forecloses the
Leasehold Morigage, 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 paris of the Leased Premises or the improvemnents, or both, and to assign, encumber, extend,
or renew any sublease, providing the following provisions are complied with:

A.  Each sublease shall contain a provision satisfactory to Lessor requiring the
sublessee to attorn to Lessor if Lessee defanlts under this Lease and if the sublessee is notified of
Lessee'’s default and is instructed to make sublessee's rental payments {o 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
sublease. Lessee shall not execute any such sublease until it has received the written consent of
Lessor, which shall not be unreasoriably withheld. Promptly after execution, Lessee shall provide
Lessor with a photocopy of the executed sublease.

_ C.  Lessee shallnotaccept, directly or indirectly, more than three (3) months' prepaid
Tent from any sublessee.

D. A Qualified Subtenant is a subtenant in possession 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 Lesses of any of its covenants or obligations under this Lease, and any
provision of a sublease purporting o 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.

ARTICLE 8
ARBITRATION AND APPRAISAL PROCESS

8.01  Appointment of Arbitrators and Conduct of Arbjtration. If Lessor and Lessee fail to
agree upon (1) the appraisal of afee simple interest under Asticle 2; or (2) the value of the respective
interests of Lessor and Legsee ina condemnation action under Article 6; the matter of disagreement,
upor the election of either of them, shall bs submitted to and determined by a single arbitrator,
mufually appointed by them, whose decision and award shall be final, conclusive, and binding upon
both of them. I Lessor and Lessee fail to mutually appoint a sin gle arbitrator, the matter shall be
submitted to and determined by three (3) arbitrators, in which event eitherLessor or Lessee may give
to the other written notice of election to have the matter of disagreement so arbitrated and shall
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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. If he fails to do so, the party who has already
appointed an arbitrator may have the second arbitrator appointed by any judge of the Superior Court
of Alaska resident in the district where 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,
cither 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 possess the professional qualifications provided in paragraph
8.02 hereof. '

The three arbitrators so appointed shall thereupon proceed to arbitrate the matter of disagrecmcht,
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 of
Alaska; and (3) is a member (MAI [but not RM]) of the American Institute of Real Estate
Appraisers, a Senior Real Estate Analyst (SREA), or a Senior Real Property Appraiser (SRPA) of the
Society of Real Estate Appraisers. It is understood and agreed that if any of such 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 Arbitration Decision. The decision of the arbitrator 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

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

A.  Failure 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.
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B.  Appointment of Receiver. The appointment of a receiver or trustee to take
possession of the 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.  Insolvency, Bankruptcy. An assignment by Lessee for the benefit of creditors or
the filing of a voluntary or involuntary petition by or against Lessee under any provision of the U. S.
Bankruptcy Code.

9.02 Notice and Right to Cure.

A. Notices. As a precondition to pursuing 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 Notice. Lessor shall give notice of default in accordance with
subparagraph 9.02.A by personal delivery to each party required to receive it; or 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 same
notice to each such party at the same address. To be effective, personal delivery shall be documented
by written acknowledgment of receipt by Lessee or by an affidavit of the personal delivery by
Lessor's representative.

C. Lessee's Right to Cure Defaults.

1. Ifthe alleged default is nonpayment of rent, taxes, or other sums to be paid
by Lessee as provided in Articles 2 and 4 or elsewhere in this Lease directed to be paid as rent,
Lessee shall have thirty (30) days after the notice is given to cure the default.

2. If, in the reasonable opinion of Lessor, the alleged default substantially
endangers either the person or property of Lessor or a third party, or human health or the
environment, Lessee shall commence curing the default immediately upon notice and complete the
cure within such reasonable time period as is imposed by Lessor or any governmental body having
jurisdiction in the matter.

3. FPorthe 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 the 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 so waived, nor be deemed to be a waiver of the right
of Lessor to declare a forfeiture for any other breach thereof or of any other covenant.

