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Ofﬁ L 3 SKA and Economic Development

June 6, 2017

Axion Enterprises, LLC
DBA: Secret Garden Cannabis
VIA email: james@alaskaraw.com

Re: Application Status for License #12768
Dear Applicant:

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

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

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

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

Your application will be scheduled for the 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,

Gk MEConnaif
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE

(GOVERNOR BiLL WALKER 550 West 7th Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
AXION ENTERPRISES, LLC,
an Alaskan limited liability company

This Limited Liability Company Operating Agreement is adopted effective as of January
1, 2017, by James M.P. Thornton, an individual (the “Member”), the sole initial member of
Axion Enterprises, LLC, an Alaskan limited liability company (the “Company”). Certain
capitalized words used herein have the meanings set forth in Section 2 hereof.

1. ORGANIZATION

1.1  General. The Company was formed as an Alaska limited liability
company by the execution and filing of the Articles of Organization (the “Articles”) with the
State of Alaska Division of Corporations, Business and Professional Licensing (the “Division”)
in accordance with the Act, and the rights and liabilities of the Member shall be as provided in
such Act as may be modified in this Agreement. In the event of a conflict between the
provisions of the Act and the provisions of this Agreement, the provisions of this Agreement
shall prevail unless the Act specifically provides that an operating agreement may not change the
provision in question.

1.2  Business Purpose. The Company may engage in any lawful business
activity in which an Alaskan limited liability company may engage, as determined from time to
time by the Member, except that the Company shall not engage in the trust company business or
in the business of banking or insurance.

1.3 Name and Address of Company. The business of the Company shall be
conducted under the name “Secret Garden Cannabis™ and its principal executive office shall be
located at such address as determined from time to time by the Member.

1.4  Term. The term of this Agreement shall be coterminous with the period
of duration of the Company as provided in the Articles, which is perpetual, unless sooner
terminated as provided in this Agreement.

1.5 Required Filings. The Member shall cause to be executed, filed,
recorded and/or published, such certificates and documents as may be required by this
Agreement or by law in connection with the formation and operation of the Company.

1.6  Registered Agent. The Company’s initial registered agent shall be as
provided in the Articles. The registered agent may be changed from time to time by the Member
by causing the filing of the name of the new registered agent in accordance with the Act.

1.7  Tax Status. The Company shall be treated as disregarded for Federal
income tax purposes for so long as it has only one Member.





2 DEFINITIONS

For purposes of this Agreement, the terms defined herein below shall have the following
meaning unless the context clearly requires a different interpretation:

2.1  “Act” shall mean the Alaska Revised Limited Liability Company Act, as
may be amended from time to time.

2.2 “Affiliate” shall mean with respect to any person or entity: (a) any person
or entity directly or indirectly controlling, controlled by, or under common control with such
person or entity; (b) any person or entity owning or controlling 10% or more of the outstanding
voting securities or beneficial interests of such person or entity; (c) any officer, director, general
partner, manager, trustee, or anyone acting in a substantially similar capacity as to such person or
entity; (d) any person or entity who is an officer, director, general partner, manager, trustee, or
holder of 10% or more of the voting securities or beneficial interests of any of the foregoing; and
(e) any person or entity related to such person or entity within the meaning of Code Section
267(b).

2.3  “Agreement” shall mean this Limited Liability Company Operating
Agreement of the Company, as the same may be amended and/or amended and restated from
time to time.

2.4  “Capital Contribution” shall mean the contribution to the capital of the
Company by the Member, as provided in Section 3.1 hereof.

2.5  “Company” shall refer to the limited liability company created pursuant
to the Articles as governed by this Agreement.

2.6  “Distributions” shall mean any cash (or property to the extent applicable)
distributed to the Member arising from the ownership of an interest in the Company.

2.7  “Manager” shall mean the manager of the limited liability company, and
shall be James M.P. Thornton, its sole Member.

2.8 “Member” shall mean James M.P. Thornton.

2.9  “Net Income” and “Net Losses” shall mean the net income and net
losses, respectively, of the Company as determined for federal income tax purposes.

3. CAPITAL

3.1 Capital Contributions. The Member may make contributions from time
to time at his or her own discretion, which contributions shall be reflected in the books and
records of the Company.

3.2 Interest. The Member shall not receive interest on his contributions to the
capital of the Company.





4. FINANCIAL

4.1  Fiscal Year. The fiscal year of the Company shall end on December 31,
unless the Member determines that some other fiscal year would be more appropriate and obtains
the consent of the Internal Revenue Service to use that other fiscal year.

4.2  Expenses of the Company. The Company shall pay or reimburse to the
Member any expenses incurred by the Member on behalf of the Company.

4.3 Net Income, Net Losses and Distributions.

(a) Distributions. Cash shall be distributed at such times and in such
amounts as determined by the Member and when distributed shall be distributed to the Member.

(b)  Allocations of Net Income and Net Losses. Net Income and Net
Losses shall be allocated to the Member.

5. MANAGEMENT

5.1 Management of the Company. The operations and affairs of the
Company shall be administered by the Manager. The Manager shall have all authority, rights,
and powers conferred by law and those necessary or appropriate to carry out the purposes of the
Company as set forth in Section 1.2.

6. LIABILITY, RIGHTS AND AUTHORITY OF THE MEMBER.

6.1 Liability of Member. Except as specifically provided in this Agreement
or the Act, the Member shall not be liable for the debts, liabilities, contracts, or any other
obligations of the Company.

7. DISSOLUTION AND TERMINATION OF THE COMPANY

7.1  Events Causing Dissolution. Notwithstanding any provisions of the Act,
the Company shall be dissolved and its affairs shall be wound up only upon the earliest to occur
of the following events:

(a)  The determination of the Member; or
(b)  Entry of a decree of judicial dissolution pursuant to the Act.

7.2 Articles of Dissolution. As soon as possible following the occurrence of
any of the events specified in Section 7.1, the Member shall execute Articles of Dissolution in
such form as shall be prescribed by the Division and file such Articles as required by the Act.

7.3 Distribution on Dissolution. In the event of dissolution, the Member
shall take full account of the Company’s assets and liabilities, shall liquidate the assets as
promptly as is consistent with obtaining their fair value, or, if the assets cannot be sold, they shall





be valued and distributed in kind, and shall apply and distribute the proceeds or assets in the
following order:

(a) To the payment of creditors of the Company;

(b) To the creation of any reserves which the Member deems
reasonably necessary for any contingent or unforeseen liabilities or obligations of the Company;

(c) To the repayment of any outstanding loans made by the Member to
the Company; and

(d) To the Member.
8. INDEMNIFICATION

8.1  General. The Company, its receiver or its trustee, shall indemnify, defend
and save harmless the Manager, Member and the Member or any of their Affiliates (each an,
“Indemnitee”) to the fullest extent permitted by applicable law, as the same exists or may
hereafter be amended, against all expenses, liabilities and loss (including attorneys’ fees,
judgments, fines, and amounts paid or to be paid in any settlement approved in advance by the
Company, such approval not to be unreasonably withheld) (collectively, “Indemnifiable
Expenses™) actually reasonably incurred or suffered by Indemnitee in connection with any
present or future threatened., pending or contemplated investigation, claim, action, suit or
proceeding, whether civil, criminal, administrative or investigative (collectively, “Indemnifiable
Litigation™) (i) to which Indemnitee is or was a party or is threatened to be made a party by
reason of any action or inaction in Indemnitee’s capacity as a manager, director, officer or
employee of the Company, or (ii) with respect to which Indemnitee is otherwise involved by
reason of the fact that Indemnitee is or was serving as a manager, director, officer, employee or
agent of the Company. or of any subsidiary or division, or is or was serving at the request of the
Company as a manager, director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise.

8.2 Interim Expenses. The Company agrees to pay Indemnifiable Expenses
incurred by Indemnitee in connection with any Indemnifiable Litigation in advance of the final
disposition thereof, provided, however, the Indemnitee shall repay such amounts advanced only
if, and to the extent that, it shall ultimately be determined that the Indemnitee is not entitled to be
indemnified by the Company as authorized hereby or otherwise. The advances to be made
hereunder shall be paid by the Company to the Indemnitee within ten (10) days following
delivery of a written request therefor by the Indemnitee to the Company.

9. MISCELLANEOUS

9.1 Binding on Successors. This Agreement shall be binding upon and shall
inure to the benefit of the successors and permitted assigns of the Member.

9.2  Severability. If any provision of this Agreement is declared by a court of
competent jurisdiction to be void or unenforceable, such provision shall be deemed severed from
the remainder of this Agreement and the balance of this Agreement shall remain in effect.

-4-





9.3  Notices. All notices under this Agreement shall be in writing and shall be
given to the person entitled thereto, by personal service, or by mail, first class postage prepaid
and addressed to the address maintained by the Company for that person or at any other address
that he or she specifies in writing.

9.4 Captions. Paragraph titles or captions contained in this Agreement are
inserted only as a matter of convenient reference. The titles and captions in no way define, limit,
extend, or describe the scope of this Agreement nor the intent of any provision hereof.

9.5  Choice of Law. This Agreement shall be construed under the laws of the
State of Alaska, without giving effect to any choice or conflict of law provision or rule that
would cause the application of laws of any other jurisdiction.

9.6 Amendment. This Agreement and the Articles may only be amended in
writing by the Member.

[Signature Page Follows]





IN WITNESS WHEREOF, the Member has signed this Agreement on the date first
above written.

SOLE MEMBER:

0 @W%@»

.P. Thornton






5/11/2017 Division of Corporations, Business and Professional Licensing

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Search & Database Download > Corp. > Corporation Details

NAaME(S)
Type Name
Legal Name Axion Enterprises, LLC

ENTITY DETAILS

Entity Type: Limited Liability Company

Entity #: 10047615
Status: Good Standing
AK Formed Date: 12/27/2016
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2018

Entity Mailing Address: BOX 1611, GIRDWOOD, AK 99587
Entity Physical Address: 10330 OLD SEWARD HWY, ANCHORAGE, AK 99515

REGISTERED AGENT

Agent Name: Jana Weltzin

Registered Mailing Address: 3003 MINNESOTA DRIVE, SUITE 201, ANCHORAGE, AK 99503
Registered Physical Address: 3003 MINNESOTA DRIVE, SUITE 201, ANCHORAGE, AK 99503

OFFICIALS

AK Entity # Name

James M.P. Thornton

FIiLED DOCUMENTS

Date Filed Type

12/27/2016 Creation Filing
12/27/2016 Initial Report
4/24/2017 Change of Officials

Juneau Mailing Address

P.O. Box 110806
Juneau, AK 99811-0806

Physical Address

333 Willoughby Avenue
9th Floor
Juneau, AK 99801-1770
Phone Numbers

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

https://lwww.commerce.alaska.gov/CBP/Main/Search/EntityDetail/10047615

Show Former
Titles Owned

Member, Manager 100

Filing Certificate

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

Anchorage Mailing/Physical Address

550 West Seventh Avenue
Suite 1500
Anchorage, AK 99501-3567

Phone Numbers

Main Phone: (907) 269-8160
FAX: (907) 269-8156

State of Alaska © 2017

7



http://www.alaska.gov/

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

http://www.commerce.alaska.gov/web/cbpl/Home.aspx

https://www.commerce.alaska.gov/cbp/Main/

https://www.commerce.alaska.gov/cbp/Main/Search/Entities

https://www.commerce.alaska.gov/CBP/Main/Document/Corp/?r=762414&v=998092&d=1857669

https://www.commerce.alaska.gov/CBP/Main/Document/Corp/?r=762414&v=998092&d=1857670

https://www.commerce.alaska.gov/CBP/Main/Document/Corp/?r=762414&v=998096&d=1857682

https://www.commerce.alaska.gov/CBP/Main/Document/Corp/?r=762414&v=1024397&d=1973547




THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

June 6, 2017

Fairview Community Council
Attn: President or Chair
VIA email: president@fairviewcommunity.org

Cc: info@communitycouncils.org
License Number: 12768
License Type: Retail Marijuana Store
Licensee: Axion Enterprises, LLC
Doing Business As: SECRET GARDEN CANNABIS
Physical Address: 726 E. 15th AVE
Suite 1

Anchorage, AK 99501

Designated Licensee: | James M.P. Thornton

Phone Number: 907-952-7070
Email Address: james@alaskaraw.com
New Application L1 Transfer of Ownership Application [1 Onsite Consumption Endorsement

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

This letter serves to provide written notice to the above referenced entities regarding the above
application. Please contact the local government with jurisdiction over the proposed premises for
information regarding review of this application. Comments you may have about the application
should first be presented to the local government. Instructions for objections to marijuana
establishment applications are located on our website at http://www.commerce.alaska.gov/web/amco.

