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Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, May 17, 2017 3:48 PM

To: customfinancial@hotmail.com

Cc: Marijuana Licensing (CED sponsored)

Subject: 12657 DBA The New Frontier Community Council Notice

Attachments: 12657 Online Application_Redacted.pdf; 12657 MJ-02 Premises Diagram.pdf; 12657 CC
Notice.pdf

Good Afternoon,

Please see the attached notice and documents regarding a completed Marijuana Testing Facility in your Community
Council jurisdiction. Please direct all correspondence to marijuana.licensing@alaska.gov .

Best Regards,

Mark Bailey

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE

O%LASKA and Economic Development

Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE

May 17, 2017

GOVERNOR BILL WALKER 550 West 7h Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

Knik-Fairview Community Council

Attn: President or Chair

VIA email: customfinancial@hotmail.com

License Number:

12657

License Type:

Marijuana Testing Facility

Licensee:

The New Frontier Research LLC

Doing Business As:

THE NEW FRONTIER RESEARCH

Physical Address:

2301 South Knik-Goose Bay Rd
Unit #3
Wasilla, AK 99654

Designated Licensee:

Jessica Alexander

Phone Number:

817-253-7130

Email Address:

jalexander.thenewfrontier@gmail.com

New Application

O Transfer of Ownership Application [ Onsite Consumption Endorsement

3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community
council or any nonprofit 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
also be presented to the local government.

If you have any questions, please send them to the email address below.

Sincerely,

ko M Cannclf

Erika McConnell, Director
marijuana.licensing@alaska.gov




mailto:customfinancial@hotmail.com

mailto:jalexander.thenewfrontier@gmail.com

mailto:marijuana.licensing@alaska.gov




Ofﬁ L 3 SKA and Economic Development

May 17, 2017

The New Frontier Research, LLC
DBA: The New Frontier Research
VIA email: contact.thenewfrontier@gmail.com

Re: Application Status for License #12657
Dear Applicant:

AMCO has received your application for a marijuana testing 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). Y our 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 July 12-14 2017 board meeting for Marijuana Control Board
consideration. The meeting agenda gets posted on our website 7 days before the board meeting. Your
appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number is 1-800-
315-6338 code 69176# (subject to change). Please feel free to contact us through the
marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Gube. MConnaid
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350



mailto:contact.thenewfrontier@gmail.com

mailto:marijuana.licensing@alaska.gov




Alcohol & Marijuana Control Office

550 W 7' Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
hitps:/iwww.commerce.alaska.gov/web/amco

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

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

Items that are submitted without this page will be returned in the manner in which they Fvere meﬁeﬂ‘ -‘-:;\ EMm)

; =) q

Section 1 — Establishment Information

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

ALCC
Licensee: The New Frontier Research LLC License Number: |-42657 -
License Type: Marijuana Testing Facility
Doing Business As: | THE NEW FRONTIER RESEARCH
Physical Address: 2301 South Knik-Goose Bay Rd, Unit #3
City: Wasilla | state: | Ak | zip Code: [ 99654
Designated Jessica Alexander
Licensee:
Email Address: contact.thenewfrontier@gmail.com
Section 2 — Attached ltems
List all documents, payments, and other items that are being submitted along with this page.
Attached Items: FINGERPAS BT CAEDS 22 (1epey VAce A ESSUCA A aniDie )
MI -0 X 2 ( TeAc WERLCAS ¥ A ACEX ANDE-)
I\ A _\I [ l
BELSI N S< LA +#osE FPLOT &F STRMDINSE
."\r CICLES o pranm|3ATION / B IN(ATL  BEroET
(CTU 2T Ot j Y. }l"’\‘u? } ]l_l’l f TOf f "’Dl, ‘:;.
N 3
VTTOFTING VS f ICTU 4 r'-tl-'}\:l-\-}-:.;i\':'._'?_ . Dl A EYTY 55
f 4 : 7 <[ 2
M )- D t'_,;
M) -0
a9 IDAVT oF FPUBLICATION
M . pe :
e o ’.._.'-. A AP L H TEACY ‘\a/lr.r / .}i
hy - . — Y } o) £ e g T T
—i [CAASE [EES 1 IDDL , 30O 47 | J—? L INGH AN TEES
OFFICE USE ONLY '
Received Date: Payment Submitted Y/N: | Transaction #: |







THE STATE

O%LASKA and Economic Development

Department of Commerce, Community,

May 17, 2017

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR BILL WALKER 550 West 7h Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

Department of Environmental Conservation
Attn: Permitting Division
VIA email: DEC.FSSPermit@alaska.gov

State Fire Marshal

Attn: Michelle Wagner
Jillian Roberts
Lloyd Nakano

Via email: michelle.wagner@matsugov.us

jillian.roberts@alaska.gov

lloyd.nakano@alaska.gov

License Number:

12657

License Type:

Marijuana Testing Facility

Licensee:

The New Frontier Research LLC

Doing Business As:

ITHE NEW FRONTIER RESEARCH

Physical Address:

2301 South Knik-Goose Bay Rd
Unit #3
Wasilla, AK 99654

Designated Licensee:

Uessica Alexander

Phone Number:

817-253-7130

Email Address:

jalexander.thenewfrontier@gmail.com

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B)
require that an applicant for a marijuana establishment license operate in compliance with each
applicable public health, fire, safety, and tax code and ordinance of the state and the local government
in which the applicant’s proposed licensed premises are located.

This letter serves to provide written notice and request for compliance status from the above
referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O DEC O Fire Marshal

DATE:

PHONE:

0 Compliant [ Non-compliant

COMMENTS:




mailto:DEC.FSSPermit@alaska.gov

mailto:michelle.wagner@matsugov.us

mailto:jillian.roberts@alaska.gov

mailto:lloyd.nakano@alaska.gov

mailto:jalexander.thenewfrontier@gmail.com



If you have any questions, please send them to the email address below.
Sincerely,

Erika McConnell, Director
marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov



[

#Email Address:

THE STATE

GOVERNCOR BILL WALKER

May 17, 2017

Department of Environmental Conservation
Atin: Permitting Division
VIA email: DEC.FSSPermit@alaska.gov
State Fire Marshal
Attn: Michelle Wagner
lillian Roberts
Lloyd Nakano
Via email: michelle.wagner@ matsugov.us
jillian.roberts@alaska.gov
lloyd.nakano@alaska.gov

Department of Commerce, Community,

O{ALASKA and Economic Development

ALCOHOL & MARUJUANA CONTROL OFFICE

550 West 7% Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0250

License Number: 12657

License Type:

Licensee:

Doing Business As:

Physical Address:

Designated Licen

Phone Number

3 AAG306.300(a)(2)(B), 3 A
require that an applicani

in which the &

This letter s

DATE: 5/17/2017

Compliant O Non-co%pli_

COMMENTS: __ No permit is: n DEC for this facility.

AC 306.605(b){2)(B)
iance with each
the local government

the above
ments for more

Fire Marshal











Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, May 17, 2017 3:17 PM

To: decfsspermit (DEC sponsored); Michelle Wagner; Roberts, Jillian T (DPS); Nakano, Lloyd
M (DPS)

Cc: Marijuana Licensing (CED sponsored)

Subject: DEC & Fire Notice DBA The new Frontier Research 12657

Attachments: 12657 DEC & Fire Notice.pdf; 12657 Online Application_Redacted.pdf; 12657 MJ-02

Premises Diagram.pdf

Good Afternoon,

Please see the attached for a new completed Marijuana Testing Facility Lic # 12657 DBA The New Frontier Research.
Please direct all correspondence to marijuana.licensing@alaska.gov

Best Regards,

Mark Bailey

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






Alaska Division of Corporations, Business and Professional Licensing

Division of Corporations, Business and Professional

Licensing

LTI - e s L LTI i
State of Alaska + Commerce » Corporations, Business, & Professional Licensing » Business License Ssarch

LICENSE DETAILS

License #:

Business Name:

Status:

Business Type;

jssue Dafe:

Expiration Date;

Primary Line of Business:
Primary NAICS:

Secondary Line of Business:
Secondary NAICS:

Mailing Address:

Physical Address:

Note:

OWNERS

1051820 Print Business Licenss
THE NEW FRONTIER RESEARCH

ACTIVE

LLC

4:4:2017

121312018

54 - Professional, Scieniific and Technical Sarvices

41990 - ALL OTHER PROFESSIONAL. SCIENTIFIC, AND
TECHMICAL SERVICES

PO BOX 879638, WASILLA, Ak 99687
2301 5. RMIR-GOOSE BAY RD,, UNIT #3, WASILLA, AK 95654

THE NEW FRONTIER RESEARCH LLC

TOBA

Justenn Mailing Addross

>CO ENDORSEMENTS

https://www.commerce.alaska.gov/cbp/Main/BLDetail aspx?id=1051820

Page 1 of 1

4/1/2017






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

THE NEW FRONTIER RESEARCH

PO BOX 879636 WASILLA AK 99687

owned by

THE NEW FRONTIER RESEARCH LLC

is licensed by the department to conduct business for the period

April 01, 2017 through December 31, 2018
for the following line of business:

54 - Professional, Scientific and Technical Services

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

1051820






AK Entity #: 10055323
Date Filed: 04/01/2017
State of Alaska, DCCED

THE STATE

i,
& ’ff Department of Commerce, Community, and Economic Development
: Division of Corporations, Business, and Professional Licensing
PO Box 1108086, Juneau, AK 99811-0806
(907) 465-2550 - Email: corporations@alaska.gov
Website: Corporations. Alaska.gov

Articles of Organization
Domestic Limited Liability Company

Web-4/1/2017 9:47:09 AM

1 - Entity Name
Legal Name:  The New Frontier Research LLC

2 - Purpose
Research of natural products

3 - NAICS Code
541990 - ALL OTHER PROFESSIONAL, SCIENTIFIC, AND TECHNICAL SERVICES

4 - Registered Agent

Name: GARVEY SCHUBERT BARER, A PROFESSIONAL CORPORATION
Mailing Address: 2550 Denali St. , Suite 1502, Anchorage, AK 99503
Physical Address: 2550 Denali St. , Suite 1502, Anchorage, AK 99503

5 - Entity Addresses

Mailing Address: PO Box 879636, Wasilla, AK 99687
Physical Address: 2301 S. Knik-Goose Bay Rd., Unit #3, Wasilla, AK 99654

6 - Management
The limited liability company is managed by its members.

Page 1 of 2





~ - Officials

Name Address % Owned Titles

Tracy Vacca Organizer

Name of person completing this online application

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

Name: Tracy Vacca

Page 2 of 2





THE STATE

S
2 “ALASKA

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

PO Box 1108086, Juneau, AK 99811-0806
(907) 465-2550 - Email: corporations@alaska.gov
Website: Corporations.Alaska.gov

Limited Liability Company

Initial Biennial Report

Entity Name; The New Frontier Research LLC
Entity Number: 10055323

Home Country: UNITED STATES

Home State/Province: ALASKA

Registered Agent

Name:
Physical Address:

Mailing Address:

AK Entity #: 10055323
Date Filed: 04/01/2017
State of Alaska, DCCED

Web-4/1/2017 9:55:46 AM

GARVEY SCHUBERT BARER, A
PROFESSIONAL CORPORATION
2550 DENALI ST. , SUITE 1502,
ANCHORAGE, AK 99503

2550 DENALL ST. , SUITE 1502,
ANCHORAGE, AK 99503

lEntity Physical Address: 2301 S. KNIK-GOOSE BAY RD., UNIT #3, WASILLA, AK 99654

Entity Mailing Address:

PO BOX 879636, WASILLA, AK 99687

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

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

Name Address % Owned Titles
Jessica Alexander PO Box 879636, Wasilla, AK 50 Member
99687
Tracy Vacea PO Box 879636, Wasilla, AK 50 Member

99687

NAICS Code: 541990 - ALL OTHER PROFESSIONAL, SCIENTIFIC, AND TECHNICAL SERVICES

New NAICS Code (optional):

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

Name: Tracy

Entity #: 10055323

Page 1 of 1






Alaska Entity #10055323

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

|

Certificate of Organization

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

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and

Economic Development, and by virtue of the authority vested in me by law, hereby issues
this certificate to

The New Frontier Research LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective April 01, 2017.

g WO

Chris Hladick
Commissioner






Alaska Division of Corporations, Business and Professional Licensing

Division of Corporations, Business and Professional
Licensing

State of Alaska > Ci > Corporations, Busi & Pr i Li ing > Corp

Department of Commerce, Community, and Economic Development

NAME(S)
Type Name
Legal Name The New Frontier Research LLC

ENTITY DETAILS
Entity Type: Limited Liability Company
Entity #: 10055323
Status: Good Standing

AK Formed Date: 4/1/2017
Duration/Expiration: Perpetual

Home State: ALASKA

Next Biennial Report Due: N/A  File Initial Report
Entity Mailing Address: PO BOX 879636, WASILLA, AK 99687
Entity Physical Address: 2301 S. KNIK-GOOSE BAY RD., UNIT #3, WASILLA, AK 99654

REGISTERED AGENT

Agent Name: GARVEY SCHUBERT BARER, A PROFESSIONAL CORPORATION
Registered Mailing Address: 2550 DENALI ST. , SUITE 1502, ANCHORAGE, AK 99503
Registered Physical Address: 2550 DENALI ST. , SUITE 1502, ANCHORAGE, AK 99503

OFFICIALS

AK Entity# Name Titles Percent Owned
Tracy Vacca Organizer

FILED DOCUMENTS

Date Filed Type Filing Certificate
4/1/2017 Creation Filing
Juneau Mailing Address Anchorage Mailing/Physical Address
P.0O. 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
Phone Numbers

Main Phone: (907) 465-2550
FAX: (907) 465-2974

Page 1 of 1

State of Alaska @ 2017

https://www.commerce.alaska.gov/CBP/Main/CorporationDetail.aspx?id=10055323

4/1/2017






OPERATING AGREEMENT
OF
THE NEW FRONTIER RESEARCH, LLC

(an Alaska Limited Liability Company)

Dated and Effective
as of

April 1, 2017

THE INTERESTS REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES ACTS. OR
LAWS OF ANY STATE IN RELIANCE UPON EXEMPTIONS UNDER THOSE ACTS OR
LAWS. THE SALE OR OTHER DISPOSITION OF THE INTERESTS IS RESTRICTED AS
STATED IN THIS OPERATING AGREEMENT, AND IN ANY EVENT IS PROHIBITED
UNLESS THE COMPANY RECEIVES AN OPINION OF COUNSEL SATISFACTORY TOIT
AND ITS COUNSEL THAT SUCH SALE OR OTHER DISPOSITION CAN BE MADE
WITHOUT REGISTRATION UNDER. THE SECURITIES ACT OF 1933, AS AMENDED,
AND ANY APPLICABLE STATE SECURITIES ACTS AND: LAWS. BY ACQUIRING THE
INTERESTS REPRESENTED BY THIS OPERATING AGREEMENT, EACH MEMBER
REPRESENTS THAT HE OR SHE WILL NOT SELL OR OTHERWISE DISPOSE OF HIS OR
HER INTERESTS WITHOUT REGISTRATION OR OTHER COMPLIANCE WITH THE
AFORESAID ACTS AND LAWS AND THE RULES AND REGULATIONS ISSUED
THEREUNDER.

GSB:3600080.53






OPERATING AGREEMENT
OF
THE NEW FRONTIER RESEARCH, LLC
an Alaska Limited Liability Company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into and shall be
effective as of the Jst day of April, 2017 (the “Effective Date™); by and among The Néw Frontier
Research, LLC, an Alaska limited liability company (the “Company™), and the persons or entities
named in Schedule B hereto (each a “Member™ and collectively the “Members”).

RECITALS

WHEREAS, the Company was formed on April 1, 2017 by the filing of Articles of
Organization (the “Articles™) with the Alaska Department of Commerce in accordance with the
Alaska Lintited Liability Company Act (the “Act”); and

WHEREAS, the Members desire to set forth herein their respective rights and obligations
-as Members of the Company, and to provide rules and procedures for the governance of the
Company.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, the parties, intending to be legally bound, agree as follows:

~ ARTICLE]
‘GENERAL DEFINITIONS

The capitalized terms used in this Agreement shall have the meaninigs ascribed thereto in
the attached Sehedule A, unless expressly provided otherwise. in this Agreement.

ARTICLE II
ORGANIZATION OF COMPANY

2.1  Effective Date. This Agreement is effective as of Aprit 1, 2017.

2.2 Name. The name of the Company shall be The New Frontier Research, LLC, and
all business of the Company shall be conducted under such name or, upen compliance with
applicable law, under any other name that the Managers deem appropriate or advisable. The
Members have filed the Articles with the -office of the Alaska Department of Commerce. The
rights and liabilities of the Members shall be as provided under the Act, the Articles and this
Agreement.

2.3  Purpese. The principal purpose of the Company is to perform safety testing on
cannabis and research and develop cannabis-derived products for medicinal purposes, and to.
engage in any other lawful business or activity in connection with the foregoing and exercise any
and all powers that may be lawfully éxercised by the Company and that the Managers determine





to.be advantageous to the Company. "The Company shall have the power and authority to do any
and all acts necessary or convenient to accomplish its purpose and operate its business.

24 Management. The Company is a manager-managed limited liability company.

2.5  Principal Place of Business; Registered Agent. The Company shall maintain its
principal place of business at 2301 S, Knik-Goose Bay Rd., Unit #3, Wasilla, AK 99654. The
Managers may, from time to time, change the principal business office of the Company, or
establish additional offices or-places of business of the Company, as it may déem advisable. The
Company's registered office and registered agent in Alaska shall be BS&G, Inc.. 2550 Denali,
Suite 1502, Anchorage, Alaska 99503,

2.6  Term. The tetm of the Company’s existence commenced on the date the Articles
were filed in the office of the Commission for the Alaska Departrient of Commerce in accordance
with the Act and shall continue perpetually, usiless dissolved in accordance with the Act or
pursnant to the provisions of this Agréement.

2.7 Defects as to Formalities. No failure to observe formalities or requirements set
forth herein but that are not required under the Act shall be grounds for third parties to impose
personal liability on the Membexs for the labilities or obligations of the Company.

28  No Partnership Intended for Nontax Purposes. The Members have formed the
Company under the Act, and expressly do not initend hereby to form a partnership or corporation.
The Members do not intend to be partners one to another, or partners as to any third party. To the
extent-any Member or Transferee, by word or action, intentionally or recklessly represents to
another that the Member or Transferee or any other Mehiber or Transfereé is a partuer or that the
Company is a partnership, the Person making such wrongful representation shall be liable to any
Person who incurs personal liability by reason of such wrongful representation. The amount of
the damages or liabilities incurred as a result of the. wrongful representation shall be an offset
against any amounts otherwise owing to such Person.

2.9  Rights of Creditors and Third Parties. This Agreement is entered into among
the Company and the Members for the exclusive benefit of the Company, its Members, and their
successors and permitted assigns. This Agreement is.¢xpressly not intended for the benefit of any
creditor of the Company or any other Person, Except and only to the extent provided by applicable
statute, no such creditor or third party shall have any rights under this Agreement or any agreement
‘between the Company and any Member with respect to any Capital Contribution or otherwise:

2.10  Title to Property. All Company property shall be owned by the Company as an
entity and no Member shall have any ownership interest in such property in the Member’s
individual name or right. Each Meémber’s interest in the Company shall be personal property for
all purposes. The Company shall hold all Company-property in the name of the Company and not
in the name or names of any Member or Members.

2.11  Payments of Individual Obligations. The Company’s credit and assets shall be
used solely for the benefit of the Company, and no asset of the Company shall be transferred or





encumbered for or in payment of any individual obligation of any Member unless otherwise
provided for herein.

ARTICLE 111
MEMBERS

3.1 Names and Addresses of Members. The name, address, Interests, Percentage
Interest, Capital Contributions and Initial Capital Account of each of the Members aré set forth in
the attached Scliedule B, which schedule shall be updated from time to time by the Managers to.
reflect any changes.

3.2  Admission of Additional Members,

3.2.1 Admission. Additional Members may be added upon terms and conditions
(including, without limitation, the purchase price for. the Interests purchased by such Additional
Member) approved by the affirmative vote or written consent of all of the Members.
Notwithstanding the foregoing, a Persoi shall not become an Additional Member unless and until
such Person:

(a)  Becomes a party to this Agreement as a Member by executing an
Admission Agreement and such other documents and instruments as the Company may reasonably
request as may be tiecessary or appropriate to confirm such Peison as a Member in the Company
and such Person’s agreement to be bound by the terms and conditions hereof: and

()  Provides the Company with evidence réasonably satisfactory t6
counisel for the Company that such Person has made each of the representations and undertaken
each of the warranties contained in the additional Member’s Admission Agreement,

3.22 Accounting. No Additional Member shall be entitled to any retroactive
allocation of lesses, income, or expense deductions incurred by the Company. The Comparty may;
at the tirne an Additional Member is admitted, close the Company books (as though the Company’s
Fiscal Year had ended) or make pro rata allocations of loss, income, expense, and deductions to
the Additional Member for that portion of the Company’s Fiscal Year in which such Additional
Meimber was admitted, in accordance with the provisions of Code Section 706(d) and the
Regulations promulgated thereunder..

‘3.3 Authority to Act. The Members, in their capacities as Members, shall not have
any right or power to take part in the'management or control of the Company or its businéss and
affairs or to act for or bind the Company in any way, unless the Member has been authorized by a
Manager to act as an agent of the Company in accordance with this Agreement. Notwithstanding
the foregoing, the Menibers have all the rights.and powers specifically set forth in this Agreement
and, to the extent not inconsistent with this Agreement, in the Act.

34  Voting Rights. All Members holding Interests shall be entitled to vote on or
consent to any matter submitted by the Managers to a vote or for the consent of the Members,
including those matters specifically reserved for a Member vote by the Act or this Agreement.






With respect to any vote of Members, any Member that is an Entity shall appoint an individual to
represent the Entity with respéct to the business of the Company, including consenting or voting
on matters presented to the Members. Any Entity Member may change its representative upon
advance written notice to the Company.