Page - 20





9.04 Right of Lessor to Protect Against Default. If Lessee fails to observe or perform any of
its 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 loss 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 performing such covenant shall constitute
additional rents, which Lessee shall forthwith pay to Lessor upon statements therefor.

9.05 Lessor's Remedies. If any default by Lessee shall continue uncured, following notice of
default as required by this Lease, for the period applicable to the default under paragraph 9.02 of this
Lease, Lessor has the following remedies in addition to all other rights and remediesprovided by law
or equity 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 termination 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 Lessee's rights shall continue in the improvements
required to be removed). Promptly after notice of termination, Lessee shall surrender and vacate the
Leased Premises and all improvements not required to be removed in a broom-clean condition, and
Lessor may reenter and take possession of the Leased Premises and all remaining 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 orotherwise. 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 longer or shorter
term. Lessor may execute any leases made under this provision either in Lessor's name orin Lessee's
name, and shall be entitled to all rents from the use, operation, or occupancy of the Leased Premises
or improvements or both. Lessor shall apply all rents from reletting as provided in paragraph 9.07 of
this Lease. Lessee shall nevertheless pay to Lessor on the due dates specified in this Lease, the
equivalent of all sums required of Lessee under this Lease, plus Lessor's expenses, less the proceeds
of any reletting. No act by or on behalf of Lessor under this provision shall constitute a termination
of this Lease unless Lessor gives Lessee notice of termination.

C. Recovery of Rent. Lessor shall be entitled, at Lessor's election, to each
installment of rent or to any combination of installments for any period before termination, plus
interest at the rate of ten and one-half percent (10%%) per annum from the due date of each
installment. If Lessor elects to relet the Leased Premises without terminating this Lease, the
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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 and 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 subsequent 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 as "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 Leased Premises and improvements
with or without process of law, without terminating this Lease, and either, or both, collect these sums
or bring action for the recovery of the sums directly from Subtenants. Lessor shall apply all 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 sums required of Lessee 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
period of limitations shall not begin to run on Lessee's payments until the due date of the final
installment to which Lessor is entitled under this Lease, nor shall it begin to run on the payments of

‘the sums assigned under this paragraph 9.06 until the due date of the final installment due from the
respective Subtenants.

9.07  Application 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 Leased Premises and improvements in good condition, and preparing or altering the
Leased Premises or improvements for reletting; second, to the reasonable expense of securing new
lessees; third, to the fulfillment of Lessee's covenants to the end of the Lease Term; and fourth, to
Lessee's uses and purposes.
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ARTICLE 10
GENERAL PROVISIONS

10.01 Lessor's Right to Entry, Inspection and Repair. Lessor or its authorized agents 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. Such inspections may include, but not be limited to, conducting
tests for environmental contamination. All inspections will be conducted in a manner that does not
unreasonably interfere with the operation of Lessee's business. If contamination is identified on the
Leased Premises, Lessee shall be responsible for all resulting costs associated with cleanup as
provided in paragraphs 4.06 and 4.11. In 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. Anemergency 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 writing, mailed by registered or certified mail, return receipt
requested, and addressed to such party or its agent at its mailing address specified herein or at the last
such address specified by such party in writing to the other, or may be delivered personally within
the State of Alaska to such party or its agent. Except as otherwise expressly provided herein, such
notice shall be conclusively deemed to have been given on the date of such mailing or personal
delivery. If at any time during the Lease Term Lessee 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 them.

10.03 Covenants and Conditions. Every provision in this Lease which imposes an obligation
upon Lessee or invests an option, power, or right in Lessor shall be deemed to be a covenant of
Lessee in favor of Lessor, and the time of observance and performance by Lessee of each such
covenant shall 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 Integration and Amendments. Except as otherwise expressly 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 agreement 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 shall be
effective unless incorporated in a written instrument duly executed and acknowledged by Lessor and
Lessee.
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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 required 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 4.06 and 4.11 through 4.15 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 this Lease. If any provision of this Lease is held
to be void or otherwise unenforceable by any court or other tribunal of competent jurisdiction, other
than at the initiative or with the support of Lessor, within thirty (30) days after receipt of written
notice of such holding Lessor shall have the right and option, 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 so held to be void or
otherwise unenforceable, shall remain in full force and effect.