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

Erika McConnell, Director
marijuana.licensing@alaska.gov




mailto:president@fairviewcommunity.org

mailto:info@communitycouncils.org

mailto:james@alaskaraw.com

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

mailto:marijuana.licensing@alaska.gov



		If you have any questions, please send them to the email address below.
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Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Tuesday, June 06, 2017 11:17 AM

To: james@alaskaraw.com

Cc: Marijuana Licensing (CED sponsored)
Subject: License 12768 Incomplete Application
Attachments: 12768 MJ Incomplete Application Letter .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.






THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

June 6, 2017

Municipality of Anchorage

Attn: Mandy Honest

VIA Email: honestml@muni.org

Cc: moserak@muni.org; jonesbar@muni.org; mclaughlinfd@muni.org; odellsm@muni.org
schoenthalth@muni.org ; yelleri@muni.org

License Number: 12768
License Type: Retail Marijuana Store
Licensee: Axion Enterprises, LLC
Doing Business As: SECRET GARDEN CANNABIS
Physical Address: 726 E. 15th AVE

Suite 1

Anchorage, AK 99501

Designated Licensee: | James M.P. Thornton

Phone Number: 907-952-7070
Email Address: james@alaskaraw.com
New Application U1 Transfer of Ownership Application [1 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,
Qe M Conatf

Erika McConnell, Director

amco.localgovernmentonly@alaska.gov




mailto:honestml@muni.org

mailto:moserak@muni.org

mailto:jonesbar@muni.org

mailto:odellsm@muni.org

mailto:schoenthaltn@muni.org

mailto:yellerj@muni.org

mailto:james@alaskaraw.com

mailto:amco.localgovernmentonly@alaska.gov



Mumicipality of Anchorage

PO. Box 196630 ¢ Anchorage, Aliska 99519-6650 ¢ Telephone: (907) B43-4316  Fax: (907) 249-7533 hitp://www.muni.org/assembly/license

Office of the Municipal Clerk
Licensing

June 8, 2017

Marijuana Control Board

c/o Erika McConnell, Director
Alcohol & Marijuana Control Office
550 West 7t Avenue, Suite 1600
Anchorage, AK 99501

RE: Local Governing Body Action on State Marijuana License
Axion Enterprises, LLC DBA Secret Garden Cannabis, #12768

Dear Ms. McConnell:

In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is
protesting the state marijuana establishment license #12768 for a marijuana retail
facility, doing business as Secret Garden Cannabis.

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

The Municipal Clerk will provide written notification to you when all required approvals,
including final Assembly approval, have been obtained and this protest is lifted.

Cordially, B_S{ Concur,
Mandy Honest _ Barbara A. Jones
Business License Official Municipal Clerk

cc: Ryan Yelle, Current Planning
Axion Enterprises, LLC — via email

G:\Clerk\Clerks\Licensing\Licenses-Marijuana\Establishment Files\Secret Garden Cannabis #M12768 - Retail\2017-0608 Secret Garden
Cannabis #M12768 Protest Letter.docx






THE STATE Department of Commerce, Community,

ofA- L A S I< A and Economic Development

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

Main: 907.269.0350

June 6, 2017

Axion Enterprises, LLC
DBA Secret Garden Cannabis
Via email: james@alaskaraw.com

Re: Retail Marijuana Store #12768
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 Proof of Possession for Proposed Premises
0 Please fill in the term commencing date on page 1 of your lease.

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,

/ﬂukﬁdy

Mark Bailey, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov




mailto:james@alaskaraw.com

mailto:marijuana.licensing@alaska.gov




Alcohol and Marijuana Control Office

550 W 7™ Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in

3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Axion Enterprises, LLC License Number: | 12768

License Type: Retail Marijuana Store

Doing Business As: | Secret Garden Cannabis

Premises Address: | 726 E 15th Ave, Suite 1

City: Anchorage State: | AK Z1P: 199501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: James M.P. Thornton

Title: Owner

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

12770 - Cultivation
12769 - Product Manufacturing

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





Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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 2 -
or AS 04.16.052. Jl

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

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

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

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

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

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

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

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

[Form MJ-00] (rev 06/27/2016) Page2of3





Alcohol and Marijuana Control Office

550 W 7% Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

All marijuana establishment license applicants:

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

=

Sighdture of licensee v

ames M.P. Thornton

Printed name

Subscribed and sworn to before me this 11 day of May ,2017

(’%&ﬂi N

Notary Public in and for the State of Afaska.

My commission expires: March 31, 2021

CHRISTINA THIBODEAUX
Notary Public
State of Alaska

i My Commission Expires Mar 31, 2021

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






Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

What is this form?

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

What must be covered in an operating plan?

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

e Security

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

e Waste disposal

e Transportation and delivery of marijuana and marijuana products

e Signage and advertising

e Control plan for persons under the age of 21

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

Section 1 - Establishment Information

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

Licensee: Axion Enterprises, LLC License Number: | 12768

License Type: Retail Marijuana Store

Doing Business As: | Secret Garden Cannabis
Premises Address: | 726 E 15th Ave Suite 1
City: Anchorage State: ALASKA ZIP: 99501

Mailing Address: PO Box 1611
City: Girdwood State: |ALAsSKA ZIP: {99587

Primary Contact: James M.P. Thornton
Main Phone: 907-952-7070 CellPhone: |9(07-952-7070
Email: james@alaskaraw.com
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Section 2 - Security

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

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

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

The facility will be equipped with a 24 hour monitoring alarm system, exterior motion detecting lighting, and
video surveillance. The restricted access area doors will be locked at all times with a spring loaded hinge to
ensure it closes behind persons as they enter or leave the secured area. Access will only be granted to
employees and licensees, and signage will be displayed on the door/entrance to each restricted access area
indicating that members of the public are not allowed un-escorted access. At least one employee will be
present behind the counter at all times, ensuring customers do not enter the restricted access area behind
the counter. The facility will be equipped with an alarm system and video surveillance. Security cameras will
be installed throughout the retail store that allow for monitoring of all areas 24 hours each day including, at a
minimum: all entrances and exits, all security doors and restricted access areas, all windows, every portion of
the office and safe room, and the exterior of the building to monitor and identify all activity adjacent to the
facility.

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

Maintaining all cannabis products and the security of our agents requires that access to the
premises be monitored and restricted at all times during business hours. Individuals that will be
permitted into the facility will have various degrees of access. Those with unrestricted access to the
entire facility, including the office, behind the retail sales counter and the marijuana storage areas
include the Licensee, the Manager on duty, specially-defined agents, and any emergency
personnel during the time of an emergency. Limited access will be granted to other agents to
include the retail sales counter and marijuana inventory storage. The establishment will be
equipped with key card locks with varying degrees of access for owners and employees. All other
visitors to the facility must remain in the show room or waiting room of the retail facilities at all
times. In order to be escorted into restricted access areas, a visitor must sign into a log indicating
their name, the date, time in and out of the restricted access area, and purpose of the visit. The
visitor’s log will be kept and stored as official business records. All visitors will be given a visitor
badge to be displayed on their person at all times and returned upon exit. Visitors will be escorted
and actively supervised by an employee at a 5:1 ratio while in the restricted access areas, and
once the visit has concluded, the visitor must leave the restricted access area immediately.
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Describe your recordkeeping of visitors who are escorted into restricted access areas:

In order to be escorted into restricted access areas a visitor must be pre-scheduled, with the
exception of AMCO and duly authorized law enforcement agents, and pre-approved. Each visitor will
sign into the visitor's log indicating their name, the date, time in and out of the restricted access area,
and purpose of the visit. All visitors will be required to sign in, and to provide valid government issued
photo identification. The visitor's log will be kept and stored on-site as official business records. The
visitors will be escorted by an employee at all times while on the premises. The escorting employee
will record all information related to the visitor's presence, including any reportable activity or behavior
during the visit. This visitor log will be made available to AMCO upon request. The records will be
stored on the company's computer server, hard original copy will be stored in the secured locked
office located on the second floor of the building. After 7 years the hard copy may be destroyed.

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

The licensee and all employees and agents of the facility who have been approved for access
on the premises will be given an identification badge to display on their person at all times.

Secret Garden Cannabis

James M.P. Thornton

ar ul

Retail Marijuana Store

726 E 15th Ave, Suite 1

Anchorage, AK 99501

License No. 12768

Marijuana Handler Permit No. 00000

*or similar format and content
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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:

Exterior lighting will be positioned against the building and perimeter, and evenly distributed
throughout the property. The facility plans to install a total of 8-12 commercial LED lights to be
affixed to the building, evenly distributed on the property, and posted along the outer perimeter of
the premises. The light fixtures will keep the premises, signs, doors, and windows well lit, and allow
the exterior surveillance cameras to record individuals up to twenty (20) feet from all entry points.
The lighting fixtures will be positioned at an inaccessible height with sturdy housings to deter
vandalism and common obstructions. The bulbs will be extremely bright to maximize visibility and
deter crime. The exterior lighting will be checked weekly by the manager on duty to ensure that
each light in the system is operational, and that each mount is positioned for optimum recording
clarity and to deter unauthorized presence on the premises.

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

A third party security company will install the alarm system, maintain its equipment, test the devices every six (6)
months, and continuously monitor the facility at an off-site center to ensure the safety of the property and to detect
unauthorized activity. The alarm system will be set up to monitor for intrusions with motion detectors in all areas of
the building, during closed hours. When triggered, an electronic alert will be automatically sent to the security
company who will then contact local law enforcement and ownership. Panic buttons will be worn on lanyard for
employees to access in case of emergency. When pressed, the buttons will trigger the alarm system, 24 hours a
day. Employees will be trained to know how and when to use the panic buttons prior to beginning work, and all
owners and managers will be educated on proper use, troubleshooting, and control of the alarm system. Each
morning, the on-site manager will disable the overnight alarm system and check the surveillance cameras and
recordings to ensure the system is functioning as expected. The last agent to leave the store each night will
activate the overnight devices and sensors, and lock all doors and windows that are not self-locking.