3.5  Limitation of Liability. Each Member’s liability shall be limited as set forth in
this Agreement, the Act and other applicable law. Except as otherwise provided by law or as
expressly set forth in this Agreement, no Menber shall be personally liable, merely as a Member,
for the debts, or any other obligations or liabilities, of the Company, whether such liability o
obligation arises in contract, toxt or otherwise. A Member shall be liable only to make his, her or
its Capital Contributions and shall not be required to restore a deficit balance in his, her or its
Capital Account or to lend any funds to the Cempany or, after his, her or its Capital Contributions
have been made, to make any additional contributions, assessments or payments fo the Company,
provided that a Member may be tequired to repay distributions made 10 it as provided in the Act.

3.6  Meetings of Members.

3.6.1 Annual Meeting; Calling of Meetings. An ‘annual meeting of the
Members for the transaction of such business as may properly come before the meeting shall be
held edich year on the first day of May at 10:00 a.m. if the Members cannot otherwise agree upon
an alternative date and-time. Meetings of the Members may bé scheduled and held as deemed
appropriate by the Managers, provided that a written notice that includes the place; day, hour and
purpose of such meeting is provided to all Members at léast five (5) business days in advance of
such meeting. Such meetings may address any mattér that may come before the. Members.

3.6.2 Place of Meetings. The Company may designate any place within or
without the State of Alaska as the location for any meeting of the Members. If no designation is
made, or if a special meeting be otherwise called, the place of meeting shall be the principal office
of the. Company in the State of Alaska.

3.6.3 Meetings of All Members. If all of the Members shall meet at any time
and place, either within or outside of Alaska, and consent to the holding of a meeting at such time
and place, such meeting shall be valid without call of notice, and at such meeting lawful action
may be taken,

3.6.4 Record Date. For the purpose of determining the Members for any
purpose, the date on which any required notice is first transmitted to a Member shall bé the record
date for such determination of the Members.

3.6.5 Quorum. The presence, in person or by proxy, of Members holding, in the
aggregate, a more than sixty percent (60%) of the Intérests shall constitiite a quorum for purposes
of such meeting.

3.6.6 Manner of Acting. In each matter requiring action or approval by the
Members, each Member shall be entitled to vote the Interests held by such Member. Except as
otherwise required by the Articles, this Agreement or applicable law, a matter submitted to a'vote
of the Members. shall be deemed approved if it receives the affirmative vote of the Members






holding, in the aggregate; more than fifty percent (50%) of the total Interests represented at a
meeting at which theré is a quorum.

3.6.7 Proxies. Atall meetings of the Members, a Member may vote in person or
by a proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such
proxy shall be filed with the Company before or at the time. of the meeting and may be of any
duration and scope excepl that a Member who shall appear in person at a meeting shall void any
outstanding proxy for so long as such Meémber is in attendarice. A proxy without limits contained
therein shall be deemed to be an unlimited proxy.

3.6.8 Action Without a Meeting. Any action required or permitted to be taken
at a meeting of the Members may be taken without a meeting if the action is evidenced by one or
more written consents describing the action taken and signed by Members holding in the aggregate
not less than the Interests that would be necessary to authorize or take such action at a meeting at
which there was a quorum.

3.6.9 Waiver of Notice. When any notice is required to be given to any Member,
attendarnice by the Member at the meeting: or a waiver thefeof in writing signed by the Person
entitled to such notice, whether before, at or after the time stated herein, shall be equivalent to the
giving of such notice.

3.6.10 Telephonic Meetings. Meetings of the Members may be held by
conference telephone or by any other means of communication by which all participants can hear
cach other simultaneously during the meeting, and such participation shall constitute presence in.
person at the meeting. Any Member requesting to do so.shall be allowed to participate by such.
communication means.

3.7  Reimbursement and Compeunsation. The Members shall be reimbursed by the
Company for reasonable; substantiated, out-of-pocket expenses incurred by the Members in
connection with the Company’s business, including experises incutred in the Company’s
organization. In addition, the Members who perform services to the Company shall be entitled to
such compensation and benefits, if any, as detérmined from tiine to time by the Managers, and any
such compensation shall be freated as guaranteed payments under Code Section 707(c) or
payments made to a nonpartner under Code Section 707(a), whichever is appropriate. However,
nothing coritained herein shall entitle a Member to continued employment or compensation for
any period of time and the Managers may request that a Member cease performing services and
discontinue the payment of any compensation to such Member.

3.8  Books, Records, Reports and Information. Fach Member shall have the right to
recejve the reports and information requifed to be provided by this Agre¢ment or the Act. Upon
reasonable request, each Member, and the Member’s agent and attorney, shall have the right,
during ordinary business hours, to inspect and copy, at the requesting Member's expense, the
books and records whicl the Company is required, by the Act or this Agreement, to keep.

3.9  Transactions Between a Member and the Company. A Member does not violate
a duty or ebligation to the Company merely because such Member’s conduct furthers the interest
of the Member. Subject to approval as required by Section 7.8, a Member may engage in





transactions with the Company pursuant to which the Member will lend money to and transact
other business with the Company (such transactions, “loterested Party Transactions™); provided,
that if any Interest Party Transaction involves a Manager, such Manager shall disclose his or her
interest in the Interested Party Transaction to all non-interested Managers. The rights and
obligations of a Member who lends nioney to or transacts business with the Company are the same
as those of a Person who is not a Member, subject to the Act and other applicable law. No
transaction with the Company' shall be voidable solely because a Member has a direct or indirect
interest in the transaction if' the transaction is approved or ratified as provided for herein, Subject
to Seefion 4.2, no Interested Party Transaction will result in an increase in the Interest of the
interested Member, and the value received by-the Company in connection with such Inferested
Party Transaction shall not be credited to the interested Member's Capital Account.

3.10 Confidential Information. The Members recognize ‘and acknowledge that as
Members they will have access to, be provided with and, in some cases, prepare and create
Confidential Information. A Member shall not, either while a Member or subseguent to Cessation
as & Member, use- or disclose any Confidential Information, either personally or for the use. of
others, other than in furtherance of the Member’s activities on behalf of the Company. A Member
shall not disclose any Confidential Information to any Person not authorized by the Company to
Teceive such Confidential Information without the prior written consent of the Company. Each
Member shall -use -reasonable and prudent care to safeguard and protect and prevent the
unauthotized use and disclosure of Confidential Information. The obligations contained in this
Section 3.10 shall survive for as long as the Company in its sole: judgment considers such
information to be Confidential Information. Notwithstanding anything to the contrary herein, each
Member (and each employee, representative or other agent of a Member) may disclose to the
Jnternal Revenue Service, and its agents and employees, without limitation of any kind, the tax
treatment and tax structure of the Company and all materials of any kind (including opinions. or
other tax analyses) that are provided to the Member relating to such tax tréatment and tax structure.

ARTICLE IV
CAPITAL CONTRIBUTIONS

4.1  Capital Contributions. The Members’ Capital Accounts shall reflect their
respective Capital Contributions, which amounts are shown on the attached Schedule B. The
Managers may require any Additional Member to enter into a separate subscription or services
agreement in connection with the issuance of any Interest in the Company. Any such Interest may
be subject to vesting requirements, ongoing service obligations or buy-back rights, as détermined
by the Managers. Each Additional Member shall coniribute the consideration described for such
Member on the attached Schedule B, or in such Member’s Admission Agreement, as such
Member’s Capital Contribution to the Company. The value of the Capital Contributions (other
than cash), Capital Account and the Percentage Interest of each Member are as set forth on the
attached Schedule B, which shall be updated from time to time by the Managers to refleét any new
Members or other changes:

42  Additional Capital Contributions. In the event that the Managers unanimously
determine that additional Capital Contributions are reasonably necessary to meet the expenses of
the Company, the-Managers shall notify all Members in writing of the amount-of additional Capital





Contribution required. Each Member may, but shall not be required to contribute such Member's
pro rata share of the additional Capital Contribution computed by multiplyitg such Member’s
Percentage Interest by the amount of the additional Capital Contfibution required. Each Member
shall have thirty (30) days to deposit the full amount of such additional Capital Contribution with
the Company. In the event any Member fails or declines to contribute some or all of such
Member’s share of the required additional Capital Contribution within such thirty (30) day period,
each other Merber may elect to make additional contributions up to the amounts-any Member(s)
decline or fail to make (the “Shortfall Amount”). If such other Members offer to contribute.
collectively more than the Shortfall Amount, such Members shall be allowed to contribute up to
the Shortfall Amount pro rata based on their collective Percentage Interests. Unless all Members
contribute their pro rata share of the additional capital call, then each contributing Meinber shall
receive additional Interests (of the same class held by such coniributing Member) proportionate to
the amount of additional Capital Contributions made by such contriboting Members. Any Member
coniributing less: than such Member’s pro rata share of any required additional Capital
Contribution shall realize a-pro rata dilution of such Member’s Percentage Interests.

43  Service Members.. Upon the unanimous approval of the Managers, the Company
may issue Interests to Service Members, provided, that the aggregate Percentage Interests held by
Service Members at any given time shall not exceed ten percent (10%).

44  Capital Accounts. The Company shall establish and maintain an individual
Capital Account for each Member. If any Member’s Interest is transferred to another Person,
the Transferee shall succeed to the Capital Account of the transferor to the extent the Capital
Account is attributable to the Transferred Interest.

4.5 Book-Ups and Book-Downs of Property Value; Adjustment of Capital
Accounts. Upon tlie unanimous approval of the Managers, the book value of all Company
properties shall be adjusted to equal their respective gross fajr market values (as determined by the
Managers) as follows:

(a)  in connection with the acquisition of an Interest in the Company by an
Additional Member or existing Member for more than a de minimis Capital Contribution;

(b)  inconnection with the liquidation of the Company as defined in Regulation
1.704-1(b)(2)(ii)(g)s

(¢)  in connection with the grant of an Interest in the Company {other than a
de miriimis Interest) as consideration for the provision of services to or for the benefit of the
Company by an existing Member acting in a membeér capacity, or by an Additional Member acting
in a member capacity or in anticipation of becoming a Member: or

_ (d)  inconnection with a more than:de minimis distribution of money or propeity
to a retiring or a continuing Member as consideration for all or a portion of the Member's Interest.





It the Company’s assets are revalued hereundet, the Capital Accounts of the Members shall
be adjusted, including continuing adjustments. for depreciation, to the extent provided in
Regulation 1.704-1(b)(2)(iv)(f) and (g).

ARTICLE V
ALLOCATIONS

5.1  Profits and Loses. After giving effect to the special allocations set forth in
Sections 5.2 and 5.3, and subject 1o Section 5.4, Profits and Losses for any Allocation Year shall
be allacated to the Members in proportion to their Percentage Interests.

52  Special Allocations. The following special allocations shall be made in the
following order:

5.2.1 Minimum Gain Chargeback. Except as otherwise provided in Section
1.704-2(f) of the Regulations, nolwithstanding -any other provision of this Article V, if there is a
net decredse in Company Minimum Gain during any Allocation Year, each Member shall be
specially allocated items of Company income and gain for such Allocation Year (and, if necessary,
subsequent Allocation Years) in an amount equal 1o such Member’s share of the net decrease in
Company Minimum Gain, deteriined in accordarice with Regulations Section 1.704-2(g).
Allocations pursuant to the previous sentence shall be made in proportion to the fespective
amounts required to be allocated to each Member pursuant thereto, The items to be so allocated
shall be determined in accordance with Sections 1.704-2(£)(6) and 1.704-2(j)(2) of thie Regulations.
This Section §.2.1 is intended to comply with the minimum gain. chargeback requirement in
Section 1.704-2(f) of the Regulations and shall be interpreted consistently thérewith.

5.22 Member Minimum Gain Chargeback. Except as otherwise provided in
Section 1.704-2(i)(4) of the Regulations, notwithstanding any other provision of this Article V if
there is.a net decrease in Member Nonrecourse Debt Minimum Gain attributable to a Member
Nonrecourse Debt during any Allocation Year, each Merber who has a share of the Member
Nenrecourse Debt Minimum Gain attributable to such Member Nontecotirse Debt, determined in
accordance with Section 1.704-2(1)(5) of the Regulations, shall be specially allocated items of
Company income and gain for such Allocation Year (and, if necessary, subsequerit. Allocation
Yeais) in an amount equal to such Member’s share of the net decrease in Member Nonrecourse
Debt, determined in accordance with Regulations Section. 1.704-2(i)(4). Allocations pursuant to
the previous sentence shall be made in proportion to the respective amotnts required to be
allocated to each Member pursuant.therefo. The items to be so allocated shall be determined in
accordance with Sections 1.704-2(i)(4) and 1.704-2()(2)-of the Regulations. This Section 5.2.2 is
intended to comply with the minimum gain chargeback requirement in Section 1.704-2(i)(4) of the
Regulations-and shall be interpreted consisteritly therewith.

5.2.3 Qualified Income Offset. In the event.any Member unexpectedly receives
any adjustments, allocations, or distributions described in Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-
1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)(6) of the Regulations, items of Company income and gain
shall be specially allocated to such Member in an amount and manner sufficient to eliminate, fo
the extent required by the Regulations, the Adjusted Capital Account Deficit of the Member as





quickly as possible, provided that an allocation pursuant to this Section 5.2.3 shall be miade.only
if and to the extent that the Member would have an Adjusted Capital Account Deficit after all other
allocations provided for in this Article V have been tentatively made as if this Section 5.2.3 were
not in the Agreement.

- 524 Gross Income Allocation. . In the event any Member has a deficit Capital
Account at'the end of any Allocation Year which is in excess of the sum of (i) the amount such
Member is obligated to restore pursuant to the penultimate sentences of Regulations Sections
1.704-2(g)(1) and 1.704-2(i)(S), each such Member shall be specially allocated items of Company
income and gain in the amount of such excess as quickly as possible, provided that an allocation
pursuant to this Section 5.2.4 shall be made only:if and to.the extent that such Member would have
a deficit Capital Account in excess of such sum after all other allocations provided for in this
Article V have been made as if Section 5.2.3 and this Section 5.2.4 were not in this Agreement,

52,5 Nonrecourse Deductions. Nonrecourse Deductions for any Allocation
Year shall be specially allocated to the Members in proportion to their respective Percentage
Interests.

5.2.6 Member Nonrccourse Deductions. Any Member Nonrecourse
Deductions for any Allocation Year shall be specially allocated to the Member who bears the
economic risk of loss with respect .to the Member Nonrecourse Debt to which such Member
Nonrecourse Deductions are attributable in accordance with Regulations Section 1.704-23)(1).

5.2,7 Section 754 Adjustments. To the extent an adjustment to the adjusted tax
basis of any Company asset; pursuant to. Code Section 734(b) or Code Section 743(b) is required,
pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or 1.704-1{(b)(2)(iv)(m)(4). to be taken
into account in determining Capital Accounts as the result of a distribution to. a Member in
complete liquidation of siich Member’s Interests in the Company, the amount of stich adjustment
to Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the
asset) ‘or loss (if the adjustment decreases such basis) and such gain or loss shall be specially
dllocated to the Members in accordance with their interests in' the Company in the eveni
Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Member to whom such distribution
was made in the event Regulations Section 1.704-1(b)(2)(iv)(m)(4) applies.

5.2.8 Adlocations Relating to Taxable Issuance of Company Interests. Any
income, gain, loss.or deduction realized as a direct or indirect result of the issuance of Interests by
the Company to a Member (the “Issuance Items™) shall be allocated among the Members so that,
to the extent possible, the net amount of such Issuance Ttems, together with all other allocations
under this Agreement to each Member shall be equal to the net amount that would have been
allocated to each such Member if the Issuance Items had not been realized.

53  Curative AHocations. The allocations set forth in Sections 5.2.1 through 5.2.7 and
3.4 (the “Regulatory Allocations”) are intended 10 comply with certain requirements of the.
Regulations. It isthe intent of the Members that, to the extent possible, all Regulatory Allocations
shall be offSet either with other Regulatory Allocations or with special allocations of other jteris
of Company income, gain, loss or deduction pursuant to this Section 5.3. Therefore,






notwithstanding any otlier provision of this Article V (other than the Regulatory-Allocations), the
Members shall make such offsetting special allocations of Company income, gain, loss or
deduction in whatever manner it determines appropriate so that, aftei such offsettinig allocations
are made, each Member's Capital Account balance is, to the extent possible, equal to the Capital
Account balance such Member would have had if the Regulatory Allocations were not part of the
Agreement and all Company items were allocated pursuant to Sections 5.1 and 5.2.8.

5.4  Less Limitation. Losses allocated pursuant to Section 5.1 hereof shall not exceed
the maximum amount of Losses that can be allocated without causing any Member to have an
Adjusted Capital Account Deficit at the end of any Allocation Year. [n the event some but riot all
of the Members would have Adjusted Capital Account Deficits as a consequence of an allocation
of Losses pursuant to-Section 5.1 hereof, the limitation set forth in this Section 5.4 shall be applied
on & Member by Member basis and Losses not allocable to any Member as a result of such
limitation:shall be allocated to the other Members in accordance with the positive balances in such
Member’s Capital Accounts so as to allocate the maximum permissible Losses to each-Member
under Section 1.704-1(b)(2)(ii)(d) of the Regulations,

5.5  Other Allocation Rules. For purposes of determining the Profits, Losses, or any
other items allocable to-any period, Profits, Losses, and any such other items shall be determined
on‘a daily, monthly, or other basis, as determined by the Managers using any permissible method
under Code Section 706 and the Regulations thereunder. The Members are aware of the income
tax consequences of the allocations made by this Article'V and hereby agree to be bound by the
provisions of this Article V in reporting their shares of Company income and loss for income tax
purposes. Solely for purposes of determining a Member’s proportionate share of the “excess
nonrecourse liabilities” of the Company within the meaning of Regulations Section 1.752-3 (a)(3),
the Members’ Interests in Company profits are in proportion to their Percentage Interests. To the
extént permitted by Section 1.704-2(h)(3) of the Regulations, the Members shall endeavor to treat
distributions as having been made from the proceeds of a Nonrecourse Liabillt}’ or a Member
Nonrecourse Debt only to the extent that such distributions would cause or increase an Adjusted
Capital Account Defikit for any Member.

5.6  Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c)
and the Regulations thereunder, incorne, gain, loss, and deduction with respeet to any Property
contributed to the capital of the Company shall, solely for tax purposes, be allocated among ihe
Members 50 as to take account of any variation between the adjusted basis of such Property to the
Company.- for federal income tax purposes and .its initial Gross Asset Value (computed in
accordance with the definition of Gross Asset Value). In the event the Gross Asset Value of any
Company asset is adjusted pursuant to subparagraph (b) of the definition of Gross Asset Value,
subsequent allocations of income, gain, loss, and deduction with respect to such asset shall take
account of any variation between the adjusted basis of such asset for federal income tax purposes
-and its Gross Asset Value in the same manner as under Code Séction 704{(c) and the Regulations
therennder. Any elections or other decisions relating to such allocations shall be made by the
Company in any manner that reasonably reflects the purpose and intention of this Agreement,
Allocations pursuant to this Section 5.6 .are solely for purposes of federal, state, and local taxes
and shall not affect, or'in any way be taken into account.in computing, any Member’s Capital





Account or share of Profits, Losses, other items, or distributions pursuant to any provision-of this
Agreement:

ARTICLE V1
DISTRIBUTIONS

6.1  Nonliquidating Distributions. Except as provided in Article X hereof with respect
to distributiens in liquidation, distributions of Net Cash Flow, if any, shall be disttibuted to the
Members in proportion to their respective Percentage Interest not more than thirty (30) days
following the end of each calendar quarter. '

6.2  Net Cash from Sales or Refinancings. Except as otherwise provided in Article X
hereof with respect to. liquidating distributions, Net Cash from Sales or Refinancings, if any, shall
be distributed fo the Members in proportion to their Percentage Interests following the
establishment of any reserves that the Managers unanimously determine to be reasonably
necessary for contingent, unmatured and/or unforeseen liabilities or obligations of the Company.

6.3  Amounts Withheld. All amounts withheld pursuant to the Code-or any provision
of any state, local or foreign tax law with respect to any payment, distribution or allocation io the
Company or the Members shall be treated as amounts paid or distributed, as the case may be, to
the Members with respect to which such amount was withheld pursnant to this Section 6.3 for all
purposes under this Agreement. The Company is authorized to withhold from payments and
distributions, or with respeet 10 allocations to the Members, and to pay over to any federal, state
and local government or any foreign government, any amounts required to be so withheld pursuant
to the Code or any provisionis of any other federal, state or local law or any foreign law, and shall
allocate any such amounts fo the Members with respect to which such amount was withheld.

6.4  Limitations ow Distributions. The Company shall make no distributions to the
Members other than pursuant to this Article VI and Article X hereof. Notwithstanding anything
to the contrary herein, a Member may not receive a distrihgiti‘bn from the Company to the extent
that, after giving effect to the distribution, all liabilities of the Company, other than liability to
Members on account of their Capital Contributions, would exceed the fair value of the Company’s
assets.

| ARTICLEVII
MANAGEMENT OF THE COMPANY

7.1  Management by the Managers. Except for situations in which the approval of
the Members is-expressly required by this Agreement or by the Act, (i) the powers of the Company
shall be exercised by or under the authority of, and the business and affairs of the Company shall.
be managed by or under the direction of, the Managers (the “Managers™) elected by Members:
holding a majority of the Percentage Interests. The Company shall initially have two (2) Managers,
which shall be Tracy Vacca and Jessica Alexander. Except as otherwise provided in this
Agreement or required by the Act (i) no Person or Persons other than the Managers acting under
the authority of this Agreement shall have the power to act for or on behalf of, or to bind, the
Company; and (if) no Member shall have the right to vote upon or consent to any matter.
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Notwithstanding the foregoing, the Company shall not, directly or indirectly, take any of the
following actions without first obtaining the unanimous approval of the Members:

7.1  Approve. the sale, lease, exchange or other disposition of all of or
substantially all of the assets of the Company, other than in the ordinary course of business;

71.2  Approve any merger, consolidation, business combination or similar
transaction involving the equity interests of the Company;

7.1.3  Authotize the filing by the Company of any type of petition in bankruptcy,
or the assignment by the Company ofany of its assets for the benefit of creditors, or the dissolution
of the Company;

7.1.4  Make any distribution to a Meriber or the Members, except as may be
otherwise provided for by this Agreement;

- 715  Incur debt in any single transaction or series of related transactions in
excess of $10,000;

7.1.6  Make orcommit to make any capital expenditire in excess of $10,000 in
any single transaction or series of related transactions;

7.1.7  Change the nature of the Company’s business; or

7.1.8  Amend restate, waive, alter or repeal any provision of this Agreement or
the Certificate.

7.2 Removal; Resignation; Replacement. A Manager may be removed, with or
without cause; by the unanimous approval of the Meinbers at 2 meéting of the Members called
expressly for that purpose. A Manager may resign at any time by giving prior written notice to
the Members. The resignation of'a Manager shall take effect upon receipt of notice thereof or at
such later time as shall be specified in such notice and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective. If such Marager is also
a Member, his or her rémoval or resignation shall not affect such person’s rights as a Member and
shall riot constitute a withdrawal of the Membet. In the event of the death, resignation or removal
of'a Manager, a successor shall be appointed by the Members. and such suceessor shall hold office
until he or she dies, resigns or is removed or replaced by the Members, whichever occurs first.