1007 Binding Effect. This Lease shall be binding upon and shall inure to the benefit of
Lessor and Lessee and their respective successors and 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. If at any time during the Lease Term Lessee is more than one person or entity,
including persons who are partners and operate Lessee as a partnership, their liability hereunder shall
be joint and several.

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 estate therein, subject to this Lease
and the interest 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. If Lessee fails 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

Page - 24





failure to surrender, including but not limited to claims made by any succeeding tenant founded on or
resulting from Lessee's failure to surrender. In the event of failure or refusal of Lessee to 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 Upon Termination.

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.B, .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 Premises 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 4.14 of this Lease, Lessor
may, at its option, require Lessee to leave some or all of Lessee's Improvements on the Leased
Premises 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.  Anyimprovements 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 Lessee.

11.03 Abandonment of Lessee's Property. All property that Lessee is not required or allowed
to Jeave on the Leased Premises shall, on the tenth (10th) day following termination, be conclusively

deemed abandoned. Abandoned property shall, at the election of Lessor, become the property of
Lessor or be destroyed or removed by Lessor.

11.04 Liability for Cleanup Expenses. Lessee shall 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 of any obligation or liability for removal of
hazardous substances (including wastes) or inappropriate fill material placed on the L eased Premises
during the term of the Lease, regardless of when such hazardous substance (including waste) or
inappropriate fill material is discovered.

ARTICLE 12
EXECUTION AND MEMORANDUM OF LEASE

12.01 Execution and Counterparts. This Lease is executed in two or more counterparts, each
of which shall be an original, and all of which shall constitute one and the same instrument.
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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 insuring 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: /// 3 i/y_i ' By: ?K M _

Patrick K. Gamble
President and Chief Executive Officer

Dated: l/gn/a} By: (r\@vaw /%/’
[ Jafngs W. Kubitz j
Viee President, Real Estat
ALASKA IRON WORKS, INC.

et £/27 / 03 b Roistd L Qooidnes,

ts:_ A\ Jlce ﬁozlﬁ&:éi“]‘*

STATE OF ALASKA )
)ss.
THIRD JUDICIAL DISTRICT )

A
The foregoing instrument was acknowledged before me this D day of OQMM/!

2003, by Patric le, President and Chief Executive Officer of the'Adaska Railrfad

Corporation, a public corporation created by Alaska Statute 42.40, on behalf of the corporation.

Notary Public in and for Alaska '
My Commission expires: I 2 - ||~ SO0 LZ

uuuu
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STATE OF ALASKA

THIRD JUDICIAL DISTRICT

+,
The foregoing instrument was acknowledged before me this 0 day of
2003, by James. W. Kubitz, Vice President, Real Es f the Alaska Railroad C
corporation created by Alaska Statute 42.40, on behalf of the corporation.

Notary Public in and for Alaska ;
My Commission expires: (.2 - [/ - 3 00 o/

{ (ireey
\\\"‘-:l \EEN /7,

v,

.
LR

TATEOFM?S@H\[—& :
&kn“'y ¢ C\Pbu‘,rr:th)

)ss.
THRBITUDICIALDISTRICT

)

' th
The foregoing instrument was acknowledged before me this 27 day of \SOLH wary
2003, by

2 (O | . v\"r"{ the
Alaska corporation, on behalf of the cotporation.

Je = Dressiad of Alasks Fon Werks. e an

Notary Public in and for S libasas
My Commission expires:
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Alaska Iron Works, Inc.
Lease Contract No. 8398

SCHEDULE 1

LEGAL DESCRIPTION

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

Lot 9 of the Alaska Railroad Post Road Industrial Lease Lots located in Section 8, Township
13 North, Range 3 West, Seward Meridian, Alaska within the ARRC Anchorage Reserve,
containing 25,220 square feet

In the event of any inconsistency between the attached drawing and the foregoing legal description,
the latter shall govern for purposes of this Lease.