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:

Sensors will be installed and maintained on all potential entry points, including all doors and
windows, to monitor for motion, intrusion, or activity when the alarm system is activated. The last
employee to leave the facility each day will lock all doors and windows that are not self locking,
and will activate the overnight security devices and sensors. The alarm system will be active at
all times that the facility is closed, and any attempted intrusion will initiate an immediate and
electronic notification to the off-site security center and to the manager's mobile phone. Each
morning, the on-site manager will disable the alarm system, and inspect the security cameras
and recordings to ensure that the system is functioning as expected.
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Describe your policies and procedures for preventing diversion of marijuana or marijuana product:

All areas of the licensed premises where marijuana or marijuana products are stocked for sale or dispensed for sale and storage/inventory areas will be
designated as Restricted access areas and access will be granted only to specific personnel to these locked areas. These secured locked areas will have 24
hour video surveillance and video back up for all video footage and will be stored for a minimum of forty (40) days. When the business is open, all products
will be on display in specific areas, unreachable to customers. Cameras will be visible and provide a full view of the room, including the entryway, money
counting area, and product accounting area. Security monitors and video recording equipment will be located in the safe room which is shared with the
cultivation facility. Mandatory inventory counts will be taken weekly and stored as official business records. Secret Garden Cannabis understands that
diversion can happen in two ways. In the event that theft or diversion is suspected, all employees will alert management immediately. In the event that an
employee is caught stealing marijuana, OR infusing the facility with non-regulated black market product Secret Garden Cannabis will notify local law
enforcement immediately, comply with all directives, and provide all necessary information and records for the investigation. Ownership will take the
necessary steps to ensure that illegal conduct by an employee does not compromise the facility's license and legitimate business operations. This includes
disciplinary action including termination when necessary. All employees will be trained to recognize potential theft, and are required to notify ownership or
management if they suspect such activity is occurring. All reports and documentation concerning a suspected or actual theft will be maintained by the
company for five (5) years and made available to AMCO upon request. If any suspected or actual theft occurs, ownership will contact local law enforcement
immediately. Once a theft is reported to law enforcement, ownership will update the product records in the marijuana inventory control tracking system to
maintain an accurate and comprehensive accounting for all marijuana inventory activity. Ownership will also comply with any and all directives, inquiries, and
investigations lodged by AMCO.

Describe your policies and procedures for preventing loitering:

A "No Loitering" sign will be prominently posted on the exterior of the building. Loitering outside the establishment will be met with
a request from company agents to leave the premises. The loitering individual will be given a verbal warning that law
enforcement will be notified if they do not comply. Employees will complete a walk around of the facility to look for suspicious
activity or lingerers who have no legitimate business being on the property and ask them to leave if sighted. The last resort is to
reach out to law enforcement personnel for assistance. In the retail area, agents will be constantly interacting with

customers. If customers no longer have a purpose inside the retail and display area, agents will politely state that we have a "No
Loitering" policy and customers are then asked to leave. The facility will have a single and secure entrance for all regular ingress
and egress from the building and for all visitors. The entrance and perimeter of the building will be monitored by security cameras
at all times. Agents will maintain a regular and noticeable presence around the property to deter unauthorized entrance.
Managers will work with the security company and local law enforcement, if necessary, to secure the premises, prevent business
practices which could entice or allow loitering, and escort all loitering individuals off the premises as soon as possible. Agents will
maintain a regular periodic check around the property to deter any unauthorized persons.

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:

Motion detectors will be rigged to the exterior lighting system, in addition to the stationary

lights, to allow for additional security measures during closed hours and to provide extra lighting
for all surveillance recordings. The alarm system will monitor for intrusions with motion

detectors on all access points, the licensed facility, office, and secured storage during

closed hours. Any unauthorized or attempted intrusion will prompt an automatic, electronic alert to
the security company who will then contact local law enforcement and ownership. Panic buttons
worn on lanyards for emergencies will trigger the alarm system at any time they are pressed.
Employees will be trained in how and when to use the panic buttons prior to beginning work. All
alarm systems and devices will be tested every six (6) months.
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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:

In the event that a dangerous, threatening, or unauthorized situation arises in or around the facility and the electronic notification
system alerts the local law enforcement, law enforcement will head to the location of breach. All customers and visitors present on
the premises will be escorted immediately to the exit in a safe and organized manner. Employees will receive emergency training and
will be trained to stay away from the location until otherwise told by law enforcement that it is safe. A designated employee will take a
head count at the designated safe location to ensure all employees and visitors are accounted for. Employees will cooperate with
local law enforcement and meet local police or the fire department in a safe location. All visitors, unless the visitor is the cause of
emergency, in which case employees will be trained to react defensively and isolate and contain the visitor with out violence until the
police arrive, present on the premises will be asked to leave immediately and will be escorted to the nearest exit in a safe and
organized manner. If an emergency occurs in or around the facility during operation that threatens the facility, or the safety of
employees and visitors, Management will evacuate the building of all people, including themselves, and await the arrival of the local
police or fire department in a safe and accessible location. Once in store, employees will look for property damages and verify cash
and inventories. If anything is damaged or missing, a police report will be filed. Video surveillance will be downloaded and submitted
to the appropriate law enforcement personnel for further investigation.

Video Surveillance (3 AAC 306.720):

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

Video surveillance and camera recording system covers the following areas of the premises: Yes No
Each restricted access area and each entrance to a restricted access area v
Both the interior and exterior of each entrance to the facility v
Each point of sale area v

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

can readily be authenticated
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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:

Multiple cameras will be used in order to record all areas of the establishment, inside and outside at multiple angles and at a
height that will provide a clear, unobstructed view. Cameras will be carefully placed to prevent any blockage from fixtures, posts,
display cases, or other equipment. All security cameras will be positioned in such a manner as to get the best facial image of
anyone present within the building and within twenty (20) feet of the exterior walls. The front entrance door of the facility as well
as the exterior emergency exit door will have cameras documenting the face of anyone going in or out of the building. All
restricted access doors will have coverage to clearly identify the face of anyone present. All exterior entrances and restricted
access areas will have video coverage documenting the face of the individual entering the room. All exterior corners of the space
will have cameras installed to facilitate monitoring of all activity on each side of the building. The parking lot and entrance will also
have video coverage. Footage from security cameras will be accessible remotely, allowing ownership to view operations from
anywhere. A failure notification system will be installed to provide audible and visual notification of any failure in the electronic
monitoring system. During a power outage all video cameras and recording equipment will be run on emergency power with a
battery backup system to ensure that they will continue to operate for at least one (1) hour.

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:

All surveillance recording equipment and footage will be stored in the secured office, in a locked and
secured cabinet, with hard drive backups on site. The office will be accessible only by authorized agents
(licensees and designated managers). The door will be equipped with a key card lock (only accessible
by authorized personnel) and a spring-loaded hinge to ensure closing. The security system will only be
accessible with a password (given to only authorized individuals), so no tampering with data will be
possible. Data will be stored on the security system's DVR for a minimum of forty (40) days. Data has
the ability to be uploaded to a separate hard drive to maintain records for longer than forty (40) days if
there is a pending criminal, civil, or administrative investigation. These recordings will include the time
and date stamp, and will be archived in a format that does not permit alteration of the recorded image.
Recordings will be available to AMCO and local law enforcement upon request.

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

and secure area or in a lock box, cabinet, closet or other secure area

Surveillance recording equipment access is limited to a marijuana establishment licensee or authorized v

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

Video surveillance records are stored off-site
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Business Records (3 AAC 306.755):

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

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

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

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

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

employee, and agent who works at the marijuana establishment

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

systems for the licensed premises

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

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

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) v
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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:

All business records, including operational and regulatory documents, recordings, surveillance,
financial books, inventory and employment records, logs, manifests, and communications, will
be stored on-site in the office and safe room, and backed up on an off-site hard drive backup
every 6-12 months to protect from loss and destruction and to allow ownership and designated
authorities access at any time. Surveillance records may also be stored off-site and will meet
all security requirements of 3 AAC 306. Facility records will be managed by authorized agents
in accordance with standard retention policies to ensure that business records are stored in a
consistent and searchable manner. Records within the facility will be stored in the secured
office and safe room, separate from all storage of marijuana products and currency. Only
ownership, the daily manager, and authorized agents will have access to the office and
business records. A commercial grade door with card access locking mechanism will be used
to separate the office from the rest of the facility.
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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 v

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 v
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:

Secret Garden Cannabis will use the METRC marijuana inventory tracking system to increase
product security, track the movement of all marijuana products from seed to sale, and
minimize diversion and illegal practices. METRC will record and store all completed sales,
conversions of manufactured products, and disposal of unusable inventory. All employees will
be trained in using the system to ensure that: (1) all marijuana received on the premises is
identified and tracked from the time of arrival through its sale, transfer, or destruction; (2) all
establishments transacting to purchase or otherwise receive marijuana products from the
facility are licensed; and (3) any loss or theft of marijuana products is promptly reported.
Employees will record data at several stages, including: (1) receiving marijuana products (2)
during sale and transport; and (3) during disposal, destruction, and theft. The facility will enter
all inventory tracking information into METRC. Employees will record all sales in the system as
they are processed. Employees will use the system to verify and record each sale and, and
the identity of all individuals who arrive at the facility to conduct business. In the event that
marijuana products are flagged for disposal, the facility will record the disposal in METRC and
email AMCO enforcement at least three (3) days prior to taking any disposal action.
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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, v

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 v

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

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

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

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

Qualified agents will be given all necessary education and training upon hiring to be proficient
in their jobs, as well as a three (3) month probationary period during which time they will
receive training and evaluation. All qualified employees and agents must obtain their
marijuana handler permit prior to employment per 3 AAC 306.700. Employees will be trained
in handling of marijuana and sanitary procedures to ensure the marijuana is kept free from filth
and germs. Each employee will be provided with any written materials generated by the
company regarding procedures and State Laws and Regulations.
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Section 5 - Waste Disposal

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

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

Marijuana Waste Disposal: Yes No

The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory v

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

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

Secret Garden Cannabis will ensure that all marijuana waste is rendered unusable prior to
leaving the facility. Management will maintain a log on the status of all marijuana waste,
tracking the type of waste, the date of disposal, the date it was rendered unusable, and the
date that it was picked up, and who made the transport to the waste station. All marijuana
marked for disposal will be stored in a secured bin, separated from all other products and
materials, until it can be rendered unusable. Once rendered unusable, marijuana will be
securely stored in locked dumpsters located outside the premises. All locks will comply with
the highest UL standards. Only authorized personnel will have access to the keys that lock
and unlock the dumpsters.

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

After giving AMCO (via email to AMCO) at least a three (3) day notice, and entering into the
METRC tracking system, the marijuana waste will be ground up and mixed with other
compostable materials such as food waste, yard waste, vegetable oils, or non-compostable
materials such as paper waste or cardboard. The mixture will be inspected by an agent of the
facility to ensure it is no more than 50% marijuana waste.
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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:

To render marijuana unusable, the facility will grind and incorporate the marijuana waste with
either non-compostable or compostable solid wastes so that the resulting mixture is at least
fifty percent (50%) non-marijuana waste. The facility will use paper waste, plastic waste,
cardboard waste, soil, food waste, yard waste, and/or vegetable-based grease or oils.
Management will ensure that the resulting mixture is composed of no more than fifty percent
(50%) marijuana by volume, and will log the composition of the mixture, available to AMCO
upon request. All marijuana waste will be secured in waste storage in a locked and secured
dumpster , separate from all other marijuana products, storage, and waste, and will then be
picked up by Anchorage Waste Management on a regular pick up schedule.
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 6 - Transportation and Delivery of Marijuana and Marijuana Products

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

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

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

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 v

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 v

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 v

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 v

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 v

is not accompanied by the transport manifest
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

For all transports of products the establishment will create a METRC generated Trip Manifest. All Trip Manifests will be sent with the
products, and an additional copy will be stored and filed on the premises as official business records. The Manifest documents will clearly
have the strain name, type of product, batch number, weight, name of the transporter and handlers ID, time of departure and expected
delivery, and the make, model, and license plate of the transporting vehicle. All marijuana product will be in a sealed package or container
not exceeding five (5) pounds and then stored in a locked storage compartment within the transport vehicle. The transport vehicle will
travel directly between destinations without making any unnecessary stops and at no time during transit will marijuana products be
directly visible. All marijuana packaging will have a label stating that a licensed testing facility has tested each batch in the shipment. All
packaging materials that will be sold to marijuana establishments for sale to consumers will be child-proof and unappealing to children. All
packaging done at the facility will be performed in a specific 24 hour surveillance monitored area and will then be packaged in a uniform
manner with labels secure and clearly displayed. Packaged marijuana will be stored in a secured area until ready for display or transport,
and will be inspected, accepted or rejected, and recorded in an official log. The company will check all packages to make sure that they
will keep all marijuana from contamination and will check to make sure that the packages will not impart any toxic or deleterious
substance to marijuana. Secret Garden Cannabis will use certified scales in compliance with the Alaska Weights and Measures Act, and
will maintain registration and inspection reports at the facility which are available to AMCO at its request. All usable marijuana sold to any
marijuana establishment will be labeled with the following information: (1) the name and license number of the cultivation facility; (2) the
date the marijuana was harvested; (3) the harvest batch number assigned to the marijuana; (4) the date the marijuana was packaged; (5)
the net weight and the quantity of usable marijuana packaged in a standard of measure compatible with the inventory tracking system; (6)
a complete list of all pesticides, fungicides, and herbicides used in the cultivation and preparation of the marijuana; and (7) the date of
expiration if perishable; (8) testing results & date tested; and (9) required warnings (if packaged for retail sale). A label must be affixed to
all shipping containers showing that a licensed marijuana testing facility has tested each harvest batch in the shipment . The label will list:
(1) the date of final testing; (2) the cannabinoid potency profile, expressed as a range of percentages (3) a statement listing the results of
microbial testing; {4) a statement listing the results of residual solvent testing, as applicable; and (5) a statement listing the contaminants
for which the product was tested, including molds, mildew, filth, herbicides, pecticides. fungicides, and harmful chemicals.