73  Manager Expenses. The Company shall reimburse the Managers for reasonable

travel and other incidental expenses incurred by it in connection with the performance of their
duties under this Agreement.
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74  Meetings of the Managers; Notice of Meeting. Meetings of the Managers shall
be held not less than one (1) time per year and may be held at any time and place, within or outside
the State of Alaska. Unless such notice is waived, at least five (5) Business Days prior written
notice of the time and place of each Managers meeting (which may be given by facsimile or email)
shall be provided to each Manager by the Company; or, if such meeting is to be conducted by
conference telephone or similar communication equipment, the notice.shall specify the means by
which a Manager may join and participate in such meeting; provided, however, that participation.
at any such meeting by a Manager will be deemed to waive such notice requirement unless the
Manager objects to the notice provided at the outset of the meeting and attends only so long as
necessary to state the objection. The notice of the meeting shall describe with reasonable
particularity the place, day, and time of the meeting, the purpose or purposes for which the meeting
is called; and the general nature of the business proposed to be transacted. Meetings of the Managers
may be called by any Manager by notice to the other Managers as provided above.

75  Telephonic Meetings. Managers may participate in a meeting of the Managers by
means of conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other simultaneously, and participation by such
means shall constitute presence in person at such meeling:

76  Quorum. The presence at a meeting of at least a majority of the Managers shall be
necessary to copstitute a quorum. A majority of the Managers present, whether or not a quorum
is present, may adjourn any meeting from time to time. If, at any meeting; a quorum is not present
for any reason, then another Manager meeting may be convened within not less than five (5) and
not more than ten (10) Business Days after such meeting, upon at least twenty four (24) hours prior
wriften notice to each Manager of the time and place of such meeting or the manner of participation
if the meeting is to be held by conference telephone or similar communications equipment,

7.7 Action by Written Cousent. Any action required or permitted to be taken at any
meeting of the Managers may be taken without a meeting if all of the Managers then in office
consent to the action in writing, Any such written consent shall be filed with the minutes of the
proceedings of the Company.

7.8  Actions Requiring Specific Approval,

7.8.1 The Company shall not, directly or indirectly, take any of the fo'llawing,
-actions without first obtaining the approval of all of the Managers:

(@)  Makeany distribution to a Member or Members other than a prorata
distribution to all Members in accordance with their respective Percentage Intefests, except as
otherwise required by this Agreement;

(b)  Approve annual capital and operating budgets;

(¢)  Incur Debt other than in the ordinary course of business, except to
the extent reasonably contemplated by the annual operating or capital budget approved by the
Managers; or
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(d)  Call for an additional Capital Contribution from the Members.

7.9  Limitation on Liability. No Manager of the Company shall be personally liable
to the Company or its Members for monetary damages for his or her conduct as a Manager
provided that such act or omission did not invelve (i) fraud, willful misconduct, gross negligence
or bad faith, (ii) a knowing violation of law, (iii) a violation of AS 10.50.305, (iv) a violation of
this Agreement or (v) a transaction from which such Manager personally received a benefit in
money, property, or services to which he or she is not legally entitled. Any amendment to or repeal
of this Section 7.9 shall not adversely affect any right or protection of a Manager of the Company
for or-with respect to any conduct, acts or omissions of such Manager oceurring prior to such
amendment or repeal.

7.10 Indemnification. The Company shall indémnify and hold harmless any Person
acting as a Manager or agent of the Company, and each Member of the Company (all of the
foregoing being the “Indemnified Persons”), from and against any judgments, settlements,
penalties, fines or expenses incurred in a proceeding to which an individual is a party because he
or she is or was a Managei or agent of the Company. a Member, or such other person acting on
behalf of the Company, to the fullest extent allowed by the Act, including, without limitation, all
expenses (including attorneys’ fees), costs, judgments, penalties, fines and amounts paid in
settlement actually and reasonably incurred by such Indemnified Persons; provided, that the
Company shall not indemnify any Person in connection with a proceeding (or part thereof) initiated
by such Person, except wheré such proceeding (or part thereof) was authorized by the unanimous
consent of the Managers. All expenses (including attorneys’ fees), costs, judgments, penalties,
fines and amounts paid in sefflement of'any such proceeding shall be paid by the Company as they
are incurred by any Indemnified Person in advance of the final disposition of such proceeding,
upon receipt of an undertaking by or on behalf of the Indemnified Person to repay the amount if it
is ulnmately determined. that such Person is not entitled to be indemnified by the Company. The
provisions of this Section 7.10 do not affect any rights to indemnity or to advancement of expenses
to which any Person may be entitled under any contract or othérwise. Notwithstanding anything
to the contrary herein, this provision shall not eliminate or limit an Indemnified Person’s liability
for (i) fraud, willful misconduct, gross negligence or bad faith; (ii) acts or omissions not in good
faith which involve intentional misconduct or-a knowing violation of law; (iii) a violation of AS
10.50.305; (iv) a violation of this Agreement; (v) a transaction from which an Indemnified Person
personally received a benefit in moriey, property or services to which he or she is not legally
entitled; or (vi) any action taken by a Member without authority as limited by Section 3.3.

7.11 Business Activities of Members and Managers. The parties hereto expressly
acknowledge and agree that: (i) the Members, Managers and their Affiliates are permitted to have,
and may presently or in the future have, investments or other business relationships, ventures,
agreements or arrangements with entities engaged in the business of the Company, other than.
through the Company (dn “Other Business™); (ii) a Member, Manager and any of their Affiliates
have or may develop a strategic relationship with businesses that are or- may be competitive with
the Company; (iii) none.of the Members, Managers or their respective Affiliates will be prohibited
by virtue of their investment in the Company from pursuing and engaging in.any such activities;
and (iv) none of the Members, Managers or their respective Affiliates will be obligated to inform
the Company or other Member or Manager, as applicable, of any such opportunity, relationship or
investment (2 “Company Oppertunity”) or to present a Company Opportunity, and the Company
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hereby renounces -any interest in a Company Opportunity and any expectancy that a Company
Opportunity will be offered to it. The parties hercto expressly authorize and consent to the
involvement of the Members, Managers and/or their Affiliates in any Other Business. The parties
hereto expressly waive, to the fullest extent permitted by applicable law, any rights to assert any
claim that such involvement breaches any fiduciary or other duty or obligation owed to the
Company or.any Member or to assert that such involvement constitutes a conflict of interest by
such Persons with. respect to the Company or any Member,

ARTICLE VIIi
TRANSFERS

8.1  Restrictions on Transfers.

8.1.1 Transfers Restricted. Except as otherwise permitted by this Agreement,
no Member shall Transfer alt or any portion of such Member's Interests in the Company. Tn the
event that any Member pledges or otherwise encumbers all or any part of such Person’s. Interests
as security for the payment of a Debt incurred by the Company for business purposes, any such
pledge or hypothecation shall constitute a Transfer. A Transfer of an pwnership interest in a
Meémber that is an Entity shall not constitute a Transfer of such Entity’s Interests in the Company.
Notwithstanding anything fo the contrary in this Agreement, the Company may redeem a
Member’s Interests or a Member may transfer all or any portion of such Member’s Interests (2) to
an employee of the Company or any Affiliate of the Compzny with unanimous Manager approval,
or (b) such Member’s spouse or registered domestic partner. Notwithstanding anything to the
contrary in this Agreement (x) the Company may redeem a Member’s Interests and (y) no Transfer
t0 any Person not qualified or otherwise allowed by applicable law be an investor in a Perso that
maintains a marijuana license (or not qualified to be an investor in a Person’s subsidiary that
mainiains a marijuana license) in the State of Alaska shall be permitted, any such attempted
Transfer shall be null and void and of no force or effect whatsoever; and no Transfer shall be
recognized by the Company until such time as the Transferee has successfully completed all steps.
required by the Alcohol & Marijuana Control Office of the State of Alaska in connection with such
Transfer and has been approved by the Alcohol & Marijuana Control Office of the State of Alaska
with respect to any license necessary or beneficial for the Company or any of its subsidiaries.

8.2  Voluntary Third-Party Transfers.

8.2.1 Notice. A Member (a “Selling Member™) desiring to Transfer all or any
portion of the Selling Member's Interests o a third party (other than as expressly permitted by this
Agreement) shall abtain from such third party purchaser (an “Offeror”) a bona fide written offer
(an “Offer”) stating the number of Interests, the price, terms and conditions upon which the
purchase is to be made. The price and terms will be stated in U.S. Dollars and will notinclude any
other property or in-kind items. The Selling Member will give written notice of the Offer (a “Sale
Notice”) to the other Members (the “Non-Selling Members™). The Sale Notice will set forth the
complete terms of the Offer and the name and address of the. Offeror..

8.2.2 Right of First Refusal. Upon receipt of the Sale Notice, the Non-Selling
Members, will have the right, but not the obligation, to purchase all (but not less than all) of the
Interests covered by the Offer at either the price and in accordance with the payment terms set

15





forth-in the Offer or as provided in this Section 8.2.2. The Non-Selling Members may exercise
this right to purchase by giving notice (an “Exercise Notice™), accompanied by a non-refundable
earnest money payment delivered in cash or other immediately available funds and equal to five
percent. (5%) of the purchase price of the Interests covered by the Offer, to the Selling Member
within thirty (30) days following receipt of the Sale Notice. 1f more than one Non-Selling Member
elects to purchase the Interests offered, then such Non-Selling Members shall spilt the purchase
on a pro rafa basis based upon. thé number of Interests of each Non-Selling Member electing to
make a purchase, divided by the number of Interests of all Non-Selling Members electing to make
such purchase or such other split as the Non-Selling Members electing to make such purchase may
agree. The Non-selling Members may elect to purchase the Inferests either in aceordance with the
payment forms set forth in the Offer, or, at their option, by paying twenty percent (20%) of the
purchase price as a downpayment with equal quarterly payments over one (1) year, including
interest at the Applicable Federal Rate (“AFR”) as of the date of the Exercise Notice, The deferred
payments shall be evidenced by an unsecured promissory note executed by the payors. The note
shall be pre-payable in whole ot in part at any time without penalty.

8.2.3 Closing. The purchase of Interests pursuant to the exercise of the right of
first refusal set forth in Section 8.2.2 will be closed within ninety. (90) days.after the expiration of
the period for the giving of the Exercise Notice.

8.2.4 Sale Following Waiver of Right of Refusal. If the Non-Selling Members
allow to expire, or waive in'writing, the right to purchase as set forth in Section 8.2.2, the Selling
Member may proceed with the pmposed sale or disposition of all of the offered Interests, at the
price and on the terms specified in the Offer; provided, however, it will be a condition precedent
to the effectiveness of any Transfer that any such transferee will purchase all of the Interests to be
purchased pursuant to the Offer, will become a party to this Agreement pursuant to Section 8.7
and will hold the Interests subject to all of the térms and conditions of this Agreement and will
make no further disposition of any of such Interests except in accordance with the terms and
conditions of this Agreement. If'the proposed sale or other transaction described in the Offer has
not been closed within sixty (60) days after the right to give the Exercise Notice has expired or
been waived in-writing, the proposed transaction may not be closed and the Offer, or any new offer
to purchase the Interests, will again be subject to the Non-Selling Members® right of refusal as
provided in this Agreement.

83  Involuntary Transfers.
83.1 Purchase Option, The occurrence of any one of the following events (an
“Involuntary Transfer”) will trigger an option (“Call Optien™) entitling the Company and the
remaining Members to purchase the Interests (the “Call Interests”) of the Member subject to such
Involuntary Transfer (the “Transferring Member”):

(2)  the filing of any petition for voluntary or involuntary bankruptcy or
insolvency of a Member (unless such petition is dismissed within thirty (30) days after such filing);

()  theattachment or gamishment of any Interests owned by a Member;
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(€)  the judicial sale of any Member's Interests under the laws of any
loeal, state or federal government; or

(d) anyofthe Interests of a Member dte mvolumanly transferred out of
such Member’s name by any legal action brought by a _person whio-is nots Member under this
Agreement.

8.3.2 Notice.. Upon the happening of an Invotuntary Transfer, the Transferting
Memniber will deliver to the Company and the other Members wrilterr notice of the event which
triggers the Call Option. Such notice will be deemed delivered on the lafest of (a) the thirtieth
(30th) day following the Involuntary Transfer or{b) the date thai the other Members recéive. actual
notice, in the evert that the Transferriig Member fails to deliver prior written notice of the
Involuntary Transter.

8.3.3 Opiion Price, The purchase price for the Call Interests shall beas follows:

(@)  If the Involuntary Transfer cecirs during the twelve (12) month
period following the Transfemng Memnber's admission to the Company.as'a Member, the purchase
price for the Call Intérests shall be the lesser of (i) the amount of the Transferring Member's
original Capxtal Contribution fo'the- Compauy or {ii) the Net Value (as defined below) of the Call
Interests,

(b)  1If the Involuntary Transfer ocours more. than twelve (12) months
following the Transferring Member's admission to the €ompany as a Member, fhe putchase price
for the Call Hterests shall be equal to (i) the difference between the apgregate valwe of the
Company’s assets.and the aggregate vahie of the Company’s. liabilities, in each case as of the date
of the Involuntary Transfer), mulfiplied by (ii) the Percentage Interest of the Transferring Member
(the“Net Value’ ) Notwithstanding anything to the contrary herein, in caloulating Net Value, no
value shall be given to the poodwill of the Company until the Company has had three (3)
consecutive years of profits or the Members, by Member Approval, have elected to include
goodwill in the caleulation of Nét Value. The formula for determining ihe value of the poodwill
of the: Compan}r shall be- developed by the Managers:and approved by Meriiber Approval.

8.3.4. Opfion. Exerclse Upon ‘receipt of written potice of an Involuntaxy
Transfer, or upon the deemed delivery of such notice; the other Members will. have the right for
thirty (30} days to. deliver notice to-the Meinber subject to the Involuntary Transfer of the other
‘Members® exércise of the Call Option. Inno event will the other Members be required to exercise’
the Call Option,

83.% Option Closing. The closing of the purchase and sale pursuant to the
exercise of the Call Optior will be on the ninetieth (90th) day follawing notice of the Involuntary
Transter of sich other date as the other Members may determine.

84  Purchase onDeath or Disability. Inthe event of the deathi or permanent disability
of a Member, subject to compliance with any applicable laws or regulations, the remaining
Member may elect fo (a) purchase the Interests of the deceased-Member. or (b) freat the deceased-
Member’s heirs as:a Transteree. In the event that the: remaining Members decides io parchase the
Interests of the deceased Member; the Purchase Price may be paid from the proceeds of the life or
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disability insuranee maintained by the Company, and shall be the fair markef value for the Interests
as determined by an independent third party appraiser, after consideration of discounts for minority
ownership and lack of marketability of the Interests.

8.5  Payment Terms. The purchase price for the Interests (the “Purchase Price”)
purchased pursuant to Sectiofi 8:3 or Section 8.4 will be paid in United States doltars. The
purchaser will have the option of either: (a) paying the total Purchase Price in cash at closing by
delivery of a cashier's check; or (b) paying a cash down payment equal to 20% of the Purchase
Price by cashier’s check and delivering an executed promissory note for the balance. A promissary
note evidencing an obligationto pay the balance of the Purchase Price will provide that the balance
will bear interest at the applied AFR for the month immediately preceding the month during which
the promlssory note is issued. The note will be unsecured and provide for payments of principal
and interest in an amount that will fully amortize the principal balance over a one (1) year teym in
equal quarterly installments, pre-payable in whole or in. part at any time without penalty. The
closing of such purchase shall take place within ninety (90) days following the establisiment of
the Purchase Price.

8.6  Rights and Obligations Arising Out of Transfers.

8.6.1 A Transfer (including an Involuntary Transfer) of a Member or Transferee's
Interest to a Person who is not a Member does not itself dissolve the Company or entitle the
Transferee to becomie a Member or exercise any Management Rights. In the event a Person who
is not a Member acquires a Member or Transferee's Interest in the Company, but is not admitted
as a substituted Member pursuant to Section 8.7 hereof, such Person shall be entitled only to the
Economic Rights with respect to such Interest, shall have no right to any information or aceounting
of'the affairs of the Company, shall not be entitled to vote, shall not be entitled to inspect the books
or recotds of the Company, and shall riot have any of the rights of a Member under the Act or this
Agreement, other than Economic Rights.

8.6.2 A Transfer (including an Involuntary Transfer) of a Member’s Interest to a
Person-who is not a Member shall cause the Member to cease to be a Member in connection with
the assigned Interést and cease to have the power to eéxercise any Marnagement Rights associated
with the assigned Interest. A Transferring Member or.Selling Member, as applicable, shall cease
to be a Member of the Company as of the date of the Transfer Event or the. closmg of the sale of
the Selling Member’s Interest. A Person who assigns an Interest in the Company is not released
from any liability to the Company solely as a result of the assignment of such Interest.

8.6.3 An assignment of an [nterest by a Member (the “Assigning Member”) 1o
any other Member (the “Acquiring Member™) shall cause the Acquiring Member’s Percentage
Interest to increase to the extent of such assigned Interest (including both Economic Rights and
any Management Rights) and the Assigning Member’s Percentage Interest to decrease to the extent
of such assignied Interést. If a Member acquires an Interest from a Transferee, the Member shall
acquire both the Economic Rights with respect to such Interest and the Management Rights
associated with such Interest, and the Management Rights of the Member from whom the.
Transferee’s Interest was obtained shall decrease accordingly. If all of an Assigning Member’s
Interest. is assigned to one or more Acquiring Members, such assignment shall constitute a

18





Cessation of the Assigning Member subject to Article IX hereof. The Assigning. Member shall
not be released from lLiabilities to the Company.

8.7  Acceptance of Transferee as Substitute Member.
8.7.1 Subject to the other provisions of this Article VIII, a Transferec of an

Interest may be admitted to the Company as a substituted Member only upon unariimous approval
of the Managers and the satisfaction of the following conditions:

(a)  The Transferee shall become a party to this Agreement as a Member
by executing such documents and instruments as the Company may reasonably request as may be
necessary or appropriate to confirm such Transferee as a Member of the Company and such
Transferee’s agreement to be bound by the terms and conditions hereof.

(b)  The Transferce shall pay or reimburse the Company for all
reasonable legal, filing, and publication costs that the Company incurs in connection with the
admission of the Transferee as a Member with respect to-the transferred Interest.

(¢)  The Transferce shall provide the Company with eviderce
satisfactory to counsel for the Company that such Transferee has made each of the representations
and undertaken each of the warranties contained in the documents and fnstruments referred to in
Section 8.7.1(a) above.

8.7.2 A Transferce who becomes a substituted Member has, to the extent of the
interests assigned, the rights and powers and is subject to the restrictions and liabilities of a
Member under the Act, the Certificate, and this Agrecment, and, to the extent of the Interest
assigned, is also liable for any obligations of the transferor o make Capital Contributions, but is
not obligated for liabilities reasonably unknown to the Transferee at the time the Transferee
becomes a Member.

8.7.3 Neither the Member making a Transfer nor any subsequent transferor is
released from any liability to the Company by virtué of such Tiansfér or admission, even if the.
Transferee becomes a, substituted Member and even it the Member whose Interest is being
Transferred ceases to be a Member by virtue of such act. A Member ceases to be a Member when
one or more Transferees become substituted Members with respect to all of the Member’s Interest
in the Company.

8.8  Distributions and Allocations in Respect of Transferred Imterest. If any.
Person’s Interest in the Company is Transferred during any Allocation Year in compliance with
the provisions of this Article VIII, Profits, Losses, each item thereof, and all other items
attributable to the Transferred Interest for such Allocation Year shall be divided and allocated
between the transferor and the Transferee by taking into account their varying Percentage Interests
during the Fiscal Year in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company. If'the Company does not receive a notice stating the date
such Interest was transferred and such other iifformation as the Members may reasonably require.
within thirty (30) days after the end of the Allocation Year during which the Transfer occurs, then
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all such items shall be allocated, and all distributions shall be made, to the Person who, according
to the books and records of the Company, was the owner of the Interést on the last day of such
Allocation Year. Neither the Company nor any Member shall incur any liability for making
allocations and distributions in accordance with the provisions of this Séction 8.8, whether or not
the Members or the Company has knowledge of any Transfer of ownership of any Interest.

8.9  Adverse License Event. Notwithstanding anything to the contrary hérein, in the
event that the Alcohal & Marijuana. Control Office of the State of Alaska refuses to issue a
marijuana-related license to the Company or any of its subsidiaries, if any such license'is necessary
‘or beneficial to the Company or its subsidiaries, or suspends or revokes a marijuana-related ficense
previously issued to the Company or its subsidiaries for & reason, attributable to a Member
(including, without limitation, such Member being ineligible to be.an investor in an entity that
maintains a marijuaha license) (an “Adverse License Event™), then the Company shall purchase
all, but not less than all, of the Interests then held by such Member and such Member (the “Adverse
Event Offered Interests™) shall be deemed to have offered the Adverse Event Offered Interests
to the Company pursuant to this Section 8.10; provided, that in the event of a license suspension
related 10 a curable event, the Company shall have the right, but not the obligation, to purchase the
Adverse Event Offered Interests. The price for the Adverse Event Offered Interests shall be equal
to the aggregate amount of such Member’s Capital Contributions. The closing of the purchase of
the Adverse Event Offered Interests shall take place as soon as practicable following the Adverse
License Event, but in no event more than three (3) days thereafter, and the parties shall execute all
documents reasonably hecessary to consummate such purchase

8.10 Waiver. The provisions of this Article VIII may be waived upon the approval of
the Managers and the consent of all of the Members having Management Rights and not subject
to an Involuntary Transfer or otherwise proposed to be transferred to any third pasty.