RECORDERS OFFICE RETURN TO:
ALASKA RAILROAD CORPORATION
ATTN: REAL ESTATE

P.O. BOX 107500

ANCHORAGE, AK 99510-7500





ALASKA IRON WORKS'
Contract No. 8398

Area = 25,220 sf +

Portable bui
lect. Service -

Field Office I gj 0x40)

ing

\ /1 1/

Alaska Railroad Corporation

Alaska Iron Works
Contract No. 8388
Anchorage Reserve

—er—

Date: 06/10/02 Scale: 1" = 100’

Dwg. By: mdg File: r:\leases\anchorage\8398-L






C “ITRACT SUMMARY AND
NOTIFICATION OF CHANGE IN STATUS

Date:  01/31/2003

Reason for Notice:

Contract No: 08398

Vendor Number: 0100225

To: MOA/PROPERTY APPRAISAL
From: Real Estate Department

New Contract: X

Adjustment per Contract:

Dispute Resolution:

Error Correction:

Termination:

Other (Explain Below): X

Vendor: ALASKA IRON WORKS, INC.

Contacts: Lessee Billing

Name; ALASKA IRON WORKS, INC.

Address: 3605 ARCTIC BLVD, #1020
ANCHORAGE 99503-

Phone: ) = (907) 345-4141

Fax: () - () -

LEASE/PERMIT TERMS:

Contract Begins: 11/1/2002 Appraisal Date: 6/14/2002

Contract Expires: 10/31/2037 Appraisal Value Sqft: $6.00

Inactive Date: Appraisal Total Value: $151,320.00

Options Exp. Date: 00/00/0000 Rental Rate: 8.00%

Total Term: 35 Anniversary Date: 11/1/2007

Billing Cycle: Jﬂm&hlrsqnvwh\

Annual: 12106.00

Parcel Size; 25220 sqft

Explanation: Amended and Restated Lease. Replaces Lease Contract No. 6841,

Authorized:

Kb
Approved: S L WA
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#1393592
$585.00

AFFIDAVIT OF PUBLICATION

STATE OF ALASKA
THIRD JUDICIAL DISTRICT

Emma Dunlap

being first duly sworn on oath
deposes and says that she is

a representative of the

Alaska Dispatch News, a

daily newspaper. That said
newspaper has been approved
by the Third Judicial Court,
Anchorage, Alaska, and it now
and has been published in the
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 issucs
(and not in supplemental form)
of said newspaper on

Oclober 1, 8 & 15, 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 private individuals.

Signed

{
- r
Subscribed and sworn to before

me this ’<5) day of /‘J&\"J

20_ g

N T a(ﬂ’*" fi}%}\/

Notary Public in and fnll'

The State of Alaska.

Third Division

Anchorage, Alaska

MY COMMISSION EXPIRES

> J/)% [20(

B2C2LH, LLC is applying
under 3 AAC 306.400(a)(1)
for a new Standard Mari-
juana Cultivation Facility
license, license #11118,
doing business as MERCY
TREE OF ALASKA, located
at 1648 N. Post Road,
Anchorage, AK 99501,
UNITED STATES.