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

Any vehicle transporting marijuana will be unmarked and inconspicuous. Vehicles that will be
used for transportation of marijuana will contain a secure and sanitary area affixed to the
inside of the transportation vehicle that will lock and will ensure the products cannot be seen
by anyone from outside of the transportation vehicle. The secure storage area within the
transportation vehicle will be sanitized before and after each use. Prior to departure, a
manager will ensure all marijuana is in sealed packages, and locked in the safe and secure
storage compartment in the transport vehicle. All employees will be trained and will understand
that under no circumstances (absent instruction from a duly authorized law enforcement
officer) shall a sealed package containing marijuana be opened during transportation. The
vehicle storage box will be a large rectangular industrial container mounted and secured within
the vehicle, accessible by a combination lock. The structure will be formed of steel, hard
plastic or like materials. From time to time ownership may utilize a third party for transport and
shall ensure the third party transport company has their Marijuana Handlers' card.
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Form MJ-01: Marijuana Establishment Operating Plan

Section 7 - Signage and Advertising

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

There will be three (3) signs with the business name and logo on it visible to the general
public. The signs will not exceed 4,800 square inches and will all be attached to the building.

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 v
Represents that the use of marijuana has curative or therapeutic effects v
Depicts a person under the age of 21 consuming marijuana v
Includes an object or character, including a toy, a cartoon character, or any other depiction v

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

marijuana
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

Within one thousand feet of the perimeter of any child-centered facility, including a school, childcare v

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

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 v
3 AAC 306.360(e)

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





Alcohol and Marijuana Control Office

s i . th F
SMARIMUAR, 550 W77 Avenue, Suite 1600
:eﬁig?ﬁaf"%«.__ Anchorage, AK 99501
v/-:_ﬁ"':_.‘.\‘\ N marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

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

The facility will refuse entrance to any person who does not produce a form of valid photo
identification showing that person is twenty one (21) years of age or older. A valid form of
identification includes: (1) an unexpired, unaltered passport; (2) an unexpired, unaltered
driver's license; instruction permit, or identification card of any state or territory of the United
States, the District of Columbia, or a province of Canada; and (3) an identification card issued
by a federal or state agency authorized to issue a driver's license or identification card. At no
time will a person under the age of twenty one (21) be permitted to remain on the premises. If
at any time an employee suspects that a person is a minor, the employee will refuse access
and have the individual escorted off the premises. A designated employee will request from all
customers for government-issued identification and will thoroughly examine 1D before allowing
entrance into the retail store. In addition to passing the Marijuana Handler's Card course,
employees in this position will be trained to spot the inconsistencies of forged identifications,
and they will be given an ID guide to help them recognize IDs from other states and countries.
Signage will be posted at the main entry door and the shopping area entry door stating "No
one under 21 years of age allowed". The sign will be twelve (12) inches long and twelve (12)
inches wide, and the letters will be one half inch in height in high contrast to the background of
the sign.

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

s./éyudjre of licensee //

James M.P. Thornton

CHRISTINA THIBODEAUX
Notary Public
State of Alaska

My Commission Expires Mar 31,2021

Printed name i
Subscribed and sworn to before me this ' ‘ day of A , 20 r‘-,'_

i
¢ %m’%bzx{a@f%
T Notary Public in and for the State of Aldska.

My commission expires: /Ma(d\ 3) + aOQ/
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Form MJ-01: Marijuana Establishment Operating Plan

(Additional Space as Needed):
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What is this form?

Alaska Marijuana Control Board

Operating Plan Supplemental

Alcohol and Marijuana Control Office

550 W 7% Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Form MJ-03: Retail Marijuana Store

Phone: 907.269.0350

This operating plan supplemental form is required for all applicants seeking a retail marijuana store 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 3 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 306.315(2).

What additional information is required for retail stores?

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

e Prohibitions

® On-site consumption

e Displays and sales

e Exit packaging and labeling

e Security

This form must be submitted to AMCO’s main office before any retail marijuana store 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: Axion Enterprises, LLC License Number: 12768

License Type: Retail Marijuana Store

Doing Business As: | Secret Garden Cannabis

Premises Address: | 726 E 15th Ave, Suite 1

City: Anchorage State: |ALASKA| ZIP: 199501

[Form MJ-03] (rev 02/12/2016)
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Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

Section 2 - Prohibitions

Applicants should review 3 AAC 306.310 and be able to answer “Agree” to all items below.

The retail marijuana store will not: Agree Disagree

Sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product in "
a quantity exceeding the limit set out in 3 AAC 306.355

Sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product v

over the internet

Offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or v

marijuana product, including a sample

Offer or deliver to a consumer, as a marketing promotion or for any other reason, alcoholic beverages, v

free or for compensation

Allow a person to consume marijuana or a marijuana product on the licensed premises, except as v
provided in 3 AAC 306.305(a)(4)

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

Secret Garden Cannabis will not sell, offer to sell, give, distribute, or deliver marijuana or
marijuana products to any consumers who are: (1) not physically present on the licensed
premises; (2) under the influence of an alcoholic beverage, inhalant, or controlled substance;
or (3) not at least twenty one (21) years of age at the time of purchase, as evidenced by valid
government-issued photo identification. All customers will enter one main door into our retalil
waiting room (no marijuana will be accessible in this area). Once in the waiting room,
employees of Secret Garden Cannabis will greet customers and check ID's. During this time,
employees will be watching for signs of impairment. If a person enters the premises exhibiting
signs of impairment, employees will be trained to recognize those signs, refuse all service and
sale to that individual, and escort them safely from the premises. Law enforcement will be
contacted for back-up when necessary. Additionally, employees and management will
exercise strict diligence and compliance with the sale limits embodied in 3 AAC 306.355. A
manager will be on hand to help manage customer ingress and egress and ensure there is an
adequate number of employees on the sales floor.
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Form MJ-03: Retail Marijuana Store

Section 3 - On-site Consumption

Yes No

Do you plan to request approval of the board with your initial application to permit consumption of marijuana v

or marijuana product in a designated area on the proposed premises?

If “Yes”, describe how you ensure that only marijuana or marijuana products that were purchased at your proposed premises
are being consumed, per 3 AAC 306.305(a)(4):

Section 4 - Displays and Sales

Describe how marijuana and marijuana products at the retail marijuana store will be displayed and sold:

All marijuana and marijuana products will be displayed in locked and secured display cases and cabinets, behind the point of sale
counter only accessible to employees and the licensee, and located in the marked restricted access area. Product displays will
be in full view of a working video surveillance camera at all times that marijuana or marijuana product is stored in the display.
Marijuana and marijuana products will be secured in a locked case at all times. Only marijuana that is packaged and labeled in
accordance with all state and municipal laws and regulations, and in accordance with Secret Garden Cannabis policies, will be
placed in product displays and accessed for sale to the public. All employees will be trained and regularly monitored to ensure
compliance with the display and closing policies, and that all product is secured and accounted for at all times. When customers
have made their purchasing decisions, they will head to the point of sale counter. All edibles, concentrates, and flowers will be
stored behind the point of sale counter. Cashiers will take the customer order and dispense for sales from behind the counter.
Concentrates and edibles will all be pre-packaged and labeled. Flower will be sold either pre-packaged or "Deli" style. "Deli" style
flower will be displayed in large glass jars (behind the point of sale counter) with batch labeled strains. Employees will take
customer orders at the point of sale counter and weigh the flower using a certified scale. Once weighed to the desired amount,
the employee will register the purchase in the POS system which integrates with METRC, seal the product into a child-proof
container, and print the packaging label. The prepackaged products will be displayed in the glass display cases located within the
restricted access area. The store will also buy bulk marijuana and roll their own pre-roll marijuana joints and package them in
accordance with the regulations and place into pre-labeled mylar bags. Any edibles requiring refrigeration will be stored in a
refrigerator behind the point of sale counter in the restricted access area.
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Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

Section 5 - Exit Packaging and Labeling

Review the requirements under 3 AAC 306.345, and identify how the proposed establishment will meet the listed requirements.

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

A Secret Garden Cannabis employee will be responsible for inspecting and approving all marijuana and marijuana products that
will be sold at the retail store. The inspection and approval will include all packaging, equipment, labeling, and testing policies and
results. Cannabis products transported from cultivation or manufacturing facilities will be inspected by the designated employee
for quality, consistency and compliance with the required travel manifest documentation. Once approved, inventory will be
entered into METRC with all mandatory information designated by AMCO. Purchase order entry information will be stored on the
server, and printed and stored as official business records. When cannabis-infused edibles and marijuana concentrates are
delivered from a manufacturer, the designated employee will inspect the products for labeling compliance and the travel manifest
documentation consistency. Labels will be checked for: (1) name and license number of the licensed establishment; (2)
production lot and batch number; (3) strain Information; (4) net weight of the product in the package (not including weight of
packaging); and (5) packaging date and expiration date. The travel manifest paperwork will be checked for; (1) name and license
number of the licensed establishment; (2) delivery date; (3) start time and estimated arrival time; (4) strain and batch information;
(5) delivery driver name and handler permit verification; and (6) the weight of the products transferred. The employee accepting
the product will take photocopies of all paperwork involved in the transfer. Both the provider and the receiver of the marijuana
products will sign paperwork expressing that all information is correct and the transfer took place. All marijuana bud and flower
sold to a customer shall be packaged for sale in a package not exceeding one (1) ounce. All marijuana product sold to a
customer shall be packaged for sale in a package not to exceed seven (7) grams for marijuana concentrate meant for inhalation.
The packages will meet all labeling requirements of the state and the municipality.

Provide a sample label that the retail marijuana store will use to meet the labeling requirements under 3 AAC 306.645(b):

Retail Sales Labels will include all of the following clearly and easily displayed on every product:

Business Name:

License Number:

Strain:

Batch / Lot Number:

Gross Weight:

Net MJ Weight:

Packaging Date:

Expiration Date:

THC: (% or MG depending on whether its a product or flower)

Alaska Safety Warning: Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuana impairs concentration, coordination, and judgment. Do not operate a vehicle or machinery under
its influence. There are health risks associated with consumption of marijuana. For use by adults
twenty-one and older. Keep out of the reach of children. Marijuana should not be used by women who are
pregnant or breast feeding.
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Operating Plan Supplemental

Form MJ-03: Retail Marijuana Store

Section 6 - Security

Identification Requirement to Prevent Sale to Person Under 21 (3 AAC 306.350):

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

Secret Garden Cannabis will not sell, offer to sell, give, distribute, or deliver marijuana or
marijuana products to any consumers who are: (1) not physically present on the licensed
premises; (2) under the influence of an alcoholic beverage, inhalant, or controlled substance; or (3)
not at least twenty one (21) years of age at the time of purchase, as evidenced by valid
government-issued photo identification. All customers will enter one main door into our retail
waiting room (no marijuana will be accessible in this area). Once in the waiting room, employees
of Secret Garden Cannabis will greet customers and check ID's at the ID check window.
Employees will be trained to identify forgeries and inconsistencies in ID's and will utilize an ID
guide to help recognize ID's from other states and countries. A manager will be on hand to help
manage customer ingress and egress. If the ID is in compliance the customer will be allowed to
enter the retail showroom. If the ID is not in compliance for any reason, the customer will be
asked to leave and law enforcement will be contacted if neccessary.

| 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.