ARTICLE IX
CESSATION OF A MEMBER

9.1  Cessation, A Person shall cease to be a Member upon the happenirig of any of the
following events with regard to such Member.

9.1.1 The withdrawal of the Mémber pursuant to Section 9.2;
9.1.2 The expulsion of the Member pursuant to Section 9.3;
9.1.3 In the case of a Member who is a natural person, the death of the Member

or the entry of an order by a court of competent jurisdiction adjudicating the Member incompetent
to manage the Member’s person or estate;

9.1.4 The violation by the Member of any Code of Conduct with respect to the
Company that may be approved by the Managers; or

9.1.5 Transfer of all of a Member’s Interest to one or more Members.
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9.2  Withdrawal. A Member may not voluntarily withdraw from the Company. Any
attempted withdrawal shall be a material breach of this Agreemeént, unless such withdrawal is
unanimously approved by the Managers, and shall result in the Member being deemed a
Transferee.

9.3  Expulsion. A Member may be expelled from the Company upon (a) the good faith
determination by the Managers that the Member has willfully and persistently committed a
material breach of the Articles or this Agreement, or otherwise materially breached a duty owed
to the Company or the other Meinbets or (b) the affirmative vote of all Members. _(exciuding those
Interests held by the Member subject to expulsion), but notwithstanding the foregoing in the event
there are only two members of the Company, one Member shall not be able to expel the other
Member. An expelled Member shall be treated as having withdrawn from the Company on the
date of the expulsion determination.

9.4  Rights Upon Cessation. In the-event that any Person ceases to be a Member for
any reason other than the death or disability of the Person, the Person shall be treated as a
Transferee from the date of Cessation until such time as the Person has received all distributions
to. which the Person is or may be due under this Agreement. The expelled Member or deceased
or disabled Member, as applicable, shall cease to be a Member of the Company as of the date of
his or her expulsion, death or disability and such Member, or his or her estate, as applicable, shall
thereafter be treated as an unsecured creditor of the Company until such time as the Company has
paid the purchase price for his or her Interest in accordance with Article VIIL.

ARTICLE X |
DISSOLUTION AND WINDING UP

10.1 Covenant Not to Cause Dissolution. Except as otherwise permitted by this
Agreement, each Member hereby covenants and agrees not to take any voluntary action that would
cause the Company to dissolve and notwithstanding any provision of the Act, the Company shall
not dissolve prior to the oceurrence of a Dissolution Event.

10.2 Dissolution Events. The Cqmpauy-shall'dissolvc.and commenee winding up and
liquidating upon the first to occur of any of the following (each a “Dissolution Event”):

(a) Thesaleofall or substantially all of the Company Property;

(b)  The unanimous approval of the Managers and the Members, acting by
Member Approval; or

(¢ The happemng of any other event that makes it untawful or impossible to
carry on the business of the Company.

Except for events which may cause judicial and administrative dissolution under applicable
law, the foregoing events are the exclusive events which may cause the Company to dissolve.
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10.3 Winding Up. Upon the occurrence of a Dissolution Event, the Company shall
continue solely for the purposes of winding up its affairs in an orderly manner, qumdatmg its
assets, and satisfying the claims of its creditors and Members, and no Member shall take any action
that is inconsistent with, or hot necessary to or appropriate for, the winding up of the Cumpany §
business and affairs. To the extent not inconsistent with the foregoing, all obligations in this
Agreement shall continue in full force and éffect until such time as the Company Propérty ‘has
been distributed pursuant to this Section 10,3. The Liquidator shall be responsible for. overseeing
the winding up and dissolution of the Company, which winding up and dissolution shall be
comipleted within ninety (9(}) days of the occurrence of the Dissolution Event. The Liquidator
shall take full account of the Company”s liabilities and Property, shall cause the Company Property
to be liquidated as promptly as is consistent with obtaining the fair value thereof;, and shall caise
the proceeds therefrom, to: the extent sufficient therefor, to be applied and distributed to the
maximum extent permitted by law, in the following order:

(a)  First, to the payment and discharge of all of the Company’s debts and
liabilities to creditors other than Memibers (either by payment or the making of reasonable
provision for payment thereof);

(b)  Second, to the payment and discharge of all of the Company’s debts and
liabilities to Members; and

(¢)  The balance, ifany, to the Members in accordance with Section 6.1 hereof.

16.4 Compliance With Certain Requirements of Regulations. In the event the
Company is “liquidated™ within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), for the
taxable yedr in which such liquidation occurs and the next precéding taxable year a[l_ items of
Company income, gain, loss and deduction (including, if necessary, items of gross income and
deduction) shall be allocated in such a manner that each Member shall have a positive Capital
Account balance at the eénd of such taxable year as nearly equal as possible to the amount that stich
Member would receive if the Company sold all of its property for an amount equal to the book
value of such property (as determined pursuant to Regulations Séction 1.704-1(b)(2)(iv)) and all
of the cash of the Company remaining after payment of all liabilities of the Company were
distributed in liquidation immediately following the end of such taxable year in accordance with
Section 10.3. Allocations made pursuant to the preceding sentence shall be adj usted as appropriate
to reflect each Member’s share, if any, of Company Minimum Gain or Memiber Nonrecourse Debt
Minimum Gain. Without limiting the foregoing, in the discretion of the Liquidator, a pro rata
portion of the distributions that would otherwise be made to the Members pursuant to this Article
X may be:

(a) Distributed to a trust established for the benefit of the Members for the
purposes of liquidating Company assets, collecting amounts owed to the Company, and paying
any contingent or unforeseen liabilities or obligations of the Company. The assets of any such
ttust shall be distributed to the Members from time to time, in the reasonable discretion of the
Liquidator, in the same proportions as.the amount distributed to such trust by the Company would
otherwise have been distributed to the Members pursuant to Section 10.3 hereof: or
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(b)  Withheld to- provide a reasonable reserve for Company liabilities
(contingent or otherwise) and to reflect the unrealized portion of any installment obligations owed
to the Company, provided that such withheld amounts shall be distributed to the Members assoon
as practicable.

10.5 Rights of Members. Except as otherwise provided in ‘this Agreement, each
Member shall look solely to the assets of the Company for the return of Capital Contributions and
shall have no right or power to demand or receive property other than cash from the Company,
and no Member shall have priority over any other Member as to the retumn of Capital Contributions,
distributions or allocations. If the assets of the Company remaining after payment or discharge of
the debts or liabilities of the- Company are insufficient to return Capital Contributions, the
Members shall have no recourse against the Company or any other Member.

10.6 Notice of Dissolution. Inthe event a Dissolution Event oceurs or an event oceurs:
that would result in a dissolution of the Company, the Company shall, within thirty (30) days
thereafier, provide-written notice thereof to each of the Members.

10.7 Termination. Upon completion of the distribution of the Company’s Property as
provided in this Article X, the Company shall be terminated, and the Liquidator shall causé the
filing of Articles of Dissolution pursuant to the Act and shall take all such other actions as may be
necessary to terminate the Company.

10.8  Allocations During Period of Liquidation. During the period commencing on
the first day of the Fiscal Year during which a Dissolution Event occurs and ending on the date on
which all of the assets of the Company have been distributed to the Members pursuant to Section
10.3 hereof (the “Liquidation Period”), the Members shall continue to share Profits, Losses, gain,
loss and other items of Company income, gain, loss or deduction in the manner provided in Article
V1 hereof.

10:9  Character of Liquidating Distributions. All payments made in liquidation of the
interest of a Member in the Company shall be made in exchange for the interest of such Member
in Property pursuant to Section 736(b)(1) of the Code, including the interest of such Member in
Company goodwill.

10.10 The Liquidator.

10.10.1  Definition. The “Liquidator” shall mean a person appointed by the
Members to oversee the liquidation of the Company.

10.10.2  Fees. The Company is authorized to pay a reasonable fee to the
Liquidator for its services performed pursuant to this Article X and to reimburse the Liquidator for
its reasonable costs and expenses incurred in pérforming those services.

10.10.3  Indemnification. The Company shall indemnify, save harmless, and

pay all judgiients and claims against such Liquidator or any officers, directors, agents or
employees of the Liquidator relating to any liability or damage incurred by reason of any act
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performed or omitted to be performed by the Liquidator, or any officers, directors, agents -or
employees of the Liquidator in connection with the liquidation of the: Company, including
reasonable attorneys’ fees incurred by the . Liquidator, officer, director, agent or employee in
connection with the defense of any action based on any such act or omission, which attorneys® fees
may be paid as incurred, except to the extent such liability or damage is caused by the fraud,
intentional misconduct of, or a knowing violation of the laws by the Liquidator which was.material
to the cause of action.

10.104 Form of Liquidating Distributions. For puiposes of making
distributions required by Section 10.3 hereof, the Liquidator may determine whether to distribute
all or anty portion of the Property in kind or to sell dll or any portion of the Property and disttibute
the proceeds therefrom.

ARTICLE Xi
TAXES

11,1 Taxes of Taxing Jurisdictions. To the extent that the laws of any taxing
jurisdiction require, each Member requested to do so by the Company will submit an agreement
indicating that the Member will make timely income tax payments to the taxing jutisdiction and
that the Member accepts personal jurisdiction of the taxing jurisdiction with regard fo the
collection of income taxes attributable to the Member’s income, and interest and penaltiés assessed
on such income. If the Member fails to provide such agreement, the Company may withhold and
pay over to such taxing jurisdiction the amount of tax, penalty and interest detersmined under the
laws of the taxing jurisdiction with respect to such iicome. Any such payments-with respect to
the income of a Member shall be treated as a-distribution for purposes of Article V1. The Company
may, where permitted by the rules of any taxing jurisdiction, file a composite, combined or
agfregate tax return reflecting the income of the Company and pay the tax, interest and penalties
of some or all of the Members on such income to the taxing jurisdiction, in which case the
‘Company shall inform the Members of the amount of such tax interest and penaltiés so paid.

112 Tax Matters Partner. The Members shall designate one of their members as the
tax matters partner of the Company pursuant to Code Section 6231(a)(7). Any Member designated
as tax matters partner shall take such action as may be necessary fo cause each other Member to
become a notice partner within thé meaning of Section 6223 of thé Code. Any Member who is
designated tax matters partner may not take any action contemplated by Code Sections 6222
through 6232 without the consent of the Company. The initial tax matters partner shall bé Tracy
Vaca.

~ ARTICLE XII _
BOOKS, RECORDS AND ACCOUNTING

12.1 Books and Records. Atthe expense of the Company, the Company shall maintain
records and accounts of all operations and expenditures of the Company. At .a minimum, the
Company shall keep at its principal place of business the following records:





(@)  Acurrentlist of the full name and last known business, residence or mailing
address of each Member, both past and present;

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

() Copies of the Company’s federal, state and local income tax returns and
reports, if any, for the three (3) most recent years;

(d)  Copies of the Compény’s cuirently effective written operating agreement
and all amendments thereto, copies of any writings permitted or required under the Act and copies
of any financial statements of the Company for the three (3) most récent yéars;

(e)  Minutes of every meeting of the Members ard any written: consents
obtairied from the Members for actions taken without a meeting; and

() A statement prepared and certified as accurate by the Company which
describes the amount of cash and a description and statement of the agreed value of other Pmpert}
or consideration contribiited by each Member and which each Member has agreed to contribute in
the future, the times at which or events on the occurrence of which any additional Capital
Contributions agreed to be made by each Member are to be made, and if agreed upon, the time at
which or the events on the occurrence of which the Company is dissolved and its affairs. wound

up.

12.2 Reports. The Company shall provide reports at least annually to the Members. at
such time and in such manner as the Company may determine reasonable.

ARTICLE X11I
AMENDMENT

This Agreement may not be amended, restated or modified, or any obligation herein

waived, except pursuanit to a writtén instrument approved by all of the Managers and Members;

_provided, however, that the Managers may update Schedule B from time to time to reflect any
changes to the information set forth therein.

ARTICLE XIV
DISPUTE RESOLUTION; MEDIATION AND ARBITRATION

14.1 Dispute Resolution. In the event of any dispute, disagreement, or question arising
out of or relating to this Agréement, including any deadlocked vote among the Membets or
Managers regarding any action or inaction on the part of the Company, or the validity,
interpretation, breach or termination thereof (collectively, a “Dispute’), among the Members, the
Members shall use their reasonable best efforts.to resolve such Dispute through discussion and
good faith negotiation. If, after such discussion and negotiation the Mermbers have not agreed on

a resolytion to such Dispute within thirty (30) days, then such Dispute shall be submitted to
mediation'.

23





14.2 Mediation. Any Dispute arising out of this' Agreement not resolved pursuant to
Section 14.1 shall be submitted to mediation, which shall focus on the needs of everyone concerned
and seek to solve problems cooperatively, with an emphasis on dialogue and accommodation, The
goal of the mediation shall be to preserve and enhance relationships by developing a mutually
acceptable agreement which will fulfill the needs of everyone concerned. A Member desiring
mediation may begin the process by giving the other Members a written notice and regiest to
mediate; describing the issues involved and inviting the other Members to join with the calling
Member to name a mutually agrecable mediator and a time frame for the mediation. The Members
and the mediator may adopt any ‘procedural format that seems appropriate. for the particular
Dispute. The contents of all discussions during the mediation shall be confidential and
nondiscoverable in subsequent arbitration or litigation, if any. If the Members can agree upon a
mutually acceptable agreement, it shall be reduced to wntmg,, signed by all Members and the
Dispute shall be at an end. If the result of the mediation is a re¢ognition that the Dispute cannot
be successfully mediated, or if any Member refuses to mediate or to name a mutually acceptable
mediator and a time frame for mediation, within a period.of time that is reasonable considering the
urgency of the subject matter, then any Meémbeér may demand arbitration. Each party to the
mediation shall be solely responsible for such party’s costs and expenses, and the costs and
expenses of the mediator shall be shared equally by all parties to the mediation. Subject to Section
16.16 hereof, the costs of the mediation shall be borne proportionately by the Members in
accordance with their Percentage Interests.

14.3  Arbitration. Subject to Sections 14.1 and 14.2, all Disputes shall be resolved by
binding arbitration in accordance with the commercial arbitration rules of the American
Arbitration Association that are in‘effect at the time the arbitration is initiated, and judgment upon
the award rendered pursuant to such arbitration may be entered in any court having jurisdiction
thereof. The arbitration shall bé conducted by a single arbitrator in Juneau, Alaska. In the event
of any such arbitration, the prevailing. party shall be entitled to recover reasonable costs and
attorney fees as fixed by the arbitrator. . Nothing herein, however, shall prevent a Member or the
Company from resorting to a court of competent jurisdiction in those instances where injunctive
relief may be appropriate or for purposes of expelling a Member. Subject to Section 16.16 hereof,
the costs of the arbitration, including the costs of the arbitrator, shall be borne proportmnaicly by
the Members ini accordance with. their Percentage Interests unless the Company is also a party to
the arbitration at-which time the Company shail be responsible for one-half (1/2) of the arbitration
costs and the Members shall be responsible for the reraining costs in proportion to their
Percentage Interests.

ARTICLE XV
RIGHTS OF SPOUSES

151  Status of Interests, This Agreement does not in any way alter-or affect the status
of the Members’ Interests as community property or separate property under the laws of any state
or unider any binding agreements as to such status. In the event any Interests constitute or are
claimed to constitute community property, or are subject to or are claimed to be subject to an
equitable lien or charge in favor of the marital community of any Member and his or her Spouse,
then such Spouse agtees not to assert any ¢laim or to take any other action based on such





community interest or lien or charge which would frustrate the purposes sought to be achieved by
this Agreement, and instead such Spouse shall cooperate with and be bound by this Agreement
and the ends herein sought to be achieved in every respect.

15.2 Rights Upon Dissolution. In the event of a proceeding for marital dissolution,
each Spouse agrees not to request or accept in the course of such proceeding an award of all or any
portiorni of any Interests of the Company, whether as part of a division of property, as settlement of
litigation or otherwise; provided, however, that this agreement by each Spouse is not intended to
reduce the portion of the property awarded to such Spouse in the proceeding for marital dissolution.
Accordingly, if 'such Spouse’s agreement in the foregoing sentence would result in reducing the
portion of the property awarded to such Spouse, then such Spousé agrées to accept only Intérests
(“Spouse’s Interests”) which are subject to a non-assignable, irrevocable agreement signed and
delivered by the Member and the Spouse, and approved in the:proceeding for marital dissolution
by the court or other tribunal of competent jurisdiction, which names the Mémber as proxy for the
purpose of voting such Spouse’s Interests. Nothing provided herein shall be interpreted to limit
such tribunal’s considetation of the effect of these restrictions on the value of the Spouse’s Intérests
in making afi equitable disposition of the spouses’ properties. Upon any sale thereafter of the
Interests awarded to the Member, such sale shall include in equal number the Spouse’s Interests
(free of the proxy once the shares are conveyed in accordance with this Agréeemerit), and the
Member’s Interests and Spouse’s Interests shall be treated equally with respect to any terms or
conditions of such sale. Upon dissolution of the marriage by the court or other tribunal, the former
Spouse (then to be called a “Former Spouse™) shall be bound by the terms of this Agreement but
shall no longer have the capacity of a Spouse under this Agreement and his or her consent shall
not be required to make any amendment to this' Agreement, other than an amendmeént that is
inconsistent with this Section 15.2 or its intent in good faith. The intent of the preceding sentence
is to direct a fair value to the Former Spouse’s successors when the Member’s Interests are
liquidated..

15.3 Testamentary Disposition by a Spouse. Subject to Section 15.2 above, each
Spouse agrees that upon. his or her death,. any interest- such Spouse may have.in a2 Member’s
Interests shall be transferred either tothe Member to whom such Spouse was married:or to a trust
for the descendants of the Member. Any other disposition by a Spouse shall be null and void.

154 Power of Attorney. Each Spouse hereby invests as a fiduciary the Member to
whom he or she is matried (and his or her Representative) with a durable power of attorney coupled
with an interest to make changes, additions; or amendments to this Agreement (including, without
limitation, changes in the valuation of Interests and the terms of purchase hereunder, and
termination of this Agreement altogether), without the necessity of notltymg or obtaining such
Spouse’s consent or signature, with such durable power-of attorney to survive his or her disability
or incapacity; provided, however, that such dutable power of attorney shiall nof cover any changes,
additions or amendments to Article X1II, this Article XV or Section 16.5.

15.5 EXECUTION. BY HIS OR HER SIGNATURE APPEARING BELOW,
EACH SPOUSE ACKNOWLEDGES THAT HE OR SHE HAD THE FULL
OPPORTUNITY TO CONSULT INDEPENDENT COUNSEL AND OTHER ADVISORS
RESPECTING HIS OR HER RIGHTS AND DUTIES UNDER THIS AGREEMENT AND
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HAS READ AND IS IN AGREEMENT WITH EACH AND EVERY PROVISION OF THIS
AGREEMENT, INCLUDING SPECIFICALLY THE PROVISIONS OF SECTION 15.3
ABOVE, SECTION 16.3 BELOW AND THIS ARTICLE XV.

ARTICLE XVI
MISCELLANEOUS

16.1 Tnsurance, The Company may purchase life insurance and disability insurance
covering one or more Mémbers on terms and in amounts to be detetmined by the Managers
(including, without limitation, “key man™ insurance and/or insurance for ihe purpose of providing
funds for the redemption.of such Member’s Interests upon such Member’s death), or a Member
may purchase additional life insurance covering one or more other Members. The Company and
the Members shall have no duty either to obtain or to maintain in force any insurance policies. The
Company shall be the owner-and beneficiary of, and shall pay all premiums on, any insurance
policies that it-chooses to-obtain or maintain in force to fund its obligations under this Agreement,
Otherwise, if a Member chooses to own any insurance policies; then such Member shall pay all
premiums, unless the Company elects to. pay such premium as a benefit to the Member.

16:2  Construction. The parties have participated jointly-in the negotiation and drafting
of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall
arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state, logal, or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the coritext requires
otherwise: The words “include” and “including” shall mean “include” or “including” “without
limitation™ Whenever the singular number is used in this Agreement and wheri required by the
context, the same shall include the plural and vice versa, and the masculine gender shall include
the feminine and neuter genders and vice versa.

16.3 Additional Assurances. Upon the request of the Company, each Member agrees.
to perform all further acts, and execute, -acknowledge and deliver any- and all documents, which
the Company deems reasonably necessary to confirm, complete or effectuate the provisions of this
Agreement.

16.4 Entire Agreement. The Articles, this Agreement and any other document to be
furnished pursuant to the provisions hereof embody the entire agreement and understanding of the:
parties. as to the subject matter contained herein. There are no restrictions, promises,
representations, warranties, covenants or undertakings other than those expressly set forth or
referred to in such documents. This Agreeinent and such documents supersede all prior
agreements and understandings among the parties and their representatives with respect to. the
subject matter hereof.

165 Binding Effect. This Agreement and all the terms and provisions hereof shall be
binding upon and shall inure to the benefit of the Members and their respective successors and
permitted assigns. Any Petson acquiring or claiming an interest in the Company, in any mannier
whatsoever, shall be subject to and bound by all the terms, conditions and obligations of this.






Agreement, without regard to whether such Person has executed this Agreement or a counterpart
hereof or any other document contemplated hereby.

16.6 Specific Performance; quutable Relief. Each of the Members and the Company
acknowledge that the breach of any provision of this Agreement may cause the non-breaching
party or parties irreparable damage, for which the award of money damages would not be adequate
compensation. Accordingly, the parn'es acknowledge and agree that the non-breaching party or
parties may seek an injunction enjoining any breach or threatened breach of this Agreement,
whether by specific performance or otherwise, in addition to any other relief to which such non-
breaching party or parties may be entitled at law or in equity.