Interested persons should submit
written comment or objection to
their local government, the appli-
cant, and to the Alcohol & Marijuana
Control Office at 550 W 7th Ave,
Suite 1600, Anchorage, AK 99501 or
to mwmmmalaska%
not later than 30 days after

\| notice of application.
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Department of Commerce, Community,
THE STATE and Economic Development

o
fA I ’ASKA ALCOHOL & MARIJUANA CONTROL OFFICE

550 West 7 Avenue, Suite 1600
GOVERNOR BILL WALKER Anchorage, AK 99501
Main: 907.269.0350

February 16, 2017

B2C2LH, LLC
DBA Mercy Tree of Alaska
Via email: lostlocal907 @gmail.com

Re: Standard Marijuana Cultivation Facility #11118
Dear applicant,

The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment
license referenced above. The following items need to be corrected and/or resubmitted.

e MIJ-02 Premises Diagram

o Please provide a detailed but simplified diagram of the proposed marijuana cultivation
facility that shows everything required under the regulations. The 26 pages of diagrams
you submitted are a little too confusing.

e Proof of Possession for Proposed Premises

o Please provide the ground lease, and the re-assignment of lease from ARRC to Riggs
Towing and Recovery, LLC.

o You provided a Business Lease but according to the paperwork from ARRC you
submitted it should be a Sublease Agreement.

o The sublease needs to include a statement that the sub-lessor will not take possession
or remove marijuana from the premises and that AMCO Enforcement will be contacted.

If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new
application and pay a new fee.

Sincerely,

Jane Sawyer, Business Registration Examiner for



mailto:lostlocal907@gmail.com



B2C2LH, LLC DBA Mercy Tree of Alaska
February 16, 2017
Page 2

Sara Chambers, Interim Director

marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov




From: Marijuana Licensing (CED sponsored)

To: "lostlocal907 @gmail.com"

Cc: Marijuana Licensing (CED sponsored)

Subject: Incomplete Application-Mercy Tree of Alaska license #11118
Date: Thursday, February 16, 2017 2:23:00 PM

Attachments: 11118 Incomplete Application.pdf

Hello,

Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed. Please send any documents/correspondence to

marijuana.licensing@alaska.gov.

Thank you
Jane

AMCO Staff

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

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



mailto:marijuana.licensing@alaska.gov

mailto:lostlocal907@gmail.com

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



Department of Commerce, Community,
THE STATE and Economic Development

o
fA I ’ASKA ALCOHOL & MARIJUANA CONTROL OFFICE

550 West 7 Avenue, Suite 1600
GOVERNOR BILL WALKER Anchorage, AK 99501
Main: 907.269.0350

February 16, 2017

B2C2LH, LLC
DBA Mercy Tree of Alaska
Via email: lostlocal907 @gmail.com

Re: Standard Marijuana Cultivation Facility #11118
Dear applicant,

The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment
license referenced above. The following items need to be corrected and/or resubmitted.

e MIJ-02 Premises Diagram

o Please provide a detailed but simplified diagram of the proposed marijuana cultivation
facility that shows everything required under the regulations. The 26 pages of diagrams
you submitted are a little too confusing.

e Proof of Possession for Proposed Premises

o Please provide the ground lease, and the re-assignment of lease from ARRC to Riggs
Towing and Recovery, LLC.

o You provided a Business Lease but according to the paperwork from ARRC you
submitted it should be a Sublease Agreement.

o The sublease needs to include a statement that the sub-lessor will not take possession
or remove marijuana from the premises and that AMCO Enforcement will be contacted.

If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new
application and pay a new fee.

Sincerely,

Jane Sawyer, Business Registration Examiner for
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B2C2LH, LLC DBA Mercy Tree of Alaska
February 16, 2017
Page 2

Sara Chambers, Interim Director

marijuana.licensing@alaska.gov
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THE STATE

March 2, 2017

B2C2LH, LLC
DBA: Mercy Tree of Alaska
VIA email: lostlocal907 @gmail.com

Re: Application Status for License #11118
Dear Applicant:

AMCO has 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 it has been determined that your application is complete for purposes of 3 AAC
306.025(d).