ﬂwfﬂu;& 4 / w@g\
4

S| n ureofllcensee

\J awe s M,V \/\o\wr]ml/\_

Printed name M
Subscribed and sworn to before me this ia day of a,\,

Od&‘n M;M'v MQWW

Notary Public in and for the State bf Alaska.

My commission expires: M %' 4 aoal
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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: Axion Enterprises, LLC License Number: | 12768

License Type: Retail Marijuana Store

Doing Business As: | Secret Garden Cannabis

PremisesAddress: | 726 E 15th Ave, Suite 1

City: Anchorage State: | AK ZIP: {99501

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:
05/02/2017 - oue. 05/12/2017

Carrs Bulletin Board - Gambell Street

Start Date:

Other conspicuous location:

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

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

7

Va7 ] tess
S{gﬁature of licensee

James M.P. Thornton

Printed name of licensee

v Rt

ol

T (ARISTINA THIBODEAUX 2 Wi 4‘4‘ ol
Notary Public the State of Alaska
State of Alaska

My Cammission Expires Mar 31, 2021

P My commission expires:March 31, 2021

Subscribed and sworn to before me this 12 day of May ,2017
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Alaska Marijuana Control Board

Form MJ-08: Local Government Notice Affidavit

What is this form?

A local government notice affidavit is required for all marijuana establishment license applications with a proposed premises that is
focated 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: Axion Enterprises, LLC License Number: | 12768

License Type: Retail Marijuana Store

Doing Business As: | Secret Garden Cannabis

Premises Address: 726 E 15th Ave, Suite 1

City: Anchorage State: | AK 2P: 199501

Section 2 - Certification

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

Local Government: MUNicipality of Anchorage | ...~ Mandy Honest
Tieofoica:  BUSINEss Licensing Official . .~ 04/14/2017
Community Coungit: T @irview Community Council .~ 04/14/2017

(Municipality of Anchorage and Matanuska-Susitna Borough only)

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

of m wledge and belief find it to be true, correct, and complete.
M7 T e ino /! W@w(//_

Si/go@cure of licensee CHRISTINA THIBODEAUX otary Public in and for the State of Alask
g Notary Public

State of Alaska
ommission Expires Mar 31, 2021

Hames M.P. Thérton

Printed name of licensee

My commission expires: March 31, 2021

Subscribed and sworn to before me this 12 day of May , 2017

[Form MJ-08] (rev 06/27/2016) Page10f1






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

What is this form?

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

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

license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Axion Enterprises, LLC License Number: | 12768

License Type: Retail Marijuana Store

Doing Business As: | Secret Garden Cannabis

Premises Address: | 726 E 15th Ave, Suite 1

City: Anchorage State: | AK ZP: 199501

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: James M.P. Thornton

Title: Owner

[Form MJ-09] (rev 06/27/2016) Page10f2





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

turther 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.

/ \ ) CHRISTINA THIBODEAUX
//jf/l//{féé' / / “//j u’»f)ﬁﬁ’/\?n\’/"(\ ' Notary Public
Sigpature of licensee/affiliate ; State of Alaska

My Commission Expires Mar 31, 2021

James M.P. Thornton

Printed name

Subscribed and sworn to before me this 12 dayof __ May 2017

CMoshwiTlomduais

Notary Public in and for the State of Al

My commission expires: March 31, 2021

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










Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Entity

10047615

Axion Enterprises, LLC
907-952-7070
james@alaskaraw.com

PO BOX 1611
Girdwood, AK 99587
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

License #12768
Initiating License Application
4/14/2017 11:00:03 AM
12768
New
Retail Marijuana Store
SECRET GARDEN CANNABIS
1052541
James M.P. Thornton
james@alaskaraw.com
Anchorage (Municipality of)
Fairview
61.122661, -149.529840

726 E. 15th AVE
Suite 1

Anchorage, AK 99501
UNITED STATES

Entity Official #1

Type: Individual
Name: James M.P. Thornton
Date of Birth: 08/04/1981
Phone Number: 907-952-7070
Email Address: james@alaskaraw.com

Mailing Address: PO BOX 1611
Girdwood, AK 99587
UNITED STATES

Note: No affiliates entered for this license.










COMMERCIAL LEASE

THIS COMMERCIAL LEASE AGREEMENT (“Lease”, or “Agreement”) sets
forth the current terms and conditions of the Lease as follows:

The parties to this Lease are AK RED, LLC, whose address is 6020 Maximilian
Drive, Anchorage, AK 99507 (hereinafter referred to as "Landlord"), and Axion
Enterprises, LLC, whose address is 726 E. 15th Avenue, Anchorage, Alaska 99501
(hereinafter referred to as "Tenant").

WITNESSETH:

1. PREMISES AND TERM. In consideration of the obligation of Tenant to
make payment as herein provided, and in consideration of the other terms, provisions and
covenants hereof, Landlord hereby demises and leases to Tenant, and Tenant hereby
takes from Landlord certain Premises situated at 726 E. 15th Avenue, within Anchorage,
Alaska (the “Premises™), with the Premises identified on the attached map. The Premises
include appurtenances such as the parking area, roadways, means of ingress and egress
and service areas.

TO HAVE AND TO HOLD the same for a term commencing on
Mv VO , 2017 and ending on December 31, 2018,

2. RENT. Tenant agrees to pay Landlord rent, without deduction or set off,
in monthly installments of Thirty Thousand and No/100 Dollars ($30,000.00), plus such
add-ons as noted below, commencing on December 1, 2017 and on the first day of
each succeeding calendar month through December 1, 2018.
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3. SE. The demised Premises shall be used by Tenant only for the purpose
of growing, processing (including what is referred to as “manufacturing”), and selling
commercially produced marijuana.

Tenant agrees to maintain the Premises and adjacent parking area and driveways in
a clean and orderly condition and to store any garbage or trash in covered metal
containers inside the Premises, or, if permitted by Landlord, in metal containers outside
the Premises at a location designated by Landlord. At the termination of this Agreement,
Tenant shall leave the Premises in a "broom clean" condition and in the same condition as
at the commencement of this Lease, reasonable wear and tear excepted. Absent written
consent by Landlord, Tenant agrees not to store in or about the Premises any gasoline,
distillates, or other petroleum products or any other substance or material of an explosive,
inflammable or radiological nature which may endanger any part of the Premises or its
occupants, business patrons or invitees, or present any unusual fire, explosion or other
damaging or dangerous hazard, nor use acetylene torches on, in or about the Premises.
Tenant agrees to refrain from causing any objectionable odors or sounds; from causing
any public or private nuisance or act or thing which may disturb the quiet enjoyment of
any other tenants or adjacent landowners; from causing any obstructions of any type on
the driveway and parking areas other than when in the process of loading or unloading
and in the parking of vehicles in the locations designated by Landlord.

Tenant will not at any time, during the term of this Lease, carry any stock of goods
or do anything in or about the Premises which will in any way tend to increase the
insurance rates upon the building of which the premise are a part nor shall any use be
made or permitted of the Premises or any part thereof, nor do any acts which will violate,
make inoperative, or increase the existing rate of any insurance policy at any time held by
or in any way for the benefit of Landlord pursuant to any provisions of this Lease.
Tenant agrees to pay to the Landlord forthwith upon demand the amount of any increase
in premiums for insurance that may be charged during the term of this Lease in the
amount of insurance to be carried by Landlord on the Premises resulting from the
foregoing or from Tenant doing any act in or about said Premises which does so increase
the insurance rates, whether or not the Landlord shall have consented to such act on the
part of Tenant. If Tenant installs upon the Premises any electrical equipment which
constitutes an overload on the electrical lines of the Premises, Tenant shall at its own
expense make whatever charges are necessary to comply with the requirements of the
insurance underwriters, any governmental authority having jurisdiction thereover and the
Landlord, but nothing herein contained shall be deemed to constitute Landlord's consent
to such overloading.

Tenant shall at its own cost and expense obtain any and all licenses and permits
necessary for any such use. Tenant shall comply with all governmental laws, ordinances
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and regulations applicable to the Use of the Premises, including, but not limited to, local
fire codes, zoning regulations, and occupancy codes; provided, however, that federal laws
and regulations prohibiting the production of marijuana and industrial hemp are expressly
excluded from the legal requirements with which Tenant is required to comply herein.
Tenant will promptly provide to Landlord copies of all communications to or from any
government entity that relate to the Use or Tenant’s noncompliance or alleged
noncompliance with any laws or other government requirements (including federal laws)
impacting the Premises. Tenant shall promptly comply with all governmental orders and
directives for the correction, prevention, and abatement of nuisances in, upon, or connected
with the Premises, all at Tenant's sole expense.

4. TAXES AND ASSESSMENTS.

(A) Landlord agrees to pay before they become delinquent all taxes (both
general and special), assessments or governmental charges (hereinafter collectively
referred to as "taxes™) lawfully levied or assessed against the Premises or any part thereof
for the taxable year in which this Lease commences hereinafter referred to as the
"commencement year", and a like sum towards the payment of said taxes and
assessments levied each and every year thereafter during the term of this Lease; provided,
however, Landlord may, at its sole cost and expense (in its own name or in the name of
both, as it may deem appropriate) dispute and contest the same, and in such case, such
disputed item need not be paid until finally adjudged to be valid. At the conclusion of
such contest, Landlord shall pay the items contested to the extent that they are held valid
together with all items, court costs, interest and penalties relating thereto. As additional
rent, Tenant shall pay to Landlord a sum equal to fifty percent (50%) of the difference in
the amount paid by Landlord and the total amount of said taxes thereafter levied against
the leased Premises or any part thereof for each and every taxable year during the
Term, which payment shall be made by Tenant on the due date of the next rental payment
required under the terms hereof following presentation by Landlord to Tenant of an
authenticated statement setting forth the computation of said additional payment
necessitated by any increase in taxes or assessments for all taxable years after the
commencement year of this Lease.

(B) Tenant shall pay all taxes, assessments, license fees and public charges
levied upon its business operation, trade fixtures, leasehold improvements, merchandise
and other personal property in or about the Premises. In the event any such items of
property are assessed with property of the Landlord, such assessment shall be equitably
divided between Landlord and Tenant to the end that Tenant shall pay only its equitable
proportion of such assessment.
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(C) If at any time during the term of this Lease, the present method of taxation
shall change so that in lieu of the whole or any part of any taxes, assessments, levies or
charges levied, assessed or imposed on real estate or the improvements thereon there shall
be levied, assessed or imposed on Landlord a capital levy or other tax directly on the rents
received therefrom and/or a franchise tax, assessment, levy or charge measured by or based
in whole or in part upon such rents for the present or any future building or buildings on the
Premises, then all such taxes, assessments, levies or charges, or the part hereof so measured
or based, shall be deemed to be included within the term "taxes" for the purposes hereof.

5. LANDLORD'S REPAIRS. Landlord agrees to maintain at its expense only

the roof, foundation and exterior walls (to the extent related to foundation and support) of
the building in good repair, reasonable wear and tear excepted. Tenant understands that,
effective upon execution of this Lease, it will be responsible for maintaining the heating
equipment for the Premises, the exterior walls to the extent that the maintenance does not
include issues related to the foundation or support of the building, and the portion of
the parking lot which serves Tenant's Premises.