16.7 Notice. Any notice, demand or communication required or permitted to be given
by any-provision of this Agreement shall be in writing and shall be deemed to have been given for
all purposes on the date of transmission when sent by e-mail or facsimile transmission, on the fifth
day after the date of mailing when mailed by certified mail, postage prepaid, return receipt
requested, from within the United States, or on the date of actual deli very, whichever is the earliest,
and shall be sent to the parlies at the addresses shown on the books of the Company.

16.8  Severability. If any provision of this Agreement contravenes any law and such
contravention would thereby invalidate this Agreement, or if the operation of any provision hereof
is determined by law,. administrative regulation or otherwise to result in classification of the
Company as an association taxable as a corporation for federal income tax purposes, or to make a
Member generally liable for the obligations of the Company, then such provision is declared to be
invalid and subject to severance from the remaining portion of this Agreement, and this Agreement
shall be read and construed as though it-did not contain such provision in 2 manner to give effect
to the intention of the parties to the fullest extent possible.

16.9 Waiver. The failure. of any part to seek redress for violation of or to insist upon
the strict performance of any covenant or condition of this Agreement shall not constitute a waiver
of such provision, and no waiver of any pravision of this Agreément shall be deemed, or shall
constitute, a waiver of any other provision, whether or not similar, nor shall any waiver constitute
a continuing waiver. No waiveér shall be binding unléss executed in writing by the party making
the waiver.

16.10 Waiver of Action for Partition. Each of the parties hereto irrevocably waives
during the term of the Company any right that it may have to maintain any action for partition with
respéct to any property of the Company.

16.11 Offset Privilege. Any monetary obligation owing from the Company fo any
Member may be offset by the Company against any rmonetary obligation then owing from that
Member to the Company.

16.12 Rights and Remedies Cumulative. The rights and remedies provided by this
Agreement are cumulative and thie use of any‘one right or remedy by any party shall not preclude
or waive. the right t¢ use any or all other remedies. Such rights and remedies are given in addition
to any other rights the parties imay have by law, statute, ordinance or otherwise.
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1613 No Third-Party Rights. This Agreement and the covenants and agreements
contained herein are solely for the benefit of the parties hereto. No other Person. shall be entitled
to enforce or make any claims, or have any righit pursuant to the provisions of this Agreement.

16.14 Governing Law and Venue. This Agreement and its formation, opération and
performance, shall be governed, construed and enforced in accordanee with the laws of the State
of Alaska, excluding its conflict of law principles. Any suit or action arising out of or in connection
with this Agreement or any breach hereof which is not required ta be resolved pursuant 1o Article
XIV of this Agreement shall be brought and maintained exclusively in the federal or state courts
in Juneau, Alaska. The parties hereby irrevocably submit to the exclusive jurisdiction of such
courts for the purpose of such suit or action and hereby expressly and irrevocably waive, to the
fullest extent permitted by law, any objection it may now or hereafter have to the venue of ariy
such suit or action in any such court and any such claim that any-suit or action has been brought
in an inconvenient forum.

16.15 Attorneys’ Fees. If a suit, action, arbitration or other proceeding of any nature
whatsoever (including, without limitation, any proceeding under the U.S. Bankruptey Code) is
instituted in connection with any controversy arising out of this Agreement or to interpret or
enforce any rights under this Agreement, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees as determined by the arbitrator or by the court at-trial or ori any appeal
or review, in addition to all other amounts provided by law.

16.16 Captions. The caption headings of the sections and subsections of this Agreement
are for reference only and shall not be construed as a part of this Agreement.

16.17 Representation. This Agrecment was prepared by the law firm of Garvey Schubert
Barer, which represents Tracy Vacca & Jessica Alexander only in. this matter and is not
representing the Company or any other of the Members individually in the preparation of this
Agreement. The Members each acknowledge that they have been advised of these facts.and the
significance of them and have been encouraged and given the. opportunity to seek independent
counsel of their own choice regarding their rights and obligations individually under this
Agreement.

16.18 Counterparts. This Agreement may be -executed in any aumber of identical
counterparts, each of which, for all purposes, shall be deemed to be an original instrument, and all
of which together shall constitate a single agreement.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed and entered into this Operating
Agreement as of this 1 day of April, 2017.

COMPANY:

The New Irontier Research, 1L1.C

By:

Name: MBRWQU A LEXANIDEL i LA D I‘;‘FC?DR/T{&M:, VACLA —BuSzuESS MAWAG En
Title: CO-OWNERS

MEMBERS:

/‘7 aen Val(e
Tracy Vacca

BT

Jessica Alexander

Official Seal
Helen A Duarte
Subscribed and Sworn i
, This! dayof ' . _,20[ -
_#-1}.- £ Al 4
m -






(11)  “Code” means the United States Iriternal Revenue Cade of 1986, as amended from
time to time, or corresponding provisions of subsequent superseding federal revenue laws.

(12) “Company Minimum Gain” has the same meaning as “partnership minimum
gain” set forth in Section 1.704-2(b)(2) and 1.704-2(d) of the Regulations.

(13) “Company Property” means any Property owned by the Company.

(14) “Confidential Information” means information or material proprietary to the
Company or proprietary to others and entrusted to the Company, whether written or oral, tangible
or intangible, which a Member obtains knowledge of through or as a result of the Member's
activities on behalf of or membership in the Company Confidential Information may include data,
know-how;, trade secrets, designs, plans, drawings, specifications, reports, customer and supplier
lists, pricing information, marketing techniques and materials, and manufacturing techniques and
processes, whether related to the Company’s past, present, or future businiess activities, research
or development, or products. Notwithstanding the foregoing, “Confidential Information™ shall not
include: (i) information that is generally known to the public; (ii) information which must be
disclosed pursuant to applicable law; (iif) information, the disclosure of which. by a Member is
necessary for such Member to enforce his or her rights under this Agreement, or comply with his
or her obligations hereunder; or (iv) information which is part of a Member’s general knowledge,
experience, acumen and know-how in the food industry.

(15)  “Debt” means (i) any indebtedness for borrowed money or the déferred purchase
price of property as evidenced by a note, bonds, or other instruments, (ii) obligations as lessee
under ‘capital leases, (jii) obligations secured by any mortgage, pledge, security interest,
encumbrance, lien or charge of any kind existing on any asset owned or held by the Comipany
whether or not the Company has. assumed or become liable for the obligations secured thereby,
(iv) any obligation under any interest rate swap agreement, (v) accounts payable and (vi)
obligations under direct or indirect guarantees of (including obligations (contingent or otherwise)
to assure a creditor against loss in respect of) indebtedness or obligations of the kinds referred to.
in clauses (i), (ii), (iii), (iv) and (v), above provided that Debt shall not include obligdtions in
respect of any accounts payable that are incurred in the ordinary course of the Company's business
and are not delinquent or are being confested in good faith by appropriate proceedings.

(16) “Depreciation” means, for each Allocation Year, an amount equal to the
depreciation, amortization, or other cost recovery deduction allowablé with respect to an asset for
such Allocation Year, except that if the Gross Asset Value of an asset differs from its adjusted
basis for federal income tax purposes at the beginning of such Allocation Year, Depreciation shall
be an amount which bears the same ratio to such beginning Gross Asset Value as the federal
ihcome tax depreciation, amortization, or other-cost recovery deduction for such Allocation Year
bears to such beginning adjusted tax basis; provided, however, that if the adjusted basis for federal
income tax purposes of an asset at the beginning of such Allocation Year is zero, Depreciation
shall be determined with reference to such beginning Gross Asset Value using any reasonable
method selected by the Company.

(17). “Dissolution Event” mearis the évents identified in Section 10.2 of the Agreement.





any Property distributed to such Member. The principal amount of a promissory note which is not
readily traded on an established securities market and which is contributed to the Company by the
maker of the note (or a Member related to the maker of the note within the meaning of Regulations
Section 1.704-1(b)(2)(ii)(c)) shall not be included in the Capital Account of any Member until the
Company makes & taxable disposition of the note or until (and to the extent) principal payments
are made on the note, all in accordance with Régulations Section 1.704-1(b)(2)(iv)(d)(2);

(b)  To each Member’s Capital Account there shall be debited (A) the amount
of money and the Gross Asset Value of any Property distributed to such Member pursuant to any
provision of this Agreement, (B) such Member’s distributive share of Losses and any items in the
nature of expenses or losses which are specially allocated pursuant to Section 5.2 or Sectio: 5.3,
and (C) the amount of any liabilities of such Member assumed by the Company or which are
secured by any Property conttibuted by such Meémber to the Company;

(®)  Inthe event an Interest is Transférred in accordance with the terims of this
Agreement, the Transferee shall succeed to the Capital Account of the transferor to the extent it
relates to the Transférred Interest; and

(d)  Indetermining the amount of any liability for purposes of subparagraphs (a)
and (b) above there shall be taken into account Code Section 752(¢) and any other applicable
provisions of the Code and Regulations:

The fotegoing provisions and the other provisions of this Agreement relating to the
maintenance of Capital Accounts are intended to comply with Regulations Section 1,704 1(b), and
shall be interpreted and applied in a manner consistent with such Regulations. In the event the
Company shall determine that it is. prudentto modify the manner in which the Capital Accounts,
or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities
which are secured by contributed or distributed property or which are assumed by the Company
or any Members), are computed in order to comply with such Regulations, the Company may
make such modification, provided that it is not likely to have a material effect on the amounts
distributed to any Person pursuant to Article IX upon the dissolution of the Company. The
Company also shall (i) make any adjustments that are necessary orappropriate to maintain equality
between the Capital Accounts of the Members and the amount of capital reflected on the
Company’s balance sheet, as computed for book purposes, in accordance with Reguiations Section
1.704-1{b)(2)(iv)(q), and (ii) make any appropriate modifications in the event unariticipated events
might otherwise cause this Agreement not to comply with Regulations Section 1,704-1(b),

(9)  “Capital Contributions” means, the total amount of cash and the fair market value
of any other assets actually contributed (or deemed contributed under Regulation 1.704-
1(b)(2)(iv)(d)) to the Company by a Member, net of liabilities assumed by the Company or to
which the assets are subject,

(10) “Cessation” means any action which causes a Person to cease to be Member as:
described in Article IX of the Agreemment.





SCHEDULE A
GENERAL DEFINITIONS

(1)  *“Additional Member” means any Person admitted as 2 Member pursuant to
Section 3.2 of this Agreement.

(2) “Adjusted Capital Acconnt Deficit” means, with respect to any Member, the
deficit balance, if any, in such Member’s Capital Account as of the end of the relevant Allocation
Year, after giving effect to the following adjustments:

(8)  Credittosuch Capital Account any amounts which such Member is deemed
to be obligated to restore pursuant to the penultimate sentences in Sections 1 .704-2(g)(1) and
1.704-2(i)(5) of the Regulations; and

(b)  Debit to such Capital Account the items described in Sections 1.704-
1(B)(2)(GI)A)E), 1.704-1(b)R)(H)A)(S) and 1.704-1(b)2)Gi)(d)(6) of the Regulations.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with
the provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted
consistently therewith.

(3) *“Admission Agreement” means the agreement between a Member and the
Company described in Section 3.2.1 of the Agreement.

(4)  “Affiliate” means any Person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, the Person specified.

(5) “Allocation Year™ means (i) the period commencing on the Effective Date and
ending on December 31, 2017, (ii) any subsequent twelve. (12) month period commeneing on
January 1 and ending on December 31, or (iii) any portien of the period described in clauses () or
Cu) for' which the Company is required to allocate Profits, Losses and. other items of Company
ibcome, gain, loss or deduction pursuant to Article V hereof.

(6)  “Bankruptcy” means, with respect to any Person, the filing of a voluntary or
involuntary petition for bankruptey or an assignment for the benefit of creditors.

(7)  “Business Day” means any day other than Saturday, Sunday or any legal holiday
observed in the State of Alaska,

(8)  “Capital Account” means, with respect to any Member, the Capital Account
maintained for such Member in accordance with the following provisions:

(a) To each Member’s Capital Account there shall be credited (A) such
Member"s Capital Contributions, (B) such Member’s distributive share of Profits and any items in
the nature of incemnie or gain which are specially allocated pursuant to Section 5.2 or Section 5.3
and (C) the amount of any Company liabilities assumed by such Member or which are secured by






(18) “Economic Rights” means, with respect to any Interest, a Person’s right to
allocations and distributions with respect to such Interest in accordance with this Agreement, but:
shall not include any Management Rights.

(19) “Entity” means any general partnership, limited partniérship, limited liabitity
company, corporation, joint venture, trust, business frust, cooperanve orassociation, or any foretgn
trust or foreign business organization.

(20) “Fiscal Year” means (i) the period commencing on the Effective Date and ending
on December 31, 2017, (ii) any subsequent twelve-month period commencing on January | and
ending on December 31, and (iii) the period cummencmg on the immediately preceding January 1
and ending on the date on which all Property is distributed to the Members pursuant to Article X
hereof.

(21) “Gross Asset Value” means with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

(a)}  The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the Company
provided that the initial Gross Asset Values of the assets contributed to the Company putsuant to
Section 4.1 hereof shall be as set forth in Schedule B;

(b)  The Gross Asset Values of all Company assets shall be adjusted 1o eqjial
their respective gross fair market values(taking Code Section 7701(g) into account, as determined
by the Company) as of the following times: (A) the acquisition of an additional interest in the
Company by any new or existing Member in exchange for more than a de minimis: Capital
Contribution; (B) the distribution by the Company to a Member of more than a de minimis amount
of Coimpany property as consideration for an interest in the Company; and (C) the liquidation of
the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided that an
adjustment described in clauses (A) and (B) of this paragraph shall be:made enly if the Company
reasonably determines that such adjustment is necessary. to reflect the relative economic interésts
of the Members in the Company;

(¢)  The Gross Asset Value of any item of Company assets distributed to any
Member shall be adjusted to equal the gross fair market value (taking Code Section 7701(g) into
account) of such asset on the date of distribution as determined by the Company; and

(d) The Gross Asset Values of Company asséts shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such.assets pursuant to Code Section
734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account
in determining Capital Accounts pursuant to Regulations Section 1.704-1(b}(2)(iv)(m) and
subparagraph (f) of the definition of “Profits” and. “Losses” or Section 3.2.3 hereof; provided,
however, that Gross. Asset Values shall not be adjisted pursuant to this subparagraph (d) to the
extent that an adjustment pursuant to subparagraph (b) is required in connection with a transaction.
that would otherwise result in an adjustment pursnant to this subparagraph (d).





If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraph (b) or (d), such Gross Asset Value:shall thereafter be adjusted by the Depreciation
taken into-account with respect to such asset, for purposes of computing Profits and Lesses.

(22) “Interests™ means an ownership interest in the Company entitling the Person
holding the Interest to Economic Rights and Management Rights subject to the terms and
conditions of this Agreement.

(23)  “Losses” has the meaning set forth in the definition of *Profits” and “Lossés.”

(24) “Management Right” means the right of a Member to participate in the
management of the Company, including the right to information.and the right o vote on, consent
to of approve actions of the Members or the Company.

(25) “Member” means any Person (i) who is referred to as such on Schedule B to this
Agreement and executes a counterpart.of this Agreément, or who hereafter becomes an additional
Member or a substituted Member pursuant to the terms of this. Agreement, and {ii) who has not
lost any Management Rights originally associated with the Member’s Interest or ceased to bé-a
Member. “Members” means all such Persons,

(26) “Member Approval” means in the case of a meeting of the Members or a written
consent by the Members to any action, the affirmative vote of all Members (including any proxy
holder acting on behalf of a Member).

(27). “Member Nonrecourse Debt” has the same meaning as the term “partner
nonrecourse debt” in Section 1.704-2(b)(4) of the Regulations.

(28) “Member Nonrecourse Debt Minimum Gain” means an antount, with respect to
each Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such
Member Nonrecourse. Debt were treated as a Nonrecourse Liability, determined in accordance
with Section 1.704-2(i}(3) of the Regulations.

(29) “Member Nonrecourse Deduetions” has the same meaning as the term “partner
nonrecourse deductions™ in Sections 1.704-2(1)(1) and 1.704-2(i)(2) of the Regulations.

(30) “Net Cash Flow” means the gross cash proceeds of the Company frem operations
(including salés-and dispositions of Company Property in the ordinary course of businiess) less the
portion thereof used to pay or establish reserves for all Company expenses, debt payments, capital
improvements, replacements, and contingencies, all as determined by the Company. “Net Cash
Flow” shall not be reduced by depreciation, amortization, cost recovery deductions, or similar
allowances, but shall be increased by any reductions of reserves previously established pursuant
to the first sentence of this definition and the definition of “Net Cash from Sales or Refinancing.”

(31)  “Net Cash from Sales or Refinancings” means the net cash proceeds from all
sales and other dispositions (other than in the ordinary course of business) and all refinancings of





Company Property, less any portion of proceeds used to establish reserves, all as determined by
the Company. “Net Cash from Sales or Refinancings” shall include all principal and interest
payments withrespect to any note or other obligation received by the Comipany in connection with
sales and other dispositions (other than in the ordinary course of business) of Company Property.

(32) “Nonrecourse Deductions” has the meaning set forth in Section 1.704-2(b)(1) of
the'Regulations.

(33) “Nonrecourse Liability” has the meaning set forth in Section 1.704-2(b)(3) of the
Regulations.

(34) “Percentage Interest” means, with respect to any Member as of any date, the ratio
(expressed as a percentage) of such Member’s Interests in the Company to all other Imerests then
outstanding.- The Percentage Interést of each Member immediately after the Effective Date is set

forth in Schedule B.

(35)  “Person” means any individual or Entity, and the heirs, executors, administrators,
legal representatives, successors, and assigns such “Person™ where the context so permits.

(36)  “Profits” and “Losses” mean, for cach Allocation Year, an amount equal to the
Company’s taxable income or loss for such Allocation Year, determined in accordance with Code
Section 703(a) (for this purpose, all items of income; gain, loss, or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or |oss), with
the following adjustments (without duplication):

(a)  Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits or Losses pursuarit to this definition of
“Profits” and “Losses” shall be added to such taxable income or loss;

(b)  Any expenditures of the Company described in Code Sectiort 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to- Regulations Section 1.704-
1(b)(2)(iv)(i), and not othérwise taken into account in computing Profits or Lossés pursuant to this
definition of “Profits” and “Losses™ shall be-subtracted from: such taxable income or loss;

(¢) In the event the Gross Asset Value of any Company ‘asset is adjusted
pursuant to subparagraphs (b) or (c) of the definition of Gross Asset Value, the amount. of such
adjustment shall be treated as an item of gain (if the adjustment increases the Gross Asset Value
of the asset) or an item of loss (if the adjustment decreases the: Gross Asset Value of the asset)
from the disposition of such asset and shall be taken into account for purposes of computing Profits
or Losses;

(d)  Gainorlossresulting from any disposition of Property with respect te which
gain or loss is.recognized for federal income- tax purposes shall be computed by reference to the
Gross Asset Value of the Property disposed of, notwithstanding that the adjusted tax basis of such
Property differs ffom its Gross Asset Value;





(&)  Inlieu of the depreciation, amortization, and othercost recovery deductions
taken into. account in computing such taxable income or Toss; there shall be taken info account
Depreciation for snch Allocation Year, computed in accordance with the ‘defisition of
Depreciation;

() To the extent an dd_}ushncnt to the adjusted tax.basis of any Company assét
pursuant to Code Section 734(h) is quuired, pursuant to Regulations Section 1.704-
(b)(2)(w)(m“)(4), to betaken into account in determining Capital Accounts as a result of &
distribution other than in Equidation of a Member’s interest in the Company, the amount of such
adjustment shall be. treated as aniten of g gain (if the adjustrment iticreases the basis of the abset) or
loss (if the adjustment decreases siich hams) trom-the disposition of such asset and shall’be faken
into account for purposes of computing Profits or Losses; and

(g0  Notwithstanding any other provision of this définition, any items which.are
specially allocated pursuant to Sections 5.3 or 5.4 hereof shall not be taken info atcount in
computting Profits or Losses.

The-ameounts of the tiems of Company income, gain, loss or deduction. available to be
specially allocated pursuant to Sections 5.3 and 3,4 hereof shall be determined by applying rules

analogous o those set forth in subparagraphs (a) through (f) above.

(37) “Property” means all real and ‘personal property acquired by the Company,
incloding cash and any improvements thiereto, and shall inchide both tangible: and intangible

property.

(38) “Regulations” mean proposed, temporary, and final regulations promulgated
under the Code in effect as of the date of filing the Asticles and the corresponding sections of any
regulations subsequéntly issued that amend or supersede such regulations.

(39) “Securities Act” means the Secuirities Att 6f 1933, as amended.

(40)  “Service Memibers” means a Member who, following the execution of this
Agreemeni; receives an Intéreést in exchange for any past, current or future services to the
Company.

{(41) “Sponse” means each individual listed under the column “Spouses™ on Schedule
B hereto, '

(42) “Transferee’ means the owner 6f Economic Rights, who has'not been admitted as
a Member and as such has no Managetnent Rights.

~ (43) “Transfer” means, as a.noun, any volupfary or involuntary transfer, sale, pledge
or hypothecation or other dlsposmon and, as a'verb, voluntarily or involuntatily to sell, assign,
transfer, anhange gift, bequeath, encumber ot otherwise dispose of.





SCHEDULE B

SCHEDULE OF MEMBERS
AS OF April 1, 2017

Member’s Name Spouse’s Name et Eioth s | PErcentage
and A ddres 6 _ Capital Contribution Interest
Tracy Vacea — — : o
)

_ Jess.iéa';Alexmidcr. ' 50%

[ _'_]
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Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Tuesday, May 16, 2017 2:21 PM

To: ‘contact.thenewfrontier@gmail.com'’

Subject: 12657 The New Frontier Research LLC Incomplete Letter

Attachments: 12657 MJ-02 Premises Diagram.pdf; 12657 The New Frontier Research LLC Incomplete

Letter.pdf; FormMJ-18ApplicantResidencyVerification.pdf

Hello,

Attached is correspondence regarding your marijuana establishment license application. Please direct all
correspondence to marijuana.licensing@alaska.gov

Best Regards,

Mark Bailey

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






Marijuana Licensing (CED sponsored)

From: AMCO Local Government Only (CED sponsored)

Sent: Wednesday, May 17, 2017 3:36 PM

To: mwhisenhunt@matsugov.us; alex.strawn@matsugov.us; permitcenter@matsugov.us
Cc: Marijuana Licensing (CED sponsored)

Subject: #12657 DBA The New Frontier Research LG Notification

Attachments: 12657 Local Government Notice.pdf

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct all
correspondence to amco.localgovernmentonly@alaska.gov .