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

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

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

Your application will be scheduled for the April 5, 2017 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,

Sara Chambers, Interim Director
907-269-0350

Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350
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THE STATE

O%LASKA and Economic Development

Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE

March 2, 2017

GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

Government Hill Community Council

Attn: President or Chair

VIA email: ghccpres@gmail.com

Cc: info@communitycouncils.org

License Number:

11118

License Type:

Standard Marijuana Cultivation Facility

Licensee:

B2C2LH, LLC

Doing Business As:

MERCY TREE OF ALASKA

Physical Address:

1648 N. Post Road
Anchorage, AK 99501

Designated Licensee:

Colin Koenig

Phone Number:

907-229-0822

Email Address:

lostlocal907 @gmail.com

New Application

O Transfer of Ownership Application ] Renewal Application

J 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 organization that has requested notification about pending applications for

marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above
application. Please contact the local government 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,

Sara Chambers, Interim Director
marijuana.licensing@alaska.gov




mailto:ghccpres@gmail.com

mailto:info@communitycouncils.org

mailto:lostlocal907@gmail.com

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

mailto:marijuana.licensing@alaska.gov




THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

March 2, 2017

Municipality of Anchorage

Attn: Mandy Honest

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: 11118

License Type: Standard Marijuana Cultivation Facility
Licensee: B2C2LH, LLC

Doing Business As: MERCY TREE OF ALASKA

Physical Address: 1648 N. Post Road

Anchorage, AK 99501

Designated Licensee: | Colin Koenig

Phone Number: 907-229-0822
Email Address: lostlocal907 @gmail.com
New Application [ Transfer of Ownership Application ] Renewal Application

[ Onsite Consumption Endorsement
AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

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, or when a local government protests an
application on the grounds that the proposed licensed premises are located in a place within the local
government where a local zoning ordinance prohibits the marijuana establishment, unless the local
government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our April 5, 2017 meeting.

Sincerely,



mailto:honestml@muni.org

mailto:moserak@muni.org

mailto:jonesbar@muni.org

mailto:mcconnelleb@ci.anchorage.ak.us

mailto:odellsm@muni.org

mailto:schoenthaltn@muni.org

mailto:lostlocal907@gmail.com



Sara Chambers, Interim Director
amco.localgovernmentonly@alaska.gov




mailto:amco.localgovernmentonly@alaska.gov




Alaska ZendTo

Home Inbox Outbox Logout

Drop-Off Summary

Filename

] 11118 Entity Documents.pdf

11118 MJ-00 Application Certifications.pdf
11118 MJ-01 Operating Plan.pdf

] 11118 MJ-02 Premises Diagram.pdf

« 11118 MJ-04 Cultivation Supplemental Operating
— Plan.pdf

w 11118 MJ-04 Cultivation Supplemental Operating
— Plan.pdf

7] 11118 MJ-07 Public Notice Posting Affidavit.pdf
7 11118 MJ-08 Local Government Notice Affidavit.pdf

11118 MJ-09 Statement of Financial
— Interest_Redacted.pdf

] 11118 Online Application_Redacted.pdf
11118 POPPP.pdf

11118 Publisher's Affidavit.pdf

Type
application/pdf
application/pdf
application/pdf
application/pdf

application/pdf

application/pdf
application/pdf
application/pdf
application/pdf
application/pdf

application/pdf
application/pdf

12 files

From:

Size
10.0 MB
2.8 MB
6.4 MB

744.6 KB

5.9 MB

5.9MB

243.0 KB
267.0 KB

4.2 MB

102.9 KB
9.4 MB
181.6 KB
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ZendTo

Description

11118 Entity Documents

11118 MJ-00 Application Certifications
11118 MJ-01 Operating Plan

11118 MJ-02 Premises Diagram

11118 MJ-04 Cultivation Supplemental Operating

Plan

11118 MJ-04 Cultivation Supplemental Operating

Plan

11118 MJ-07 Public Notice Posting Affidavit
11118 MJ-08 Local Government Notice Affidavit

11118 MJ-09 Statement of Financial
Interest_Redacted

11118 Online Application_Redacted
11118 POPPP
11118 Publisher's Affidavit

[Jane Preston Sawyer (jane.sawyer@alaska.gov) State of Alaska-AMCO from 10.3.202.44 on 02 Mar 2017 02:24:40 PM