For any foundation or exterior work that needs to be addressed by Landlord, and
which is not caused by tortuous conduct of Tenant or Tenant's customers, guests or
invitees, Tenant shall immediately give Landlord written notice of defect or need for
repairs, after which Landlord shall have reasonable opportunity to repair same or cure
such defect. Landlord's liability hereunder shall be limited to the cost of such repairs or
curing such defects.

(A)  Snow Removal. Tenant shall be responsible for parking lot snow removal,
sanding and spring lot sweeping.

6. TENANT'S REPAIRS. Tenant shall at its own cost and expense maintain
and repair or replace all of the leased Premises, including but not limited to windows,
glass and plate glass, all window sash, casement or frames, doors, pedestrian and overhead,
door frames, locks and closing devices, any special store front, interior walls, finish work
and insulation, floors and floor covering and lighting fixtures. Any exterior or interior
graffiti on or to the leased Premises shall be immediately removed, or painted over, by
Tenant. In addition, Tenant will be responsible for such other non-foundation related
repairs that may be required to the exterior walls of the building to the extent they are
encompassed by Tenant's leased Premises.

(A) Additional Maintenance. Tenant is responsible for the following additional
maintenance during the term of this Lease:

(1)  Maintenance of the heating system. The performance of any
warranty work on the furnace is assigned to Tenant during the term of this Lease;
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(i) All interior and exterior maintenance on the building and Premises
covered by this Lease to the extent not covered by Landlord's insurance for claims
thereunder.

To the extent that work needs to be done under the foregoing, Tenant will advise
Landlord to inquire as to whether the maintenance would be covered by insurance.
Landlord agrees to reasonably cooperate with Tenant with respect to tender of any such
claim, but ultimate responsibility for insuring that the leased Premises does not suffer any
loss shall be the burden of Tenant.

7. ALTERATIONS. Tenant shall not make any alterations, additions, or
improvements to the Premises without the prior written consent of Landlord. In no event
shall Tenant make or cause to be made any penetration through the roof of the Premises,
erect or increase the size of any mezzanine, or make any changes to the water, sewer,
electrical, or gas systems without the written consent of the Landlord. At the termination
of this Lease, Tenant shall, if Landlord so elects, remove all alterations, additions and
partitions erected by Tenant and restore the Premises to their original condition;
otherwise such improvements shall be delivered up to the Landlord with the Premises.
All shelves, blinds, machinery and trade fixtures installed by Tenant may be removed by
Tenant at the termination of this Lease if Tenant so elects, and shall be removed if
required by Landlord. All such removals and restoration shall be accomplished in a good
and workmanlike manner so as not to damage the primary structure or Premises.

8. SIGNS. Tenant shall have the right to install signs upon the exterior of said
building only when first approved in writing by Landlord and subject to any applicable
governmental laws, ordinance, regulations and other requirements. Tenant shall not place
graphics or paint on the exterior of the building, nor place awnings, marquees, or other
structures without the written consent of the Landlord. Tenant shall remove all such
signs at the termination of this Lease. Such installations and removals shall be made in
such manner as to avoid injury or defacementof the building and other improvements.

9. INSPECTION. Landlord and Landlord's agents and representatives shall
have the right to enter and inspect the Premises at any time during reasonable business
hours, for the purpose of ascertaining the condition of the Premises or in order to make
such repairs as may be required to be made by the building owners under the terms of this Lease.
All inspections shall be noticed to Tenant with reasonable notice and all agents,
representatives of landlord shall be over the age of 21 and shall strictly adhere with the
Tenant’s state of Alaska marijuana regulation required visitor policy. During the period
that is three (3) months prior to the end of the term hereof, Landlord and Landlord's agents
and representative shall have the right to enter the Premises at any time during reasonable
business hours for the purpose of showing the Premises and shall have the right to erect
on the Premises a suitable sign indicating the Premises are available.

10. UTILITIES. Tenant agrees to pay Landlord all of any sums billed to
Landlord for gas heating expenses. Landlord shall make this information available to
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Tenant on a monthly basis, with payment due within thirty (30) days.

Tenant is responsible for all other utilities including electric, water and
wastewater, phone and refuse service.

Landlord shall not be liable in damages or otherwise for any failure or interruption
of any utility service being furnished the Premises, unless Landlord fails to pay
Landlord's costs for such service which is not separately metered and no such failure or
interruption shall entitle Tenant to terminate this Lease. In the event Landlord elects to
discontinue furnishing any such utility service to the Premises for reasons other than the
nonpayment by Tenant of any utility charge or other rental payment required hereunder,
Tenant shall have the right to use all existing conduits and facilities situated in the
Premises.

11. ASSIGNMENT AND SUBLETTING. Tenant shall not have the right to
assign this Lease or to sublet the whole or any part of the Premises without the prior
written consent of Landlord; notwithstanding any permitted assignment or subletting,
Tenant shall at all times remain fully responsible and liable for the payment of the rent
herein specified and for compliance with all of its other obligations under the terms,
provisions and covenants of this Lease. Upon the occurrence of an "event of default” as
hereinafter defined, if the Premises or any part thereof are then assigned or sublet,
Landlord, in addition to any other remedies herein provided, or provided by law, may at
its option collect directly from such assignee or subtenant all rents becoming due to Tenant
under such assignment or sublease and apply such rent against any sums due to it by Tenant
hereunder, and so such collection shall not be construed to constitute a novationor a
release of Tenant from the further performance of its obligations hereunder. Landlord shall
have the right to assign any of its rights under this Lease.

12.  FIRE AND CASUALTY DAMAGE.

(A) If the buildings situated on the Premises should be damaged or destroyed by
fire or other casualty, Tenant shall give immediate written notice thereof to Landlord.

(B) If the buildingssituated on the Premises should be totally destroyed by fire
or other casualty, or if they should be so damaged that rebuilding or repairs cannot be
completed within thirty (30) days after the date upon which Landlord is notified by
Tenant of such damage, this Lease shall terminate and the rent shall be abated during the
unexpired portion of this Lease, effective upon the date of the occurrence of such
damage.
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(C)  If the buildings situated on the Premises should be damaged by fire or other
casualty, but only to such extent that rebuilding or repairs can be completed within thirty
(30) days after the date upon which Landlord is notified by Tenant of such damage, this
Lease shall not terminate, but Landlord shall at its sole cost and expense proceed with
reasonable diligence to rebuild and repair such buildings, to substantially the condition in
which they existed prior to such damage, except that Landlord shall not be required to
rebuild, repair or replace any part of the partitions, fixtures and other improvements
which may have been placed on the Premises by Tenant. If the Premises are untenantable
in whole or in part following such damage, the rent payable hereunder during the period
in which they are untenantable shall be reduced to such extent as may be fair and
reasonable under all of the circumstances. In the event that Landlord should fail to
complete such repairs and rebuilding within thirty (30) days after the date upon which
Landlord is notified by Tenant of such damage, Tenant may at its option terminate this
Lease by delivering written notice of termination to Landlord as Tenant's exclusive
remedy, whereupon all rights and obligations hereunder shall cease and determine.

(D)  Notwithstanding anything herein to the contrary, in the event the holder of
any indebtedness secured by a mortgage or deed of trust covering the Premises requires
that the insurance proceeds be applied to such indebtedness, then Landlord shall have the
right to terminate this Lease by delivering written notice of termination to Tenant,
whereupon all rights and obligations hereunder shall cease and determine.

(E)  Any insurance which may be carried by Landlord or Tenant against loss or
damage to the buildings and other improvements situated on the Premises shall be for the
sole benefit of the party carrying such insurance and under its sole control.

(F)  Landlord and Tenant hereby release the other from any and all liability or
responsibility to the other or anyone claiming through or under them by any of subrogation
or otherwise for any loss or damage to property caused by fire or any of the extended
coverage casualties covered by the insurance maintained hereunder, even if such fire or
other casualty shall have been caused by the fault or negligence of the other party, or
anyone for whom such party may be responsible; provided, however, that this release
shall be applicable and in force and effect only with respect to loss or damage occurring
during such time as the releasor's policies shall contain a clause or endorsement to the effect
that any release shall not adversely affect or impair such policies or prejudice the right of
the releasor to recover thereunder. Each of Landlord and Tenant agrees that it will request
its insurance carriers to include in its policies such a clause or endorsement. If extra cost
shall be charged therefore, each party shall advise the other thereof and of the amount of
the extra cost, and the other party, at its election, may pay the same, but shall not be
obligated to do so.

(G) Landlord covenants and agrees to maintain standard fire and extended
coverage insurance covering the building on the Premises in an amount not less than
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eighty per cent (80%) of the replacement cost thereof. Lessee agrees to pay fifty percent
(50%) of any increase in the cost of said insurance after the date this Lease is
commenced, within twenty (20) days after demand therefor. Landlord shall furnish
Tenant a statement showing the computation of the amount due. The failure to pay
such excess shall be treated in the same manner as a default in the payment of rent
hereunder when due.

(H)  Tenantshall maintain in full force on all of its fixtures and equipmentin the
leased Premises, a policy or policies of fire and extended coverage insurance to the extent
of at least eighty percent (80%) of their insurable value. During the lease term, the
proceeds from any such policy or policies of insurance shall be used for the repair and
replacement of fixtures and equipment so insured. Landlord shall have no interest in the
insurance upon Tenant's equipment and fixture and will sign all documents necessary or
proper in connection with the settlement of any claim or loss by Tenant.

()] Landlord may procure earthquake insurance effective as of the effective
date of this Lease. If such insurance is procured, Tenant shall be responsible for
one-half of any premium increase for this insurance, in subsequent years, as additional rent.
Tenant shall be responsible for payment of this premium increase after Lease
inception within thirty (30) days of invoicing. Failure to timely reimburse Landlord
shall be considered a breach of this Lease Agreement pursuant to Section 17 below.

13.  LIABILITY. Landlord shall not be liable to Tenant or Tenant's employees,
agents, patrons, or visitors, or to any other person whomever, for any injury to person or
damage to property on or about the Premises, caused by the negligence or misconduct of
Tenant, its agents, servants or employees, or of any other person entering upon the
Premises under express or implied invitation of Tenant, or caused by the building and
improvements located on the Premises becoming out of repair, or due to any cause
whatsoever, and Tenant agrees to indemnify Landlord and hold it harmless from any loss,
expense or claims, including attorneys' fees, arising out of any such damage or injury,
except that any injury to person or damage to property caused by the negligence of
Landlord or by the failure of Landlord to repair and maintain that part of the Premises
which Landlord is obligated to repair and maintain after the receipt of written notice from
Tenant of needed repairs or of defects shall be the liability of Landlord and not of Tenant,
and Landlord agrees to indemnify Tenant and hold it harmless from any and all loss,
expense or claims, including attorneys' fees, arising out of such damage or injury. Tenant
shall procure and maintain throughout the term of this Lease a policy or policies of
insurance at its sole cost and expense, insuring both Landlord and Tenant against all
claims, demands or actions arising out of or in connection with Tenant's use or occupancy
of the Premises, or by the condition of the Premises, the limits of such policy or policies
to be in an amount not less than $1,000,000.00 in respect of injuries to or death of any
one person, and in an amount not less than $1,000,000.00 in respect of any one accident
or disaster, and in an amount not less than $100,000.00 in respect of property damaged or
destroyed, and to be written by insurance companies qualified to do business in the state
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in which the Premises are located. Tenant shall furnish Landlord with a certificate of
such policy and whenever required, shall satisfy Landlord that such policy is in full force
and effect. Such policy shall name Landlord as an additional insured and shall be
primary and non-contributing with and not in excess of any insurance carried by
Landlord. The policy shall further provide that it shall not be cancelled or altered without
thirty (30) days prior written notice to Landlord and renewals thereof as required shall be
delivered to Landlord at least ten (10) days prior to the expiration of the respective policy
terms.