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 aulomaled message sent 1o you by the Alaska ZendTo seqvice
Naomd Johnston (naomi johnsioni@alaska gov) has dropped-oif 55 fikles for you

IF ¥OU TRUST THE SENDER, and are expecling o recethwe a Tiké Trom them,
you may choose to retrieve the drop-off by Clicking the following link {or copying
and pasiing i into your web browser)

.

fips fdrop stale ak ysfdropdpeckup phpFolaim D=GyU TV
phclaimPasscode=bHAIMGGEIHIUHEIRemalladdr=caldenpie

You have 4 days 1o retrieve the drop-oft, afler that the link above will expire, If
you wish 1o contact the sender, just reply 1o this email

Full information about the drop-off

Claim 1D GVUTVMNOMb2y/Svp
Clamm Passcode.  DHASTUGGESH2uKST
Date of Drop-Of. 2016-04-22 12°17:49-0400

= Sender =
Name MNaomi Johnsion
Crganisation: AMCO
Email Address:  paomi johnstond@alasks gov
IP Address 10.3.202.35 {10.3.202 35)

il

Click the link that is circled in red in the image above. You should be redirected to a page
similar to this:





Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then click "Pickup Files™

' meCAPTCHA

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would type
“1200” into the field that says “type the text”.
Your Files should appear:

Drop-Off Summary
Click on a filename or icon to download that file.
Filename Type Size Description
| ABCAgenda.pdf application/pdf 4723 KB
] Tabl.pedi application/pdf 416.6 KB
[ Tabld.pdf application/pdl 2501 KB
[ Tabll.pdf applicationpdf 1.9MB
[ Tabl2.pdi applicationpdf 1.7 MB
] Tabld.pdf applicabonpd! 100 MB
] Tabld,pdd applicationpdf 3.5 MB
] Tabls,pdf applicationpdf 1.4 MB
M Tablé,pdf application/pdl 5139 KB
L] Tabl7.pdi application/pdl 8122 KB

— A= - ——— bl e e AR TR ST

Click the blue link for each tab. You can download and save them however you wish.

Thank you,





Mark Bailey

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

gﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE

May 17, 2017

Matanuska-Susitna Borough

Attn: Mark Whisenhunt

VIA Email: mwhisenhunt@matsugov.us

CC: alex.strawn@matsugov.us
permitcenter@matsugov.us

Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

License Number: 12657

License Type: Marijuana Testing Facility

Licensee: The New Frontier Research LLC

Doing Business As: THE NEW FRONTIER RESEARCH

Physical Address: 2301 South Knik-Goose Bay Rd
Unit #3

Wasilla, AK 99654

Designated Licensee: | Jessica Alexander

Phone Number: 817-253-7130
Email Address: jalexander.thenewfrontier@gmail.com
New Application U Transfer of Ownership 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 July 12-14, 2017 meeting.
Sincerely,
ke N Connatf

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov




mailto:mwhisenhunt@matsugov.us

mailto:alex.strawn@matsugov.us

mailto:permitcenter@matsugov.us

mailto:jalexander.thenewfrontier@gmail.com

mailto:amco.localgovernmentonly@alaska.gov



MATANUSKA-SUSITNA BOROUGH

Planning and Land Use Department
Development Services Division
350 E. Dahlia Avenue, Palmer, AK 99645
Phone (907) 861-7822 | Fax (907) 861-8158
E-mail: permitcenter@matsugov.us

June 15, 2017

Alcohol & Marijuana Control Office
550 W. 7™ Avenue, Suite 1600
Anchorage, AK 99501

SUBJECT: The New Frontier Research, LLC
New Marijuana Testing Facility; License #12657

A review of the files relating to the subject business and license application has been completed. Based
on that review, the Planning Department hereby recommends the following action:

WAIVE THE RIGHT TO PROTEST

L1 PROTEST the issuance of the license for the following reason(s):
1 Delinguent Real Property Taxes owed:

Other debts owed:

The required Conditional Use Permit has not been issued:

There is a violation of the Conditional Use Permit:

O o o o

There is a resident objection to the facility on file:

L] Other:
Upon curing all of the above referenced deficiencies the Matanuska-Susitna Borough will rescind any
protest. It is the applicant’s responsibility to notify the Development Services Division that any debts or
taxes owed have been paid in full.

The applicant(s) has been sent a copy of this letter by certified mail or via email, only if a protest has been
issued. Should you have any questions, please feel free to contact my office.

Sincerely,
Mark Whisenhunt, Planner |1

Development Services Division
Matanuska-Susitna Borough



mailto:permitcenter@matsugov.us




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

oy | Phone: 907.269.0350

Alaska Marijuana Control Board

[ ————y

Form MJ-00: Application Certifications |2.on"

What is this form? L__ . | )

—) N

| A\ \ |

This application certifications form is required for all marijuana establishment license applications. Each person signiné 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: The New Frontier Research, LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research

Premises Address:  |2301 South Knik-Goose Bay Road Unit #3

City: Wasilla State: |AK ZIP: 199654

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Jessica Alexander

Title: Co-owner, Lab Director

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 I:I
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
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Alcohol and Marijuana Control Office
. 550 W 7™ Avenue, Suite 1600
S “ Anchorage, AK 99501

awy | 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: : —_ __ﬂ__lnul_qlg_ |

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

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

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

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

I certify that I 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. jA

| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana jPr
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). jA
| certify that my proposed premises is not located in a liquor licensed premises. J‘A
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in IA
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)) \-TA
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. T A

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. J—A
o
[Form MJ-00] (rev 06/27/2016) Page2of3






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

= == Phope: 807.269.0350 |

/ Alaska Marijuana Control Board

“../c..” 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 J-A_
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.

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.

i A il
v'}!}\,x My(g,m
Signature of licensee
Jessica Alexander
Printed name A0 / )
Subscribed and sworn to before me this I‘{ dayof /! vt e g AT

7 Y =2
/// /,—1—:;’{_.- /o
Notary Public in and for the State of Alaska.

My commission expires: /‘;.»/é 4 /?d e’

Official Seal
Robert H. Smith

bt %' .J'Ionr;.-Pu_b]i(l--smu of Alaska
S My o, B /o aom0
RN S et

[Form Mi-00] (rev 06/27/2016) Page3o0f3





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

Anchorage, AK 99501

- " je__Phone: 907.269.0350
: Alaska Marijuana Control Board l RECEIVED
Form MI-00: Application Certifications | [ ... . . . |
fg— |

What s this form? L Siitoransa ™

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: The New Frontier Research, LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research
Premises Address: 2301 South Knik-Goose Bay Road Unit #3
City: Wasilla State: | AK ZiP: (99654

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Tracy Vacca
Title: Co-owner, business manager

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

Phone: 907.269.0350
Alaska Marijuana Control Board e

|

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.

N

N

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

T

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.

N

| 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.

D

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

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

| 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.

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.
e e T e VO S
[Form mM3-00] (rev 06/27/2016) Page20of3
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Alcohol and Marijuana Control Office
e 550 W 7" Avenue, Suite 1600
st ] Anchorage, AK 99501

i ___Phone: 907.269.0350
/  Alaska Marijuana Control Board NG - :

A Form MJ-00: Application Certifications | [ ,

|
- ——

Read each line below, and then sign your initials in the box to the right of only the applicable statementl' ' T 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 ,T/
cultivation facility, or a marijuana products manufacturing facility. 4

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.

p 1q A Vace,—
Signaturg of licensee

Tracy Vacca

Printed name

Subscribed and sworn to before me this "Gf day of //‘r 4 / , 20 /?
e f _/L/ £ / )
Robert H. 8mippy

Z Notary Public in and for the State of Alaska.

My commission expires: _| / L / Zeco

S e e S R |
[Form MJ-00] (rev 06/27/2016) Page3of3











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

[
\

o Phone: 807.269.0350
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 1 ;
e Signage and advertising l .

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 IJ-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: The New Frontier Research LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research

Premises Address: | 2301 South Knik-Goose Bay Road

City: Wasilla State: |ALASKA| ZIP: 99654

Mailing Address: PO Box 879636
City: Wasilla State: |ALASKA ZIP: {99687

Primary Contact: | Jessica Alexander

Main Phone: (817) 253-7130 CellPhone: ((817) 253-7130
Email: jalexander.thenewfrontier@gmail.com

[Form MI-01] (rev 02/12/2016) Pagelofi19





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

Ay Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 2 - Security

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

Describe how the proposed premises will comply with each of the following:

Restricted Access Areas (3 AAC 306.710): | |

e—— e

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

There are secure access doors in the front and back of the building that will be locked when no one is on-site
or readily available to greet customers. The back door will remained locked at all times, even when
employees are in the building. The receptionist will be located in an office at the front building entrance and
will check that persons entering the facility are at least 21 years of age and ask the person the nature of their
business. If someone is under the age of 21, they will be asked to leave. If the person is not presenting for
sample drop off or business related matters they will be asked to leave. When the receptionist is not present
in the front office, the front door will be locked. The back door will remain locked at ali times.

There is a 12 foot security fence in the rear of the 4 units with a padlock on the gate that only members of the
4 units and landlord have keys to access. The other 3 establishments in our 4-unit complex are also in the
cannabis industry and have security cameras and signs posted.

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

Visitors will be admitted in accordance with 3AAC306.710(c). We will have a sign-in sheet.
We will verify that visitors are 21 years of age or older by locking at identification as stated in
3AAC306.350. Visitors will only be permitted in restricted areas with one of the authorized
staff members and no more than 5 visitors per staff escort in accordance with 3AAC306.710
(b). We will have the visitors wear a visitors pass on a lanyard so the word "visitor" is visible
on camera. Visitors will sign out when they leave the premises and turn in the visitor badge
lanyard. The front desk person will retain their ID until the visitor signs out.

[Form M3-01] (rev 02/12/2016) Page 2 of 19





Alcohol and Marijuana Control Office
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Describe your recordkeeping of visitors who are escorted into restricted access areas:

Fields to be filled in Excel Spreadsheet:

Visitor Name, Visitor Company, Visitor Drivers License/Passport Number, Visitor Drivers License
State/passport country, Visitor Age, Time Entering Restricted Area, Time Exiting Restricted Area,
Nature of Visit, The New Frontier Research Employee responsible for supervising Visitor.

Sheet will be scanned in computer and backed up on Network Attached Storage (NAS) system.

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

see attached
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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 one main front entrance to The New Frontier Research, LLC facility. A six foot
pathway leads up to the doorway. There is a 100W Halogen flood light that provides the ability
to recognize people walking up the pathway to the facility from the receptionist desk and they
are also on security camera video. There is a halogen flood light in the back entrance. This is

sufficient lighting to detect someone coming in and out of the building and to be picked up by
the security cameras.

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

There will be sensors on all doors and windows. Smoke and motion detectors will be in the
front office and back hallway. Each employee will be required to carry a “fob” while working
and, when activated, it will send a request for emergency services automatically.

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 equipment is monitored 24/7 and supplied by a third party, LiveWatch. In
accordance with 3 AAC 306.715(c)(2), there will be sensors on all windows and doors, as well
as motion and smoke sensors in the front office and in the back hallway to ensure the
coverage of all areas. Once a break-in has been confirmed by the alarm company, a 90db
siren will sound until law enforcement arrives and clears the premises. The garage door at the
rear of the building will have a “tilt"” sensor that will also be monitored 24/7 by LiveWatch.
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Form MJ-01: Marijuana Establishment Operating Plan

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

During non-business hours all cannabis will be kept in a locked refrigerator in a room with a locked
door that is also monitored by security cameras. During business hours all cannabis will be in a
secured lab area. When cannabis samples enter the facility they will be immediately weighed and
the recorded weight will be entered into the METRC system. The amount of marijuana that is used
for each test is also weighed and that amount is recorded in the The New Frontier Research's
Laboratory Information Management System (LIMS). The cannabis that is left over after testing will
be destroyed. If there is a difference in the pre- and post-testing weights an investigation will be
launched through review of video footage and employee interviews to determine the cause for the
discrepancy. There will be a zero tolerance policy on the diversion of marijuana in accordance with
3AAC306.715(c)(1).

Describe your policies and procedures for preventing loitering:

A "no loitering" policy will be enforced. This limits persons from standing or waiting without
purpose on the premises according to 3AAC306.715(c)(2). A sign will be posted in our
window next to our door that states “no loitering". If a person is loitering they will kindly be
asked to leave and, if they do not oblige the request to leave, local law enforcement will be
contacted.

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:

All personnel will have a FOB ("panic button") that they will wear. When the button is pushed
this will silently trigger emergency response. If this is accidentally tripped while employees are
on-site then we can let the company know it was a false alarm when the security company
calls to verify the emergency.
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Describe your policies and procedures regarding the actions to be taken by a licensee, employee, or agent when any
automatic or electronic notification system alerts a local law enforcement agency of an unauthorized breach of security:

If the alarm is tripped after hours LiveWatch will have the contact information for the owners
and one of them would go to the site and meet police if there was an actual breach in security.
If the alarm is triggered during business hours, the security company contacts staff on site to
determine if there was an accidental trip of the system or a true breach of security. All
authorized employees will know the password for the security system.

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: No

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

Both the interior and exterior of each entrance to the facility

K E [
00O 0O

Each point of sale area

-

Each video surveillance recording: es 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

NENEN
OO

Is archived in a format that does not permit alteration of the recorded image, so that the images

can readily be authenticated

S e
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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:

All cameras being used are Lorex brand with 4mp resolution, color night vision, a 90 degree
viewing angle, and a viewing distance of 130ft. The exterior cameras will be placed within 20ft
of the entrances and the interior cameras will be placed so that all areas of the facility are
actively recorded. See attached documentation for the layout of the cameras.

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

The camera recordings will be secured on a local storage device located in a double locked
cabinet within the facility. Only the management of The New Frontier Research, members of
AMCO, and law enforcement will have access to the recordings.

Location of Surveillance Equipment and Video Surveillance Records: Yes No
Surveillance room or area is clearly defined on the premises diagram D
Surveillance recording equipment and video surveillance records are housed in a designated, locked, 7 I
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 7 D
employee, and to law enforcement personnel including an agent of the board —

Video surveillance records are stored off-site
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R

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

N

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

N
[]

employee, and agent whe works at the marijuana establishment

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

N
[]

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

NENEN

NEN
O OO0 O00

area

All records nermally 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)

N

fii==——— i
[Form mi-01] (rev 02/12/2016) Page8of19





r T @ ‘Alcohol and Marijuana Control Office
r - 1 550 W 7" Avenue, Suite 1600
| Anchorage, AK 99501

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MIJ-01: Marijuana Establishment Operatlng Plan

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

The electronic media generated at The New Frontier Research will be stored on a Network
Attached Storage (NAS) device that is password protected and stored in a double locked area.

Only owners will have access to this area in the facility. Records will be maintained for a
minimum of 3 years.

The stored data includes inventory tracking records (that account for all marijuana that has

gone through the testing process), transportation records for marijuana and marijuana product
as required under 3 AAC 306.750(f), and the scanned visitor logs.

A fire and water proof safe will be kept on the premises and will hold the tax returns of the
previous three years, the business contact information for vendors that maintain video

surveillance systems and security alarm systems, a diagram of the building, and a list of all
equipment and supplies.
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Section 3 - Inventory Tracking of All Marijuana and Marijuana Product

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

All licensed marijuana establishments must use a marijuana inventory tracking system capable of sharing information with the
system the board implements to ensure all marijuana cultivated and sold in the state, and each marijuana product processed and
sold in the state, is identified and tracked from the time the marijuana propagated from seed or cutting, through transfer to another
licensed marijuana establishment, or use in manufacturing a product, to a completed sale of marijuana or marijuana product, or
disposal of the harvest batch of marijuana or production lot of marijuana product.

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

Marijuana Tracking and Weighing: Yes No

A marijuana inventory tracking system, capable of sharing information with the system the board 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]
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 New Frontier Research is planning on using the AK state METRC program for tracking, as
well as Lab Solutions Software, which links to METRC. We may consider another Laboratory
Information Management Systems (LIMS) at a later date and will make sure that whatever
system we develop would communicate with the METRC system and has been approved by
AMCO for use.
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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, D
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 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 I:l
that person’s marijuana handler permit card is valid and has not expired

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

The New Frontier Research currently has two owners that plan to open and operate the lab (including running all marijuana tests). Once
our marijuana test volume increases, we will need to add at least one lab technician. We will have a detailed Standard Operating
Procedure for each test. Technicians will be trained on the tests they will be performing. They will need to demonstrate their competency
initially on each test in front of the lab director and then demonstrate competency and problem-solving skills every 6 months thereafter.
Technicians will not be allowed to provide tests for customers until they have passed the proficiency test.

Before an employee is hired they will need to pass one of the AMCO board-approved marijuana handler courses. Continuation of
employment will depend on successful completion of the marijuana handler course.

We intend to have a receptionist at the front desk to answer phones and check in samples. The receptionist will be trained on the use of
the METRC system. They will also be required to have a marijuana handler card.

We are also going to employ a part-time driver for sample pick ups 2-3 days per week. This employee will be required to have a
marijuana handler card prior to starting.
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Section 5 - Waste Disposal

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

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

Marijuana Waste Dispasal: Yes No

The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory l:l
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 liguid waste, including wastewater generated during marijuana
cultivation, preduction, process, testing, or retail sales, in compliance with applicable federal, state, and local laws and regulations:

We will have waste from the High Pressure Liquid Chromatography (HPLC) system. The amount of
waste produced will be a small amount and less than 1 gallon per month. All marijuana, both used
and unused, will be ground to a fine powder before disposal. Both HPLC waste and samples marked
for destruction will be added to the 5 gallon container in the lab, which contains organic solvents,
making it unusable. This 5 gallon waste container will be housed in the lab and the contents of the
container will be periodically transferred to a 30 gallon container via the bung hole on the top of the
container using a funnel. The 30 gallon container will be transferred to the Mat-Su Central Landfill for
disposal. Waste from the gPCR (quantitative Polymerase Chain Reaction) system used to test for
microbials will be autoclaved prior to disposal. Any cannabis that is not actively being used for testing
or being prepared for destruction will be stored in a locked refrigerator.

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

Organic solvents will be mixed with left over marijuana, rendering it completely unusable.
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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:

Organic solvents will be mixed with left over marijuana, rendering it completely unusable.
Sodium hydroxide will be added to acidic aqueous waste, as this will neutralize the liquid and
aliow for disposal as non-hazardous waste.
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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 criginates will D
ensure that any individual transperting 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 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 l:l
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 l:l
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 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 l:l
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 l:,
is not accompanied by the transport manifest
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Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment:

The METRC marijuana tracking system will be used for recording the type, amount, and
weight of marijuana or marijuana products being transported. The name of the transporter, the
time of departure, and expected delivery time will also be recorded. The car make and model,
as well as vehicle license plate number, will also be recorded. A transport manifest will be
kept at all times, but will be kept separate from the sample transport container (Pelican case)
so that the manifest could be used for reporting in the event of a robbery. All packages will be
inspected to verify seals is intact prior to accepting packages for transport.

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

The New Frontier Research will only transport product that is in a sealed tamper-resistant
package in compliance with the AK METRC system regulations. The sample(s) will be placed
in a locked, opague Pelican case. The locked Pelican case will then be placed in a locked
trunk of the vehicle. The product will be removed only upon arrival at the testing facility and

samples will be logged in to METRC system by the sample transporter and a lab worker to
confirm package integrity.

— = ==
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Section 7 - Signage and Advertising

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

The New Frontier Research will have one main sign on the exterior of the building above the
entrance. This will be 3 feet in height by 8 feet in length.

There will also be some smaller signs (8.5 x 11 or smaller) posted near the front entrance door to
include: hours of operation; a notice that persons must be over 21 to enter & a valid ID is required
for entry; security monitored 24 hours a day; premises are monitored by security camera 24 hours
a day; and no loitering. Inside the office, the following will be displayed: business license in an 8.5
x 11 frame; notice that the occupants do not associate with cartels; notice that The New Frontier
Research does not ship samples across state lines or illegally launder money.

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

OO 0400
Ooood

designed to appeal to a child or other person under the age of 21, that promotes consumption of
marijuana
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No advertisement for marijuana or marijuana product will be placed: Agree Disagree

Within one thousand feet of the perimeter of any child-centered facility, including a school, childcare |:| |:|
facility, or other facility providing services to children, a playground or recreation center, a public park,
a library, or a game arcade that is open to persons under the age of 21

On or in a public transit vehicle or public transit shelter D
On or in a publicly owned or operated property [I E,
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) | ’
The retail marijuana store will not use giveaway coupons as promotional materials, or conduct |:| 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 I:I E]
3 AAC 306.360(e)
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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:

There is only one public entrance to The New Frontier Research. There will be a sign next to
the door stating that all persons who enter must be at least 21 years of age and that they must
produce a valid government issued ID. If any person is unable to produce a valid ID proving
they are 21 years of age they will be asked to leave.

The front door will be locked when a receptionist/staff member is not readily available in the
intake/reception area.

1 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 )

i |
Signature of licensee

Jessica Alexander
Printed name

Subscribed and sworn to before me this fq day of /FF. ( , 20 /7

SR, My Comm. Expires 1/09/2020 Notary Public in and for the State of Alaska.

!

My commission expires: ”//6‘?/ 2620
e = e e — =)
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A | Alaska Marijuana Control Board
: Operating Plan Supplemental
Form MJ-06: Marijuana Testing Facility

Alcohol and Marijuana Control Office

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

Phone: 907.269.0350

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana testing 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 6 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 306.615(2).

What additional information is required for testing facilities?