To:

( (nonestmi@muni.org) | | (moserak@muni.org)| | (jonesbar@muni.org) | | (mcconnelieb@ci.anchorage.ak.us) | | (mciaughiinfd@muni.org) |

[ (osetsm@munt.org) | ((schoenthaitn@muni.org) |

Comments:

New standard marijuana cultivation facility:
Mercy Tree of Alaska license #11118

To send the file to someone else, simply send them this Claim ID and Passcode:

Claim ID: TeTMGJ8uUME2XPxBd A
Claim Passcode: XUXvpMiZwsbckRHH

None of the files has been picked-up yet.

Version 4.11 | Copyright © 2011 | you are currently logged in as Jane Preston Sawyer | About Alaska ZendTo

https://drop.state.ak.us/drop/dropoff.php

3/2/2017






From: Marijuana Licensing (CED sponsored)

To: "lostlocal907 @gmail.com"

Cc: Marijuana Licensing (CED sponsored)

Subject: RE: Complete Application-Mercy Tree of Alaska license #11118
Date: Thursday, March 02, 2017 2:10:00 PM

Attachments: 11118 Complete Application.pdf

Forgot to attach the letter
Jane

From: Marijuana Licensing (CED sponsored)

Sent: Thursday, March 02, 2017 2:09 PM

To: 'lostlocal907@gmail.com’

Cc: Marijuana Licensing (CED sponsored)

Subject: Complete Application-Mercy Tree of Alaska license #11118

Hello,

Attached is correspondence regarding your marijuana establishment application. Please

direct all correspondence to marijuana.licensing@alaska.gov .

Thank you

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

550 W 7t" Avenue Ste. 1600
Anchorage, AK 99501
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THE STATE

March 2, 2017

B2C2LH, LLC
DBA: Mercy Tree of Alaska
VIA email: lostlocal907 @gmail.com

Re: Application Status for License #11118
Dear Applicant:

AMCO has 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 it has been determined that your application is complete for purposes of 3 AAC
306.025(d).

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

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

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

Your application will be scheduled for the April 5, 2017 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,

Sara Chambers, Interim Director
907-269-0350

Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350
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From: Marijuana Licensing (CED sponsored)

To: "ghccpres@gmail.com”

Cc: Marijuana Licensing (CED sponsored)

Subject: New marijuana establishment CC notification-Mercy Tree of Alaska license #11118
Date: Thursday, March 02, 2017 2:46:00 PM

Attachments: 11118 Government Hill CC Notification.pdf

Hello,

Attached is correspondence regarding a marijuana establishment in your area. Please

direct any correspondence to marijuana.licensing@alaska.gov

Thank you,

AMCO Staff

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

550 W 7t" Avenue Ste. 1600
Anchorage, AK 99501
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THE STATE

O%LASKA and Economic Development

Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE

March 2, 2017

GOVERNOR BILL WALKER 550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

Government Hill Community Council

Attn: President or Chair

VIA email: ghccpres@gmail.com

Cc: info@communitycouncils.org

License Number:

11118

License Type:

Standard Marijuana Cultivation Facility

Licensee:

B2C2LH, LLC

Doing Business As:

MERCY TREE OF ALASKA

Physical Address:

1648 N. Post Road
Anchorage, AK 99501

Designated Licensee:

Colin Koenig

Phone Number:

907-229-0822

Email Address:

lostlocal907 @gmail.com

New Application

O Transfer of Ownership Application ] Renewal Application

J 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 organization that has requested notification about pending applications for

marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above
application. Please contact the local government 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,

Sara Chambers, Interim Director
marijuana.licensing@alaska.gov
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From: AMCO Local Government Only (CED sponsored)

To: Miranda Honest (honestml@muni.org); moserak@muni.org; jonesbar@muni.org; McConnell, Erika B.
(McConnellEB@ci.anchorage.ak.us); "mclaughlinfd@muni.org"”; odellsm@muni.org; schoenthaltn@muni.org

Subject: New marijuana establishment LG Notification-Mercy Tree of Alaska license #11118

Date: Thursday, March 02, 2017 2:31:00 PM

Attachments: 11118 LG Notification.pdf

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct

all correspondence to amco.localgovernmentonly@alaska.gov .