14. CONDEMNATION.

(A)  If the whole or any substantial part of the Premises should be taken for any
public or quasi-public use under governmental law, ordinance or regulation, or by right of
eminent domain, or by private purchase in lieu thereof, this lease shall terminate and the
rent shall be abated during the unexpired portion of this Lease, effective when the physical
taking of said Premises shall occur.

(B) If lessthan a substantial part of the Premises shall be taken for any public
or quasi-public use under any governmental law, ordinance or regulation, or by right of
eminent domain, or by private purchase in lieu thereof, this Lease shall not terminate, but
the rent payable hereunder during the unexpired portion of this Lease shall be reduced to
such extent as may be fair and reasonable under all of the circumstances.

(C) Inthe event of any such taking or private purchase in lieu thereof, Landlord
and Tenant shall each be entitled to receive and retain such separate awards and/or
portion of lump sum awards as may be allocated to their respective interests in any
condemnation proceedings.

15.  HOLDING OVER. Should Tenant, or any of its successors in interest, hold
over the Premises or any part thereof, after the expiration of the term of this Lease, unless
otherwise agreed in writing, such holding over shall constitute and be construed as tenancy
from month to month only, at a rental equal to the rental payable for the last month of
the term of this lease plus twenty per cent (20%) of such amount. The inclusion of the
preceding sentence shall not be construed as Landlord's permission for Tenant to hold
over.

16. QUIETENJOYMENT. Landlord represents and warrants that it has full
right and authority to enter into this Lease and that Tenant, upon paying the rental herein
set forth and performing its other covenants and agreements herein set forth, shall
peaceably and quietly have, hold and enjoy the Premises for the term hereof without
hindrance or molestation from Landlord, subject to terms and provisions of this Lease.

Commercial Lease-Page 9





17. EVENTS OF DEFAULT. The following events shall be deemed to be
events of default by Tenant under this Lease.

(A)  Tenant shall fail to pay any installment of the rent or the security deposit
(if any) hereby reserved when due, and such failure shall continue for a period of ten (10)
days from the date such installment was due.

(B) Tenant shall become insolvent, or shall make a transfer in fraud to
creditors, or shall make an assignment for the benefit of creditors.

(C)  Tenant shall file a petition under any section or chapter of the National
Bankruptcy Act, as amended, or under any similar law or statute of the United States or
any State thereof; or Tenant shall be adjudged bankrupt or insolvent in proceedings filed
against Tenant thereunder.

(D) A receiver or trustee shall be appointed for all or substantially all of the
assets of Tenant.

(E) Tenantshall desert or vacate any substantial portion of the Premises.

(F)  Tenant shall fail to comply with any term, provision or covenant of this
Lease, and shall not cure such failure within twenty (20) days after written notice thereof
to Tenant.

18. REMEDIES. Upon the occurrence of any of such events of default
described above, Landlord shall have the option to pursue any one or more of the
following remedies without any notice or demand whatsoever:

(A)  Terminate this Lease, in which event Tenant shall immediately surrender
the Premises to Landlord, and if Tenant fails to do so Landlord may, without prejudice to
any other remedy which it may have for possession or arrearages in rent, enter upon and
take possession of the Premises and expel or remove Tenant and any other person who
may be occupying such Premises or any part thereof, by force, if necessary, without being
liable for prosecution or any claim of damages therefore and Tenant agrees to pay to
Landlord on demand the amount of all loss and damage which Landlord may suffer by
reason of such termination, whether through inability to relet the Premises on satisfactory
terms or otherwise.

(B)  Enter upon and take possession of the Premises and expel or remove Tenant
and any other person who may be occupying such Premises or any part thereof, by force
if necessary, without being liable for prosecution or any claim for damages therefore and
relet the Premises and receive the rent therefore and Tenant agrees to pay to the Landlord
on demand any deficiency that may arise by reason of such reletting.
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© Enter upon the Premises by force if necessary without being liable for
prosecution of any claim for damages therefore and do whatever Tenant is obligated to do
under the terms of this Lease; and Tenant agrees to reimburse Landlord on demand for
any expenses which Landlord may incur in thus effecting compliance with Tenant's
obligations under this Lease, and Tenant further agrees that Landlord shall not be liable
for any damages resulting to the Tenant from such action, whether caused by negligence
of Landlord or otherwise.

In the event of any entry in, or taking possession of, the leased Premises as
aforesaid, the Landlord shall have the right, but not the obligation, to remove from the
leased Premises all personal property located therein, and may store the same in any place
selected by Landlord, including but not limited to a public warehouse, at the expense and
risk of the owners thereof, and with the right to sell such stored property, without notice
to Tenant. After it has been stored for a period of thirty (30) days or more, the proceeds
of such sale to be applied first to the cost of such sale, second to the payment of the
charges for storage, if any, and third to the payment of any other sums of money which
may then be due from Tenant to Landlord under any of the terms hereof, the balance, if
any, to be paid to Tenant. Tenant hereby expresses consent for Landlord to re-enter in
the event of default without resorting to the remedies provided in the unlawful detainer
statutes.

In the event Tenant fails to pay any installment of rent hereunder as and when
such installment is due, Tenant shall pay to Landlord on demand a late charge in an
amount of Thirty and No/100 Dollars ($30.00) per day; and the failure to pay such amount
within ten (10) days after demand therefore shall be an event of default hereunder.
The provision for such late charge shall be in addition to all of Landlord's other rights
and remedies hereunder or at Law and shall not be construed as liquidated damages or as
limiting Landlord's remedies in any manner.

Pursuit to any of the foregoing remedies shall not preclude pursuit of any other
remedies herein provided or any other remedies provided by law, nor shall pursuit of any
remedy herein provided constitute a forfeiture or waiver of any rent due to Landlord
hereunder or of any damages occurring to Landlord by reason of the violation of any of
the terms, provisions and covenants herein contained. No waiver by Landlord or any
violation or breach of any of the terms, provisions and covenants herein contained shall
be deemed or construed to constitute a waiver of any other violation or breach of any of
the terms, provisions and covenants herein contained. Landlord's acceptance of the
payment of rental or other payments hereunder after the occurrence of an event of default
shall not be construed as a waiver of such default, unless Landlord so notified Tenant in
writing. Forbearance by Landlord to enforce one or more of the remedies herein
provided upon an event of default shall not be deemed or construed to constitute a waiver
of such default. If, on account of any breach or default by Tenant in Tenant's obligation
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under the terms and conditions of this Lease, it shall become necessary or appropriate for
Landlord to employ or consult with an attorney concerning or to enforce or defend any of
Landlord's rights or remedies hereunder, Tenant agrees to pay any reasonable attorney's
fees. No act or thing done by the Landlord or its agents during the term hereby granted
shall be deemed an acceptance of the surrender of the Premises, and no agreement to
accept a surrender of said Premises shall be valid unless in writing signed by Landlord.
The receipt by Landlord of rent with knowledge of the breach of any covenant or other
provision contained in this Lease shall not be deemed or construed to constitute a waiver
of any other violation or breach of any of the terms, provisions and covenants contained
herein.

Landlord shall not take into its possession any marijuana or marijuana product and
shall contact the State of Alaska AMCO prior to any access into or around the license
premises if Tenant cannot be reached, abandons the property, or similar type of event.
Additionally, Landlord will ensure that it and any of its employees or agents, will respect and
adhere to the Tenant’s visitor policy, provide government issued 1D ensuring that any agent
or employee of Landlord is over the age of 21, sign in and out of the visitor log provided by
Tenant, wear the Tenant’s visitor badge, and remain in direct eye sight of designated Tenant
agent.

19. LANDLORD'S LIEN. In addition to any statutory lien for rent in
Landlord's favor, Landlord shall have and Tenant hereby grants to Landlord a continuing
security interest for all rentals and other sums of money becoming due hereunder from
Tenant upon all goods, wares, equipment, fixtures, furniture, inventory, accounts,
contract right, chattel paper and other personal property of Tenant situated on the
Premises, and such property shall not be removed therefrom without the consent of
Landlord until arrearages in rent as well as any and all other sums of money then due to
Landlord hereunder shall first have been paid and discharged. In the event of a default
under this Lease, Landlord shall have, in addition to any other remedies herein or by law,
all rights and remedies under the Uniform Commercial Code, including without
limitation the right to sell the property described in this paragraph 19 at public or private
sale without notice to Tenant. Tenant hereby agrees to execute such financing statements
and other instruments necessary or desirable in Landlord's discretion to perfect the
security interest hereby created. Any statutory lien for rent is not hereby waived, the .
express contractual lien herein granted being in addition and supplementary thereto.
Landlord understands that the lien provided by this paragraph may be subordinate to
Tenant's business inventory and/or fixture financing.

20. MORTGAGES. Tenant accepts this Lease subject and subordinate to any
mortgage(s) and/or deed(s) of trust now or at any time hereafter constituting a lien or
charge upon the Premises or the improvements situated thereon. Tenant shall at any time
hereafter on demand execute any instruments releases or other documents which may be

Commercial Lease-Page 12





required by any mortgagee for the purpose of subjecting and subordinating this Lease to
the lien of any such mortgage. With respect to any mortgage(s) and/or deed(s) of trust at
any time hereafter created which constitute a lien or charge upon the leased Premises or
the improvements situated thereon, Landlord at its sole option shall have the right to
waive the applicability of this paragraph so that this Lease would not be subject and
subordinate to such mortgage(s) or the deed(s) of trust.

21. LANDLORD'S DEFAULT. In the event Landlord should become in defaultin
any payments due on any such mortgage described in Paragraph 20 hereof or in the payment
of taxes or any other items which might become a lien upon the Premises. and which
Tenant is not obligated to pay under the term and provisions of this Lease, Tenant is
authorized and empowered after giving Landlord five (5) days' prior written notice of such
default and Landlord fails to cure such default, to pay any such items for and on behalf of
Landlord, and the amount of any item so paid by Tenant for or on behalf of Landlord, together
with any interest on penalty required to be paid in connection therewith, shall be payable
on demand by Landlord to Tenant; provided, however that Tenant shall not be authorized
and empowered to make any payment under the terms of this Paragraph 21, unless the item
paid shall be superior to Tenant's interest hereunder. In the event Tenant pays any mortgage
debt in full, in accordance with this paragraph, it shall, at its election, be entitled to the
mortgage security by assignment or subrogation.
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22, MECHANIC'S LIENS. Tenant shall have no authority, express or implied,
to create or place any lien or encumbrance of any kind or nature whatsoever upon, or in
any manner to bind, the interest of Landlord in the Premises or to charge the rentals
payable hereunder for any claim in favor of any person dealing with Tenant, including
those who may furnish materials or perform labor for any construction or repairs, and
each such claim shall affect and each such lien shall attach to, if at all, only the leasehold
interest granted to Tenant by this instrument. Tenant covenants and agrees that it will
pay or cause to be paid all sums legally due and payable by it on account of any labor
performed or materials furnished in connection with any work performed on the Premises
on which any lien is or can be validly and legally asserted against its leasehold interest in
the Premises or the improvements thereon and that it will save and hold Landlord
harmless from any and all loss, cost or expense based on or arising out of asserted claims
or liens against the leasehold estate or against the rights, titles and interest of the
Landlord in the Premises or under the terms of this Lease.

23. NOTICES. Each provision of this instrument or of any applicable
governmental laws, ordinances, regulations and other requirements with reference to the
sending, mailing or delivery of any notice or the making of any payment by Landlord to
Tenant or with reference to the sending, mailing or delivery of any notice or the making
of any payment by Tenant to Landlord shall be deemed to be complied with when and if
the following steps are taken:

(A)  All rents and other payments required to be made by Tenant to Landlord
hereunder shall be payable to Landlord at the address hereinbelow set forth or at such
other address as Landlord may specify from time to time by written notice delivered in
accordance herewith.