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

e Prohibitions

e Testing practices and procedures

e Employee qualification and training

e Security

® Reporting and records retention

This form must be submitted to AMCO’s main office before any marijuana testing 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: The New Frontier Research LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research

Premises Address: | 2301 South Knik-Goose Bay Road Unit #3

City: Wasilla State: |ALASKA| ZIP: 199654

[Form MI-06] (rev 02/12/2016)
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Section 2 - Prohibitions

Applicants should review 3 AAC 306.610 and be able to answer “Agree” to all items below.

The marijuana testing facility will not: Agree Disagree
Sell, deliver, distribute or transfer any marijuana or marijuana product to a consumer, with or without I:'l
compensation
Allow any person to consume marijuana or marijuana product on its licenses premises I:I

Section 3 - Testing Practices and Procedures

Review the requirements under 3 AAC 306.615, 3 AAC 306.635 — 3AAC 306.645, and 3 AAC 306.660, and identify how the proposed
establishment will meet the listed requirements.

Describe each test the marijuana testing facility will offer:

The Mew Frontier Research will offer:

Potency Analysis for concentration of THC,THCA, CBD, CBDA and CBN.
- Marijuana plant material (flower and trim)
- Concentrates or extracts
- Products

Microbial screening for Shiga-toxin producing Escherichia Coli (STEC), Salmonella Species, Aspergillus
fumigatus, Aspergillus Flavus, and Aspergillus niger.

- Marijuana plant material (flower and trim)

- Products

Residual Solvents:
- Concentrates or extracts

Foreign Matter Inspection:
- Marijuana plant material (flower and trim)
- Concentrates or extracts
- Products
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Standard Operating Procedure Manual (3 AAC 306.640):

Applicants for marijuana testing facilities must have a written procedures manual with detailed instructions explaining how to
perform each testing method the applicant or marijuana testing facility uses, and minimum standards for each test. Applicants
should be able to answer “Agree” to all items below.

The marijuana testing facility will ensure that the standard operating procedure manual: Agree Disagree

Is available to each employee at all times D

Will cover at least the required procedures listed under 3 AAC 306.640 I:'

Describe the marijuana testing facility’s standard operating procedure for each test the facility will offer:

Potency: Marijuana and marijuana concentrates and products will be tested for cannabinoid content and potency.
Cannabis inflorescence (flowers) or “trim” will be used for potency testing. Plant material will be ground to make sure it
is homogenous. The quartering method will be used to make sure the sample is homogenous and representative.
Concentrate liquids will be thoroughly stirred or mixed before sampling to make sure samples are homogenous. Solids
such, as resins, will be ground and thoroughly mixed before they are tested, and as with finished plant material, the
quartering method will be used to obtain representative samples for testing. Samples will be tested per the attached
protocols in a high performance liquid chromatograph with UV detector. Potency will be reported as the concentration
in mg and as the % of product weight and must be within +/-10% standard deviation of the mean. The cannabinoid
profile will be reported through METRC and to customers. The following cannabinoids will be profiled: d9-THC,
d8-THC, THCA, THCV, CBD, CBDA, CBDV, CBG, CBGA, CBN, and CBC. THC and THCA will be combined for total
concentration, as will CBD and CBDA. In edible product testing, the potency of each single serving in a multi-unit
package will be reported and must be within 20 % of the manufacturer’s target. Samples will be failed if the potency is
more than 20% variation, the product is not homogenous from serving to serving in a multi-serving package, or there is
more than 60 mg in the test lot package.

Microbial: Cannabis inflorescence (flowers) or “trim” will be used for potency testing. Plant material will be ground and
the quartering method will be used to make sure the sample is homogenous and representative. Testing will be done
by qPCR for detection of salmonella, STEC (shiga-toxin producing escherichia coli) and Aspergillus fumigatus,
Aspergillus flavus and Aspergillus niger per the attached protocols.

Residual Solvents: Using an analytical balance, 100 mg of sample concentrates or extracts will be measured out and
placed in testing vial to be evaluated for the presence of Butanes, Heptanes, Benzene, Toluene, Hexane and total
Xylenes (meta-xylenes, para-xylenes, or ortho-xylenes) using a head space gas chromatography with mass
spectrometry per attached protocols.
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Laboratory Testing of Marijuana and Marijuana Products (3 AAC 306.645):

A licensed marijuana testing facility must meet minimum standards for laboratory testing. Applicants should be able to answer

“Agree” to all items below.

The marijuana testing facility applicant has: Agree Disagree

Read and understands and agrees to the requirements listed under 3 AAC 306.645 D

Describe the acceptable range of results for each test the marijuana testing facility will offer:

Potency:

All test results will undergo a technical review in order to ensure product meets acceptable
standards. Potency will be reported as the concentration in mg and as the % of product weight
and must be within +/-10% standard deviation of the mean.

Microbial Screening:

- Less than 1 (one) colony forming unit (CFU/g) is the acceptable limit for Shiga-toxin
producing Escherichia Coli (STEC), Saimonella species and Aspergillus fumigatus, Aspergillus
flavus, and Aspergillus niger-fungus. If greater than or equal to 1 (one) colony-forming unit is
detected in a one-gram sample then the sample is failed.

Solvents:
- Solvent-based concentrates are tested for residual solvent content. Results are in parts
per million (ppm).
Acceptable Limits per Gram are:
-Butanes: less than 800 parts per million (ppm)
-Heptanes: Less than 500 parts per million (ppm)
-Benzene: Less than 1 parts per million (ppm)
-Toluene: Less than 1 parts per million (ppm)
-Hexane: Less than 10 parts per million (ppm)
-Total Xylenes (meta-xylenes, para-xylenes, or ortho-xylenes): Less than 1 parts per
million (ppm) ***If a sample exceeds any one of these concentration levels, the sample
is failed.
Foreign Matter: FDA Standards based on The Defect Levels Handbook
-Samples will be inspected for human hair, insect parts, non-mammalian hairs or feathers
and the sample will be failed for presence of more than 1 per gram.
-Samples will be inspected for miscellaneous matter (soil, sand, etc) and the sample will
be failed for the presence of more than 5 fragments per gram.
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Section 4 - Employee Qualification and Training

Review the requirements under 3 AAC 306.625 — 3 AAC 306.630, and identify how the proposed establishment will meet the listed
requirements.

Proficiency Testing Program (3 AAC 306.625):

Describe how the marijuana testing facility will ensure the scientific director and all testing analysts are proficient in utilizing
testing equipment and analyzing samples:

It is our belief that cannabis laboratories should be mandated to demonstrate competency
through an internationally-accepted standards that has been developed for proper analytical
laboratory operations. The New Frontier Research will demonstrate competency by
immediately pursuing accreditation by the International Organization for Standardization (ISO)
17025 standards within 12 months. ISO standards cover testing and calibration performed
using standard methods, non-standard methods, and laboratory developed methods. ISO
standards are not ambiguous and are universally accepted. To achieve accreditation, this
testing facility will work with a third-party ISO 1701 1-accredited ILAC to provide assurance that
the laboratory produces consistent and reliable results according to ISO 17025 criteria for
cannabinoid potency measurement (THC and CBD). The third-party organizations which
conduct the Inter-laboratory Proficiency Tests (IPT) must also be certified by ISO, under yet
another set of standard criteria, 1ISO 17043.

The Laboratory Director will develop policies and procedures to ensure that:

the laboratory follows the ISO 17025 criteria, including good lab practices (GLPs);
maintains internal standard operating procedures and quality controls;

instruments are properly calibrated, maintained, and repaired; and

that the lab follows an adequate chain of custody protocol to store and manage samples.

Initial training on equipment and methods-- The New Frontier Research has contracted with a
Shimadzu training team to have their PhD and equipment representative come to our site for 3
days of on-site training in methodology and equipment trouble-shooting. All laboratory
technicians will be required to attend this initial training in its entirety. Thereafter, regular
proficiency testing will be done every 6 months to ensure the reliability of the laboratory’s
methods and to help monitor performance for specific tests or measurements. Proficiency
testing requires that the laboratory analyzes one or more samples of unknown composition
provided by an independent third party. The laboratory measures the samples according to a
given set of instructions and reports the results to the administrator of the test. The values
reported by the laboratory are compared to an average, or study mean, and the reference
(assigned) value. The results are considered “acceptable” if they fall within the acceptance
limits
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Scientific Director (3 AAC 306.630):

All marijuana testing facilities must employ a scientific director with responsibilities and qualifications set out in 3 AAC 306.630 and
3 AAC 306.640(b).

Name the scientific director and describe how he/she meets the qualifications set out in 3 AAC 306.630(b).

Jessica Alexander, MPAS, MSCRM

Educational background:
--Associale's degree in Allied Health Sci from Austin C ity College
—Bachelor's degree in Allied Health Science with a minor in Chemistry from St. Edward's University in Austin, Texas
--Master's degree in Physician Assuslanl Studies from Tha Umwrsuhf of North Texas Health Science Center in Fort Worlh, Texas

—-Master's degree in Clnical (P | R -h) from the School of Biomedical Sciences at the University of North Texas Health Science Center in
Fm‘t Worth, Texas
all was P for a PhD in Molecular Cell Biology & Genetics and research was initisted, but the Department of De[ense could not continue funding

Ihesus.freseareh on mitigation of nitric oxide species in blast injuries o{lournlqueted limbs due fo budget cuts, Participated m school lyzing frozen procine

tissue samples collecled during cardiac bypass surgery and another h project to lyze lissue ples from decubitus ulcers for engiogenic growth factor levels after

pulse-pressured oxygen therapy.

Key qualifiers:

---Current laboratory director in the state of Alaska for 2 ies with in of [ , develog and imp ion of QAJQI prog i ing i
training and periodic competency testing, as well as ing Ameri F iancy Institut dards for lab and p ; and suc Ity passing a state audit Mlhuul any alanans of request
lnr changes

and fermal ion in clinical t i
Mora Ihan 10 years of eatpenence in laboratory Ieslung—- brMogml and analytical
p prog di for genetic h project i a multiple universities

Section 5 - Security

Review the requirements under 3 AAC 306.650, and identify how the proposed establishment will meet the listed requirements.

Chain of Custody (3 AAC 306.650):

Describe how the marijuana testing facility will meet the chain of custody requirements as listed in this section:

Samples must arrive at TNFR in an approved container with a tamper-proof seal and must be
marked with a unique METRC identifier and accompanied by a METRC manifest. If the
sealed METRC identifier or manifest is missing, then the sample will not be accepted. Before
any analysis is started, the required information will be recorded on the Sample Receiving &
Tracking form, entered into the METRC system and to the TNFR Laboratory Information
Management System, and the sample will be placed in secure area. The storage and
movement of product samples within the TNFR premises will be tracked on the lower portion
of the Sample Receiving & Internal tracking form (see attached). Samples removed for testing
will be noted on this form. The unused portion of the sample will be kept in the secure storage
area until all requested tests are completed and the results are reviewed. Marijuana waste
and unused samples will be rendered unusable by mixing them with used organic solvents and
disposed of in the organic waste barrels, in view of video surveillance system.
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Section 6 — Reporting and Records Retention

Applicants should review 3 AAC 306.670 — 3 AAC 306.675 and be able to answer “Agree” to all items below.

Reporting, Verification (3 AAC 306.670):

The marijuana testing facility applicant: Agree Disagree
Has read, understands, and agrees to the reporting requirements outlined in 3 AAC 306.670(a) D
Has read, understands, and agrees to the reporting requirements outlined in 3 AAC 306.670(b) D

Records Retention (3 AAC 306.675):

The marijuana testing facility applicant: Agree Disagree

Has read, understands, and agrees to the records retention requirements listed in 3 AAC 306.675 D

| 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.

BN

Signature of licensee

Jessica Alexander

Printed name ;
16 10 / ,
Subscribed and sworn to before me this _/ i day of /: [ , 20 e ;
% ) Roben'H.Smith 3
OB My Comm, Eupire s e Notary Public in and for the State of Alaska.

My commission expires: /! /C"?/an(:c.‘
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

- Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: The New Frontier Research LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As:  [The New Frontier Research
Premises Address: | 2301 South Knik-Goose Bay Road Unit #3
City: Wasilla State: |AK ZIP: (99654

Section 2 — Certification

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

4/4/2017 End pate: 411412017
Carrs grocery store (wasilla, off parks hwy) bulletin board

Start Date:

Other conspicuous location:

| 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. y
: /’7/’1& l A

Official Seal l Notary Public in and for the State of Alaska

Signature of licensee

Jessica Alexander

Printed name of licensee

¥ ) Robert H. Smith
i Notary Public-Sate of Alasks

: ; . . ’f/ ,/-,'*’/“7-_‘-'0
§0” My Comm, Expires 13/09/2020 My commission expires: __ [/ /<7 [ £ O¢C

' P,
Subscribed and sworn to befere me this :q day of /f/J i / , 20 /7.
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Alaska Marijuana Control Board

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

Phone: 907.269.0350

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.

Section 1 - Establishment Information

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

Licensee: The New Frontier Research LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research

Premises Address: 12301 South Knik-Goose Bay Road Unit #3

City: Wasilla State: | AK Zi: 199654

Section 2 - Certification

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

Matanuska-Susitna Borough

Alex Strawn

Local Government: Name of Official:
Title of Official Development Services Manager Steibmiiad 4/15/2017
Community Council: Knik Fairview Community Council i Btk 4/15/2017

(Municipality of Anchorage and Matanuska-Susitna Borough only)

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best

of my knowledge;’and belief find it to be true, correct, and complete.
I II

Official Seal
Robert H. Smith
Notary Public-State of Alaska

S@ﬁat"ure of licensee

o i+ My Comm. Expires 11,/09,/2020 4

Jessica Alexander

Printed name of licensee

Subscribed and sworn to before me this | ﬁf day of

Notary Public in and for the State of Alaska

My commission expires: ./,/ I/.'J‘ ‘7/ Zelo

20!/ .

[Form MJ-08] (rev 06/27/2016)
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

- i 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: The New Frontier Research LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research

PremisesAddress: 12301 South Knik-Goose Bay Road Unit #3

City: Wasilla State: |AK ZiP: 199654

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Jessica Alexander
Title: Co-owner, Lab Director
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

el /| 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.

Signature of licelsee/affiliate

Jessica Alexander

Printed name p A i /
Subscribed and sworn to before me this |/ day of _ Fr' ,20/7 .
D oad =
( g 1t H. Smith
) i

A Notary Public-Swe o Al ] Notary Public in and for the State of Alaska.
AR o pim. Expires 11/0g/2020
T b b it

l..» . '/ / 5‘/ -
My commission expires: /71 [ 202¢
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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: The New Frontier Research LLC License Number: | 12657

License Type: Marijuana Testing Facility

Doing Business As: | The New Frontier Research

Premises Address: |2301 South Knik-Goose Bay Road Unit #3

City: Wasilla State: |AK ZIP: 199654

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Tracy Vacca

Title: Co-owner, Business Manager
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

iy | 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.

I 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.

7]5\‘:5 Vagee

Signatd‘?e of licensee/affiliate

Tracy Vacca

Printed name

PN
Subscribed and sworn to before me this (EZ day of /?r’- ! / , 20 {'J?.

N(:;tary Public in and for the State of Alaska.

i "
My commission expires: /4 / ' { / Zezo

Official Seal
Robert H. Smith

Notary Public-State of Alasks
1 xpires 11/06/2020

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










License #12657
Initiating License Application
4/4/2017 10:55:22 AM

Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Licensee Type:

Alaska Entity Number:

Entity

10055323

The New Frontier Research LLC
817-253-7130

contact.thenewfrontier@gmail.co
m

PO Box 879636
Wasilla, AK 99687
UNITED STATES

Alaska Entity Name:
Phone Number:
Email Address:

Mailing Address:

Affiliate #2

Licensee Type: Individual
Name: Jessica Alexander
Date of Birth: 12/25/1970
Phone Number: 817-253-7130

Email Address: jalexander.thenewfrontier@gmail
.com

Mailing Address: PO Box 879636
Wasilla, AK 99687
UNITED STATES

12657

New

Marijuana Testing Facility

THE NEW FRONTIER RESEARCH
1051820

Jessica Alexander
contact.thenewfrontier@gmail.com
Matanuska-Susitna Borough
Knik-Fairview

61.556770, -149.485300

2301 South Knik-Goose Bay Rd
Unit #3

Wasilla, AK 99654

UNITED STATES

Affiliate #1

Licensee Type: Individual
Name: Tracy Vacca
Date of Birth: 05/28/1976
Phone Number: 708-612-9221

Email Address: tvacca.thenewfrontier@gmail.co
m

Mailing Address: PO Box 879636
Wasilla, AK 99687
UNITED STATES










COMMERCIAL REAL ESTATE LEASE

SECTION 1:

LEASE DATE:
LANDLORD:
ADDRESS:
PHONE NUMBER:

TENANT(S):
TRADE NAME:

CONTACT PERSON:
PHONE NUMBER:

E-MAIL ADDRESS:
RESIDENCE ADDRESS:
LIABILTY INSURANCE CO:
POLICY NUMBER:
EXPIRATION:

PREMISES:

LEASE COMMENCEMENT:
LEASE TERMINATION:
UTILITY COMMENCEMENT:

TENANT RENOVATION PERIOD:

RENT COMMENCEMENT:
MONTHLY INSTALLMENT:
SECURITY DEPOSIT:

LAST MONTHS RENT:
FIRST MONTH'S RENT:
RENOVATION DEFERRAL:
DISCOUNTS:

LATE PAYMENT:

USE OF PREMISES:

March 29, 2017

Andrea Kretschek

189 East-Nelson  Avenue, Suite 265, Wasilla, AK 996354
(907) 310-0801

The New Frontier Research, LLC
The New Frontier Research, LLC
Tracy Vacca Jessica Alexander

(708)612-9221 (817)253-7130
TYACCA. THENEWFRONTIER @ AMAIL .Com

JALEYANDER . THENEWFRoNTIER @GMAIL -ComM

2301 South Knik-Goose Bay Road, #3, Wasilla, AK 99654

March 29, 2017

March 31, 2024

March 29, 2017

April 1, 2017 — June 30, 2017

April 1, 2017

$2500.00

$2500.00 (or the greater amount required to restore premises to pre-demise)
$2500.00

$2500.00

$0

$0,000

5210 or 6% of outstanding balance (After the 1* day of the month)
Marijuana Testing Facility

Tenant shall make a monthly rent payment for the lease of the Premises and shall not be required to make any additional

monthly payments. except for late charges, which are considered additional rent. Rent is due on the 1st day of each month

and is payable at Landlord’s address.

MONTHLY PAYMENTS UNDER LEASE AGREEMENT:

PERIOD MIN. RENT EXT. CAMS  INT.CAMS UTILITIES TOTAL
03/29/2017 - 03/31/2017 $0 LANDLORD  TENANT TENANT $0
04/01/2017-03/31/2024 $2500.00 LANDLORD  TENANT TENANT $2500.00
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SECTION 2:

This Lease Agreement (this "Lease") by and between Landlord and Tenant is a commercial lease agreement and NOTF
subject to the Alaska Statute (AS 34.03.) Uniform Residential Landlord and Tenant Act. This lease will supersede any other
lease agreement between the parties. The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to Tenant the commercial
property set-forth in SECTION 1 (the "Premises").

TERM. The lease term will be as set-forth in SECTION ] (the “Term”). The term shall include a 90 day “at will” trial
period during which the Landlord may terminate the lease without cause.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments, payable in advance on or before the first day of
each month. Lease payments shall be made to the Landlord as set-forth in SECTION 1, which address may be changed from
time to time by the Landlord.

DISCOUNTS APPLIED. Any discounts applied are forfeited upon early termination of lease and Tenant's security deposit
will be used to reimburse Landlord.

SECURITY DEPOSIT. At the time of the signing of this Lease, Tenant shall pay to Landlord. in trust, a security deposit to
be held and disbursed for Tenant damages to the Premises (if any), late fees, utilities, or any other Tenant financial
obligation. Tenant's security cannot be used to pay for any months rent. Tenant's remaining security deposit will be refunded
within 14 days of all repairs being completed by Landlord or 45 days after Tenant surrenders possession: whichever comes
first. A $500 fee will be charged for changing any locks on premises. Landlord will re-key locks at no charge if Tenant
desires once per lease term. An additional security deposit will be required to reinstate the premises to “move-in” condition
for any modifications made to the premises before modifications are made.

LATE PAYMENTS. For any payment that is not paid on or before its due date, Tenant shall pay a late fee. Tenant shall be
in default of lease until all late fees are paid. A Tenant who is late two consecutive months or four months during a twelve
month period shall be in default and may be given 7 days notice to vacate, at Landlord's discretion.

POSSESSION. Tenant shall be entitled to possession on the first day of the term of this Lease provided accounts for gas
and electric utilities have been established in Tenants name, and shall yield possession to Landlord on the last day of the
term of this Lease, unless otherwise agreed by both parties in writing. At the expiration of the term, Tenant shall remove its
goods and effects and peaceably yield up the Premises to Landlord in as good a condition as when delivered to Tenant.
Failure to yield possession of the Premises at the expiration of the term or upon Notice to Quit will result in Tenants
contents being put into storage by Landlord. Storage fees will accrue at $50 per day.

USE OF PREMISES. Tenant may use the Premises only for the purposes set-forth in SECTIONI. The Premises may not
be used for any other purpose without the prior written consent of Landlord. Residential use of premises is forbidden. All
residential appliances are forbidden other than a microwave or compact refrigerator. Tenant shall notify Landlord of any
anticipated extended absence from the Premises not later than the first day of the extended absence.

STORAGE. Tenant shall be entitled to store items of personal property in the commercial space being leased as described
herein. Additional storage outside is not permitted except for vehicles used for the daily operations of Tenant's business as
described herein and is limited to one vehicle per employee plus two additional vehicles. The premises may not be used to
store non-running or personal vehicles. Landlord shall not be liable for loss of, or damage to, such stored items. Items stored
outside are subject to immediate removal at Tenants expense without prior Landlord approval.

PROPERTY INSURANCE. Tenant shall maintain casualty insurance on the Premises in an amount not less than 100% of
the full replacement value. Landlord shall be named as an additional insured in such policies. Tenant shall deliver
appropriate evidence to Landlord as proof that adequate insurance is in force issued by companies reasonably satisfactory to
Landlord. Landlord shall receive advance written notice from the insurer prior to any termination of such insurance policies.
Tenant shall also maintain any other insurance which Landlord may reasonably require for the protection of Landlord's
interest in the Premises. Tenant is responsible for maintaining casualty insurance on its own property.
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Proof of insurance must be provided to Landlord within 7 days of lease execution or Tenant is subject to a $1000 annual fee
which will be with held from Tenant's security deposit or Landlord's may elect to void this lease immediately.

LIABILITY INSURANCE. Tenant shall maintain liability insurance on the Premises in a total aggregate sum of at least
$1,000,000.00, Tenant shall maintain fire insurance in the sum of $100,000 and accident insurance in the sum of $5,000.
Tenant shall deliver appropriate evidence to Landlord as proof that adequate insurance is in force issued by companies
reasonably satisfactory to Landlord. Landlord shall receive advance written notice from the insurer prior to any termination
of such insurance policies. Tenant shall identify Landlord as an additional insured. Proof of insurance must be provided to
Landlord within 7 days of lease execution or Tenant is subject to a $1000 annual fee which will be with held from Tenant's
security deposit or Landlord's may elect to void this lease immediately.

RENEWAL TERMS. This Lease shall automatically renew for an additional period of month to month per renewal term,
unless Tenant gives written notice of termination no later than ninety days days prior to the end of the term or renewal term
or Landlord gives written notice of termination no later than thirty days days prior to the end of the term or renewal term.
The lease terms during any such renewal term shall be the same as those contained in this Lease.

RENT ESCALATION. Any rent increases under this Lease shall commence no earlier than one (1) year after the date of
the commencement of this Lease. The maximum amount that the rent may be increased in any one year (starting in the
second year of this Lease) shall be three 2% over the beginning base rent under this Lease, discounts excluded.

EARLY TERMINATION. If Tenant sells business to new owners; this Lease may be terminated with written notice of
termination no later than ninety days days prior to yielding possession to Landlord and upon refunding to Landlord any
discounts applied, broker fees paid, and forfeiting any deposits plus three months rent. In the event of bankruptcy; all terms
apply plus six months rent. Landlord will honor this lease in its' entirety upon sale of the tenants business. The lease terms
during any such renewal term shall be the same as those contained in this Lease. Early termination for any other reason will
result in Tenant paying to Landlord remaining rent(s) due, refunding any discounts applied, broker fees paid, and forfeiting
any deposits or pre-paids.

MAINTENANCE.

Maintenance and Repair by Landlord:
- the roof, outside walls, and other structural parts of the building
- the parking lot, driveways, and sidewalks, including snow and ice removal
- the pre-demise plumbing, electrical, & heating systems.

Maintenance and Repair by Tenant:

Tenant shall at all times throughout the Lease Term at its sole cost and expense keep the Premises (including exterior doors
and entrances, all windows, floor coverings, sills, door closures and moldings and trim of all doors and windows) and all
partitions, door surfaces, fixtures, equipment and appurtenances thereof (including lighting, and plumbing fixtures ) in good
order, condition and repair (including damage from burglary or attempted burglary of the Premises). The costs of any such
repairs shall be billed directly to, and paid by Tenant. If there is an air conditioning system serving the Premises, Landlord
will contract for preventive maintenance checks, filter changes, repairs and replacement, and service and Tenant agrees the
cost of such preventive maintenance calls, filter changes, repairs and replacements on or for the units serving Tenant’s
Premises are included in the exterior common area maintenance expenses to be borne by Landlord. Without limiting the
generalities thereof, Tenant shall keep the glass of all windows, doors, and showcases clean and presentable; replace
immediately all broken glass in the Premises; at reasonable intervals paint or refinish the interior of the Premises, including
entrances as determined by Landlord; make any necessary repairs to, or replacements of, all door closure apparatuses and
mechanisms; keep all plumbing clean and in good state of repair including pipes, drains, toilets, basins, water heaters and
those portions of the heating systems within the walls of the Premises; and keep all utilities, including circuit breaker and
panel box and the Tenant’s meters, within the Premises in a good state of repair.

Page 3 of 13 '
Initial:





Failure to Maintain:

If Tenant fails to keep and preserve the Premises as set forth in above, Landlord may, at its option, put or cause the same to
be put in the condition and state of repair agreed upon, and in such case, upon receipt of written statements from Landlord,
Tenant shall promptly pay the entire cost thereof as additional rent. Landlord shall have the right, without liability, to enter
the Premises for the purpose of making such repairs upon the failure of Tenant to do so.

UTILITIES AND SERVICES,

Landlord shall be responsible for the following utilities and services in connection with the Premises:
- water and sewer
- snow plowing

- garbage and trash disposal

Tenant shall be responsible for the following utilities and services in connection with the Premises:

- electricity - MLE.A.: 907.761.9300
- gas - Enstar: 907.376.7979
- heating

- janitorial services
- telephone service
- as required

Tenant acknowledges that Landlord has fully explained to Tenant the utility rates, charges and services for which Tenant
will be required to pay to Landlord (if any), other than those to be paid directly to the third-party provider.

Tenant acknowledges that failure to pay and keep utility accounts in good standing will result in the accounts (and their
financial responsibility) reverting into Landlord's name. Accounts reverting into Landlord's name are subject to immediate
shut off and Tenant will be required to pay a deposit of $400 for electricity and $400 for gas upon demand by and to
Landlord.

TAXES. Taxes attributable to the Premises or the use of the Premises shall be allocated as follows:
REAL ESTATE TAXES. Landlord shall pay all real estate taxes and assessments for the Premises.

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

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease obligation or term by which Tenant
is bound. Subject to any governing provisions of law to the contrary, if Tenant fails to cure any financial obligation within 7
days (or 5 days for unpaid utilities or any other event that result in the Landlord assuming financial responsibility of utilities
provided by a third party) and (any other obligation within 10 days) after written notice of such default is provided by
Landlord to Tenant, Landlord may take possession of the Premises without further notice (to the extent permitted by law),
and without prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cure any default and the cost
of such action shall be added to Tenant's financial obligations under this Lease. Tenant shall pay all costs, damages, and
expenses (including reasonable attorney fees and expenses) suffered by Landlord by reason of Tenant's defaults. All sums of
money or charges required to be paid by Tenant under this Lease shall be additional rent, whether or not such sums or
charges are designated as "additional rent". The rights provided by this paragraph are cumulative in nature and are in
addition to any other rights afforded by law. In the event of default; State of Alaska AMCO will be notified and Landlord's
will not remove any marijuana or marijuana products.

HOLDOVER. If Tenant maintains possession of the Premises for any period after the termination of this Lease ("Holdover
Period"), Tenant shall pay to Landlord lease payment(s) during the Holdover Period at a rate of $2.00 per square foot.

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative, and shall not be construed as

exclusive unless otherwise required by law.
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NON-SUFFICIENT FUNDS. Tenant shall be charged $25.00 for each check that is returned to Landlord for lack of
sufficient funds.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall not be unreasonably withheld),
Landlord shall have the right to enter the Premises to make inspections, provide necessary services, or show the unit to
prospective buyers, mortgagees, tenants or workers. Landlord will provide 24 hour notice if access is required during
business hours and 2 hour notice after hours. However, Landlord does not assume any liability for the care or supervision of
the Premises. As provided by law, in the case of an emergency or during remodeling, Landlord may enter the Premises
without Tenant's consent. During the last three months of this Lease, or any extension of this Lease, Landlord shall be
allowed to display the usual "To Let" signs and show the Premises to prospective tenants at will without Tenant's consent. A
property inspection will be performed every 30 days by Landlord.

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

DANGEROUS MATERIALS. Tenant shall not keep or have on the Premises any article or thing of a dangerous,
flammable, or explosive character that might substantially increase the danger of fire on the Premises, or that might be
considered hazardous by a responsible insurance company, unless the prior written consent of Landlord is obtained and
proof of adequate insurance protection is provided by Tenant to Landlord.

COMPLIANCE WITH REGULATIONS. Tenant shall, at its sole costs and expense, promptly comply with all local,
state or federal laws, statutes, ordinances and governmental rules, regulations or requirements now in force or which may
hereafter be in force with respect to the Tenants’ use and occupancy of the Premises and the Tenants business conducted
thereon and with the requirements of any board of fire underwriters or other similar bodies now or hereafter constituted
relating to or affecting the condition, use or occupancy of the Premises (excluding structural changes not related to or
affected by Tenant’s improvements or acts). The judgment of any court of competent jurisdiction or the admission of
Tenant in any action against Tenant, whether Landlord be a party thereto or not, that Tenant has violated any law, statute,
ordinance or governmental rule, regulation or requirement, shall be conclusive of that fact as between the Landlord and
Tenant. Tenant shall promptly notify Landlord of any non-compliance issues including any law enforcement interactions
with their company or its employees, contractors and, or assigns. However, Tenant shall not by this provision be required to
make alterations to the exterior of the building or alterations of a structural nature.

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

ASSIGNABILITY/SUBLETTING. Tenant may not assign or sublease any interest in the Premises, nor effect a change in
the majority ownership of the Tenant (from the ownership existing at the inception of this lease), nor assign, mortgage or
pledge this Lease, without the prior written consent of Landlord, which shall not be unreasonably withheld,

BUILDING IMPROVEMENTS. All building improvements or modifications must be requested by Tenant and approved
by Landlord in writing prior to any work being started. Improvements or modifications that alter the “move-in” state of the
premises must be accompanied by a security deposit equal to the amount required to return the premises to “move-in” state.
Tenant is responsible for obtaining all federal, state, and local permits and contracting with licensed, insured, and bonded
trades people. Any improvements made to the building or property by the Tenant become fixtures of the building and
property and shall remain intact permanently. Improvements include, but are not limited to, anything attached or bolted to
the interior or exterior of the building and property as a whole. Any such costs are to be born solely by the Tenant.
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NOTICE. Notices under this Lease shall not be deemed valid unless given or served in writing and forwarded by mail,
postage prepaid, addressed as follows:

LANDLORD: Andrea Kretschek
189 East Nelson Avenue, Suite 265
Wasilla, AK 99654

TENANT: The New Frontier Research, LLC

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

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

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

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

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

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement contains the entire agreement of the parties and there
are no other promises, conditions, understandings or other agreements, whether oral or written, relating to the subject matter
of this Lease. This Lease may be modified or amended in writing, if the writing is signed by the party obligated under the
amendment,
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SECTION 3. LEASE ADDENDUM
Any conditions set forth in the lease are superseded by the following addendum's:

EXCLUSIVITY:
Landlord's agree that The New Frontier Research, LLC will be the sole Tenant operating as a scientific testing facility
located at 2301 South Knik-Goose Bay Road, Wasilla, AK 99654 for the entirety of the lease term.

DANGEROUS MATERIAL:
Landlord's grant permission for the use and storage of “dangerous materials” required for the operation of a scientific testing
facility.

TERM:

The term of the lease is conditional upon local and state government laws and regulations permitting the continued
operation of a marijuana licensed business as set forth in Alaska Marijuana Regulations 3 AAC Chapter 306. Any laws or
regulations preventing the legal operation of such a business will release Tenant of any further obligation set forth in this
lease and are subject to the terms of early termination. Landlord's will have 180 days to remedy any action preventing the
legal operation of a marijuana licensed business OR the date set forth for public or governmental vote to address the
continued legal operation OR immediate release from any further obligation at the sole discretion of the Landlord's.

MAINTENANCE:

In the event Landlord's deem it necessary , Tenant may have to provide an HVAC system to provide:
- Air exchange to maintain the integrity of the building.

- Relative humidity remediation to maintain the integrity of the building.

- Air and odor pollution remediation.

Tenant may also have to have a licensed and bonded environmental engineering provider test air and waste water quality
and provide bi-monthly reports at their expense.

Landlord’s DO NOT anticipate an HVAC system or environmental testing, but reserve the right to request it with just
cause.

LICENSING:

Obtaining the required licenses for the operation of a marijuana business is the sole responsibility of the Tenant. By signing
this lease, Tenant acknowledges they have read and understand the requirements to qualify and obtain licenses.

If'after due diligence Tenant is unable to obtain a marijuana testing facility license from the state of Alaska, Landlord's will
release Tenant of any further obligation set forth in this lease and are subject to the terms of early termination.

It will be the sole responsibility of the Tenant to prepare the premises to meet state and local regulations and to bear the cost
to do so.

PURCHASE:

The Tenant may at any time exercise their right to purchase under the following terms:

. 100% of rents paid may be applied toward the purchase price.

. Property valuation will be based on net operating income at the time and a capitalization rate of 9%.

- A 25% deposit may be made in installments at the time Tenant exercises their right to purchase with $100K down.

- Ownership will be transferred when 25% of the purchase price has been paid.

. Owner(s) will finance the remaining balance for a term of 30 years at 7% interest.

. In the event of a vacancy, the average rents of all remaining units will be used to determine the income value of the
vacant unit and the net operating income.

7. Seller reserves the right to not sell.

O on s Ll b —

OTHER:

Any terms, conditions, requirements, or laws set forth in 3 AAC Chapter 306 will supersede any other terms set forth in the
lease.

Landlord's have 180 days to provide “additional space” required by Tenant at a rate equal to existing space leased.

Tenant has permission to have dogs in the premises and outside when leashed.
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IN WITNESS WHEREOF, the parties hereto have executed this Instrument as of the day and year first above set forth.

LANDLORD:

%&(/‘ééé’/){i %Z;L/M =, / él?/ /7

Andrea Kretschek Date

TENANT:

Dace Vags 32a/17
T i !
My Date
=~ o s

TENANT:

Date

Authorized Agent(s) of:

COMPANY:

NAME:

ADDRESS:
ADDRESS:

PHONE:

D.O.B.:

S.S. #

DRIVERS LICENSE#
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EXHIBIT “A”

LANDLORD'S & TENANT'S WORK

LANDLORD'S WORK: Landlord’s work is described as: To provide a clean space, to include walls, floors,
ceiling tiles and all electrical, plumbing and mechanical in working order.

TENANT'S WORK: Tenant agrees to prepare, or cause to be prepared, and submit to Landlord, one set of fully
dimensioned one-quarter (1/4") scale drawings showing the layout of the demised premises including store front,
trade fixtures and other matters which would affect the construction design of the demised premises, within
fifteen (15) days after this lease is fully executed.

Tenant shall provide, administer and pay for any and all work done to the demised premises other than that as
so provided by Landlord in it's present "AS IS" condition. Tenant shall pay for any and all plans, drawings,
permits, etc., necessary to do said work. Tenant shall provide Landlord a copy of the certificate of occupancy
insured by the appropriate governmental agency. Unless otherwise approved by the Landlord's on-site
manager, all work shall be done by a licensed contractor who provides the Landlord with a proper Certificate of
Insurance prior to commencing the work.

Should the Tenant request, in writing and the Landlord agrees in writing, to have Landlord's contractor perform

any of the Tenant's work, it is agreed that Tenant shall pay for all costs of said work in accordance with Landlord
contractor’'s requirements.

To be attached to and form a part of the Lease between Landlord and Tenant.
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EXHIBIT “B”

DEMISING PLAN OF PREMISES

To be attached to and form a part of the Lease between Landlord and Tenant.
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EXHIBITC

SIGN CRITERIA

This sign criteria has been established for the purpose of assuring a high quality office, retail building and for the mutual
benefit of all existing and future tenants. Conformance will be strictly enforced. All nonconforming or unapproved signs
must be brought into conformance at the expense of the tenant.

Tenant signs shall be governed by the following:

No sign shall be permitted on Commercial Property unless it is determined by the owners of Commercial Property to be in
conformity with “sign specifications and locations™ detailed below, and unless all necessary city permits have been
obtained.

Landlord requires all sign manufacturers/installers to SUBMIT WITH DRAWINGS A CERTIFICATE OF INSURANCE
FOR WORKMAN’S COMPENSATION AND LIABILITY. Minimum liability limit One Million and No/100 Dollars
($1,000,000.00). All shop drawings must show the names of the company manufacturing/installing the sign.

1) GENERAL CRITERIA:

A) Prior to the purchase of any sign in the center, the applicable tenant shall submit to landlord two (2) copies of a
detailed shop drawing of its purposed sign, prepared by the sign contractor, indicating conformance with the criteria set
forth herein. Such shop drawings shall include the building elevations to which the signs are attached, letter size, layout and
color, electrical diagram, including all copy and graphics.

B) Prior to the installation of any sign, a sign permit shall be obtained from the City of Wasilla (if applicable).

C) The tenant shall pay for all signs and their installation and maintenance. The tenant shall also obtain all
necessary permits and approvals,

D) All individual letters shall be placed on raceways. Exceptions may be made at the sole discretion of the
OwIners.

E) All conductors, transformers and other equipment shall be concealed within the raceway.

F) All signs must bear the U.L. label and installation must comply with all applicable building, electrical and other
governmental codes and requirements.

G) Tenant shall maintain the sign in good working order which shall include, but not be limited to, replacement of
damaged letters and burned out neon tubing at tenant’s expense. In the event landlord notifies tenant of an existing defect
and tenant fails to cure said defect within ten (10) days after notification by landlord, landlord may cause the defect o be
repaired. Tenant hereby agrees to reimburse landlord for the cost of any such repairs within ten (10) days after receipt of an
invoice setting forth those costs incurred by landlord.

H) Upon termination or expiration of the lease, tenant agrees to remove its signs, secure the electrical leads in a
safe manner and repair damages to the fascia at tenant’s own expense.

1) Wording of any sign shall not include the product sold, except as a part of a tenant’s customarily used trade
names or insignia.

1) Painted lettering, banners and balloons are prohibited.

K) Flashing, moving or audible signs are prohibited.
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L) All penetrations of the building structure required for sign installation shall be neatly sealed in water tight
condition.

M) Each sign contractor shall repair any damage to any other work caused by its work. Damage that is not
repaired by a contractor shall become the tenant’s responsibility to immediately correct.

N) Each tenant shall be fully responsible for the operation of the tenant’s sign contractor, and shall indemnify,
defend and hold landlord harmless from all damage, liability, costs, expenses, cause of action, mechanic’s liens and stop
notices on account thereof.

2) SIGN DESIGN:

A) Tenant’s are permitted a | sign measuring 3 feet in height and 8 feet in length to be placed on the front of the
building centered over their entrance way.

B) All letters to be 30” maximum and 12” minimum in height. In cases where a tenant cannot meet a 12”
minimum letter height because of an unusually long business name, the owner/landlord may allow a reduced letter height.

C) Logos cannot exceed 24 in height or exceed 15 percent (15%) of sign area, which will be included in
allowable signage.

D) Sign construction shall be individual 24GA., Electro-galvenized metal letters, 5 deep bronze returns and
armourply backs.

E) Letter faces shall be 3/16” thick plexiglass as manufactured by Acrylite or Rohm & Haas with 3/4” trim cap
edges.

F) Interior neon tubing will be 3™ on center or less.

G) No labels visible on signs except U.L. label and governmental permit. All other labels must be on top of
raceway. No sign company name to be visible from the ground.

H) All letters must be raceway mounted.

1) Sign shall be composed of individual script, serif, block or san serif letters, mounted on fascia.

J) All letters are to be centered on fascia within sign band.
3) MISCELLANEOUS REQUIREMENTS:

A) Each tenant will be permitted to place upon front entrance glass of its demised premises not more than 144
square inches of gold leaf or vinyl application lettering not to exceed two inches (27) in height, indicating hours of business,

emergency telephone number and similar information.

B.) Temporary signs shall comply with the City of Wasilla sign ordinance (if applicable) and receive Landlord and
City approval prior to installation.

4) REAR SERVICE DOOR:
A) Tenant may identify rear service door for delivery and emergency purposes only.
5) SIGN REVIEW BOARD:

A) Al shop drawings will be reviewed by Landlord for total compliance with sign criteria prior to tenant
purchasing their sign. Any substitutes must be approved by Landlord prior to application for permits.
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Frontiersman

Growing with the Valley since 1947.

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

AFFIDAVIT OF PUBLICATION
UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE JACOB MANN WHO,
BEING FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT HE IS THE
LEGAL AD CLERK OF THE FRONTIERSMAN PUBLISHED AT
WASILLA, IN SAID DIVISION THREE AND STATE OF ALASKA AND
THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE

COPY, WAS PUBLISHED AND APPEARED ONLINE (www.frontiersman.com)

ON THE FOLLOWING DAYS:
APRIL 2, 9, 16, 2017
AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF

THE RATE GHARGED PRIVATE INDIVIDUALS.

_-SUBSCRIBED AND SWORN TO BEFORE ME
THIS 19TH DAY OF APRIL 2017

!

1 7()/\/\,«,_/1 UM ) NA‘I\EEY‘EAD‘OCM;\;; S
NOTARY PUBl“C FOR STATE OF ALASKA 4 Notary Public, State of Alaska
b

My Commission Expires
August 25, 2019 L

THE NEW FRONTIER RESEARCH, LLC ~~ ©" " vvvvrvevvvvvvr
MARIJUANA LICENSE
FR #6237 e
















THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

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

Main: 907.269.0350

May 16, 2017

The New Frontier Research, LLC
DBA The New Frontier Research
Via email: contact.thenewfrontier@gmail.com

Re: Marijuana Testing Facility #12657
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 MJ-02 Premises Diagram
o On the unit detail diagram please demarcate the boundary for the licensed premises,
identify the boundary for the restricted area, and note in the legend for the markings.

e Entity Documents
o Please provide an operating agreement for The New Frontier Research LLC

e MJ-18 Applicant Residency Verification
o Please complete an MJ-18 for Jessica Alexander

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,

Mot Juiy

Mark Bailey, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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THE STATE

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR BILL WALKER 550 West 7th Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM

TO: Chair and Members of the Board DATE: June 27,2017

FROM: Erika McConnell

RE: The New Frontier Research

Director, Marijuana Control Board #12657

This is an application for a Marijuana Testing Facility in the Matanuska-Susitna Borough by The
New Frontier Research LLC DBA The New Frontier Research

Date Application Initiated:
Date Under Review:
Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent:

Local Government Response/Date:
DEC Response/Date:

Fire Marshal Response/Date:
Objection(s) Received/Date:

Staff questions for Board:

04/04/2017
04/19/2017
05/16/2017
05/17/2017
05/17/2017
06/15/2017
05/17/2017

No response, yet
No

No
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