The application and all supporting documentation will be sent to each of you via the
State of Alaska Drop Box called ZendTo.

You will receive an email that looks like this:

This is an avlomaled message seni to you by the Alaska ZendTo service
Naomi Johnston (nacmi johnston@alaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SEMDER, and are expaciing to recehse a file from them
you may choose 1o retrieve the drop-off by clicking the following link (or copying
and pasting i into your web browsery

nitps didrop state ak usfdrepipsckup phpclaim|D=CvUI TV

ADgmadl com

You have 4 days 1o retrieve the drop-off, after that the link atve will expire, If
¥ou wish 1o comact the sender, just reply 10 this email

Full informeation abowt e arop-omm

Claim 1D GYUTVIMNGMDZY]|Svp
Claim Passcode.  bHASTUSGBIH2UKST
Date of Drop-0Of. 2016-04-22 12°17:459-0400

- Sender -
Mame Naomi Johnsion
Crganisation.  AMCO
Email Address naomijohnstondalaska gov
IP Address: 10320235 (10.3.202 35)

Filaa

Click the link that is circled in red in the image above. You should be redirected to a
page similar to this:
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THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

March 2, 2017

Municipality of Anchorage

Attn: Mandy Honest

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: 11118

License Type: Standard Marijuana Cultivation Facility
Licensee: B2C2LH, LLC

Doing Business As: MERCY TREE OF ALASKA

Physical Address: 1648 N. Post Road

Anchorage, AK 99501

Designated Licensee: | Colin Koenig

Phone Number: 907-229-0822
Email Address: lostlocal907 @gmail.com
New Application [ Transfer of Ownership Application ] Renewal Application

[ Onsite Consumption Endorsement
AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

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, or when a local government protests an
application on the grounds that the proposed licensed premises are located in a place within the local
government where a local zoning ordinance prohibits the marijuana establishment, unless the local
government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our April 5, 2017 meeting.

Sincerely,
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Sara Chambers, Interim Director
amco.localgovernmentonly@alaska.gov
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Hgn}_g;_; Login

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
| mBCAgenda.pdf applicationpdl 4723 KB
[ Tabl.pds application/pdil 416.6 KB
[ TablD.paf application/pdf 258 1 KB
] Tabll.pdf application/pdf 19 MB
[ Tabl2.pdf application’pdf 1.7 MB
] Tabld,paf application’pdl  10.0 MB
L Tabld.pdt apphcatonpdl 3.5 MB
[ Tabls,pdf application’pdl 1.4 MB
[ Tablf.pdi applicaton’pdl 5139 KB

Tabl7 . pdi 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,

Thank you
Jane Sawyer
Occupational Licensing Examiner





Alcohol and Marijuana Control Office






THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: March 21, 2017
FROM: Erika McConnell RE: Mercy Tree of Alaska #11118

Director, Marijuana Control Board

This is an application for a Standard Marijuana Cultivation Facility in the Municipality of Anchorage
by B2C2LH, LLC DBA Mercy Tree of Alaska

Date Application Initiated: 09/28/2016

Date Under Review: 01/03/2017

Incomplete Letter(s) Date: 02/16/2017

Date Final Corrections Submitted: 03/01/2017

Determined Complete/Notices Sent: 03/02/2017

Local Government Response/Date: 03/02/2017 Protest pending a municipal marijuana
license or municipal special land use permit for
marijuana

DEC Response/Date: N/A Deferred

Fire Marshal Response/Date: N/A Deferred

Objection(s) Received/Date: No

Staff questions for Board: No