(B)  All payments required to be made by Landlord to Tenant hereunder shall be

payable to Tenant at the address hereinbelow set forth or at such other address as Tenant
may specify from time to time by written notice delivered in accordance herewith.
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(C)  Any notice or document required or permitted to be delivered hereunder
may be hand delivered, which will be effective upon receipt or shall be deemed to be
delivered whether actually received or not, 72 hours after deposited in the United States
Mail, postage prepaid, Certified or Registered Mail, addressed to the parties hereto at the
respective addressee set forth below, or at such other address as they have theretofore
specified by written notice delivered in accordance herewith:

LANDLORD: TENANT:

AK RED, LLC Axion Enterprises, LLC

6020 Maximilian Drive 726 E. 15th Avenue

Anchorage, AK 99507 Anchorage, Alaska 99501

E-Mail: jrthornton@live.com E-Mail: james@secretgardenak.com

As a matter of convenience, the parties may also communicate by e-mail, at the
addresses set forth herein, however, hard copies of any formal notice are still required as
set forth herein.

If and when included within the term "Landlord", as used in this instrument, there
are more than one person, firm or corporation, all shall jointly arrange among themselves
for their joint execution of such notice specifying some individual at some specific
address for the receipt of notices and payments to Landlord; if and when included within
the term "Tenant", as used in this instrument, there are more than one person, firm or
corporation, all shall jointly arrange among themselves for their joint execution of such
notice specifying some individual at some specific address within the continental United
States for the receipt of notices and payments to Tenant. All parties included within the
terms “"Landlord" and "Tenant", respectively, shall be bound by notices given in
accordance with the provisions of this paragraph to the same effect as if each had
received such notice.

24. CONSTRUCTION. Tenant accepts the Premises in an "AS IS" condition.

25. MISCELLANEOQOUS.

(A) Time is of the essence of this Lease and all of the terms, provisions,
covenants and conditions hereof.

(B) Itisunderstood that there are no oral agreements between the parties hereto
affecting this Lease, and this Lease supersedes and cancels any and all previous
negotiations, arrangements, brochures, agreements and understandings, if any, between
the parties hereto or displayed by Landlord to Tenant with respect to the subject matter
thereof, and none thereof shall be used to interpret or construe this Lease.
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(C) Words of any gender used in this Lease shall be held and construe to
include any other gender, and words in the singular number shall be held to include the
plural, unless the context otherwise requires.

(D)  The terms, provisions and covenants and conditions contained in this Lease
shall apply to, inure to the benefit of, and be binding upon, the parties hereto and upon
their respective heirs, legal representatives, successors and permitted assigns, except as
otherwise herein expressly provide

(E)  The captions are inserted in this Lease for convenience only and in no way
define, limit or describe the scope or intent of this Lease, or any provisions thereof, nor in
any way affect the interpretation of this Lease.

(F)  Tenant agrees within ten (10) days after request by Landlord to deliver to
Landlord, or Landlord's designee, an estoppel certificate stating that this Lease is in full
force and effect, the date to which rent has been paid, the unexpired term of this Lease
and such other matters pertaining to this Lease as may be reasonably requested by
Landlord.

(G) This Lease may not be altered, changed or amended except by an
instrument in writing signed by Landlord and Tenant.

(H) Tenantand Landlord agree that during the term of this lease they shall have
the heat in the leased Premises turned on and set at a minimum temperature of 55° during
any cold weather where temperatures may drop below freezing.

If Tenant or Landlord fail to have the heat turned on in the leased Premises,
and because of this failure there is any damage whatsoever caused by the freezing of
water pipes and/or equipment, then Tenant or Landlord shall be responsible to the other
for any damage done.

26. RENEWAL OPTION. No less than ninety (90) days before the expiration
of the rental term, Tenant may give Landlord notice of its desire to extend the lease.
Extension of the lease will be subject to the same terms and conditions set forth herein
except that the term, rent and insurance requirements may be renegotiated and are subject
to mutual approval. If agreement cannot be reached, this lease will terminate according
to its existing terms.
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EXECUTED the10th of May 2017.

LANDLORD:
AK RED, LLC

By:

/ %g 2 ﬁ Z_é'g Z; >
es R. Thornton

TENANT:

Axion Enterprises, LLC

//W4—4; 7 %&Zﬁ /

James M. Th?
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Wick Communications, Inc.
7311 St., Suite 102
Anchorage, AK 99501
Phone: 907-561-7737

Fax 907-561-7777

N’ew Man}uana
Lxcense Apphcatm

Axion Enterprises, LLC is
. applymg under 3 AAC 306300
fora new Retail Marijuana Store |
license, license #12768, doing |
 business as SECRET GARDEN
CANNABIS 1 ated at

I, Karen Edes, advertising representative for Wick Communications, Inc. verify that Axion Enterprises,
LLC, dba Secret Garden Cannabis, applying for a new retail marijuana store license appeared in the
April 20, April 27 and May 4,2017 issues of the Anchorage Press newspaper.

o

K}/en Edes

Subscribed and sworn to me in the Municipality of Anchorage, in the state of Alaska, on

This /¥~ day of //7'7&/ , 2017
LF R ~ \/ STATE OF ALASKA s,
"ﬂom/)/Publg//gig;{ature NOTARY PUBLIC ({

Tiffany Sagayo S
[l; / 25 / 2021 My Commission Expires: W

Commnssxon E{xplres
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Marijuana Licensing (CED sponsored)

From: AMCO Local Government Only (CED sponsored)

Sent: Tuesday, June 06, 2017 4:09 PM

To: honestml@muni.org

Cc: Marijuana Licensing (CED sponsored); Moser, Amanda K.; jonesbar@muni.org;

mclaughlinfd@muni.org; odellsm@muni.org; schoenthaltn@muni.org;
yellerj@muni.org

Subject: Local Government Notice of Completed Marijuana Application 12768 DBA Secret
Garden Cannabis
Attachments: 12768 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 to you by the Alaska ZendTo service
Naomd Johnston (naemi johnsloniZalaska gov) has dropped-oif 25 fikes Tor you

IF ¥OU TRUST THE SENDER, and are expecling fo recetwe a file Trom them,
you may choose to retrigve the drop-off by Clicking the following link {or copying
and pasting it into your web browser)

liaddr=caiderip

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

Full information about the drop-off

Claim ID GVUTVMNGMbZY/Svp
Claim Passcode:  bHASTUGGBSH2ukKe!
Date of Drop-0Of. 2016-04-22 12:17:49-0400

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

Filas

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

"ALASKA

TO: Chair and Members of the Board

FROM: Erika McConnell

GOVERNOR BILL WALKER

MEMORANDUM

Department of Commerce, Community,

and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7t Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

DATE: June 27,2017

RE: Secret Garden Cannabis #12768

Director, Marijuana Control Board

This is an application for a Retail Marijuana Store in the Municipality of Anchorage by
Axion Enterprises, LLC DBA Secret Garden Cannabis.

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:

04/14/2017
05/18/2017
06/06/2017
06/06/2017
06/06/2017
06/08/2017 Protest
Deferred

Deferred

No

No
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Marijuana Licensing (CED sponsored)

From: Valerie Mastolier <valerie@jdwcounsel.com>

Sent: Tuesday, June 06, 2017 2:35 PM

To: Marijuana Licensing (CED sponsored)

Cc: Jana Weltzin; Christina Thibodeaux; James Thornton
Subject: RE: License 12768 Incomplete Application
Attachments: Response to Incomplete Letter License No. 12768.pdf
Categories: Mark

Good Afternoon Mark and Jane,
Please find the attached correspondence letter dated June 6, 2017.

Thank you so much for all of your hard work!

Valerie Mastolier
JDW, LLC

Office Manager & Paralegal
3003 Minnesota Drive Suite 201
Anchorage, Alaska 99503
907-231-3750
info@jdwcounsel.com
valerie@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advice and should not be construed as such. The
information contained in this message is privileged and confidential. Itis intended only to be read by the individual or entity named above
or their designee. If the reader of this message is not the intended recipient, you are on notice that any distribution of this message, in any
form is strictly prohibited. If you have received this message in error, please immediately notify the sender by telephone at 630-913-1113
and delete or destroy any copy of this message. Thank you.

P Think green, please don't print unnecessarily

From: James Thornton [mailto:james@alaskaraw.com]

Sent: Tuesday, June 06, 2017 2:24 PM

To: Jana Weltzin <jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>
Subject: Fwd: License 12768 Incomplete Application

Here is the second email.
James

Sent from my iPhone

Begin forwarded message:

From: "Marijuana Licensing (CED sponsored)" <marijuana.licensing@alaska.gov>
Date: June 6, 2017 at 11:16:44 AM AKDT

To: "james@alaskaraw.com" <james@alaskaraw.com>

Cc: "Marijuana Licensing (CED sponsored)" <marijuana.licensing@alaska.gov>
Subject: License 12768 Incomplete Application






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.







Jana D. Weltzin

Licensed in Alaska & Arizona
3003 Minnesota Blvd., Suite 201
Anchorage, Alaska 99501
Phone 630-913-1113

Main Office 907-231-3750
IDW, LLC
jana@jdwcounsel.com

June 6, 2017

AMCO
Sent Via Email

Re: Response to Incomplete Letter for Axion Enterprises, LLC License No. 12768

AMCO Team:

Thank you for your correspondence dated June 6, 2017. Please find the following attachments
and/or statements to address your incomplete items:

* POPP first page with commencement date

Thank you for your consideration,

Jana D. Weltzin, Esq.

1}Page





COMMERCIAL LEASE

THIS COMMERCIAL LEASE AGREEMENT (“Lease”, or “Agreement”) sets
forth the current terms and conditions of the Lease as follows:

The parties to this Lease are AK RED, LLC, whose address is 6020 Maximilian
Drive, Anchorage, AK 99507 (hereinafter referred to as "Landlord"), and Axion
Enterprises, LLC, whose address is 726 E. 15th Avenue, Anchorage, Alaska 99501
(hereinafter referred to as "Tenant").

WITNESSETH:

1. PREMISES AND TERM. In consideration of the obligation of Tenant to
make payment as herein provided, and in consideration of the other terms, provisions and
covenants hereof, Landlord hereby demises and leases to Tenant, and Tenant hereby
takes from Landlord certain Premises situated at 726 E. 15th Avenue, within Anchorage,
Alaska (the “Premises™), with the Premises identified on the attached map. The Premises
include appurtenances such as the parking area, roadways, means of ingress and egress
and service areas.

TO HAVE AND TO HOLD the same for a term commencing on
Mv VO , 2017 and ending on December 31, 2018,

2. RENT. Tenant agrees to pay Landlord rent, without deduction or set off,
in monthly installments of Thirty Thousand and No/100 Dollars ($30,000.00), plus such
add-ons as noted below, commencing on December 1, 2017 and on the first day of
each succeeding calendar month through December 1, 2018.

Commercial Lease-Page 1






Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Tuesday, June 06, 2017 4:09 PM

To: james@alaskaraw.com

Cc: Marijuana Licensing (CED sponsored)

Subject: 12768 Applicant Notice - Complete Application
Attachments: 12768 Applicant Notice.pdf

Hello,

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

Best Regards,

AMCO Staff

State of Alaska-DCCED

Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600

Anchorage, AK 99501






Marijuana Licensing (CED sponsored)

From:
Sent:
To:

Cc:
Subject:

Attachments:

Good Afternoon,

AMCO Local Government Only (CED sponsored)

Tuesday, June 06, 2017 4:09 PM

president@fairviewcommunity.org

Marijuana Licensing (CED sponsored); Federation of Community Councils
Community Council Notice of Completed Marijuana Application 12768 DBA Secret
Garden Cannabis

12768 Fairview.pdf

Please find the attached notification for a new marijuana license application in your local jurisdiction.

Please cc amco.localgovernmentonly@alaska.gov with all correspondence.

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.





