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THE STATE

May 18, 2018

Bayshore/Klatt Community Council

Attn: President or Chair

VIA email: bayklattcc@hotmail.com
info@communitycouncils.org

Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

License Number: 13396
License Type: Standard Marijuana Cultivation Facility
Licensee: Alaskan Mountain Trails, LLC
Doing Business As: HIGH FLOWER FARMS
Physical Address: 9525 King Street
Suite 2

Anchorage, AK 99515

Designated Licensee: | Catherine Moncrieff

Phone Number: 907-382-8990
Email Address: ak_catmon@yahoo.com
New Application [1 Renewal Application

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.

To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the objection within 30 days
of the date of this notice. We recommend that you contact the local government with jurisdiction over
the proposed premises to share objections you may have about the application.

If you have any questions, please send them to marijuana.licensing@alaska.gov.

Sincerely,
Shee MNCConnatf

Erika McConnell, Director
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THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

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

Main: 907.269.0350

May 18, 2018

Alaskan Mountain Trails, LLC
DBA: High Flower Farms
VIA email: ak_catmon@yahoo.com

Re: Application Status for License #13396
Dear Applicant:

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

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

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

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

Your application will be scheduled for the June 13-15, 2018 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#. Please feel free to contact us through the marijuana.licensing@alaska.gov email
address if you have any questions.

Sincerely,

Gche M Connetf
Erika McConnell, Director
907-269-0350
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Alcohol & Marijuana Control Office

g%\m% 550 W 7t Avenue, Suite 1600
(e}
- <

&°
Ky Anchorage, AK 99501
VA=)

&

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

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

What is this form?

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

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

Section 1 — Establishment Information

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

Licensee: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: HIGH FLOWER FARMS

Physical Address: 9525 King Street, Suite 2

City: Anchorage | State: | AK | Zip Code: | 99515
Designated Catherine Moncrieff

Licensee:

Email Address: ak_catmon@yahoo.com

Section 2 — Attached Items

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

Attached Items: MJ-00

MJ-01

MJ-02

MJ-04

MJ-07

MJ-08

MJ-09

Publisher's Affidavit
Entity Docs
POPPP

(FP cards and fees to be hand delivered by JDW Counsel)

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:

Received by AMCO 11.03.17










Division of Corporations, Business

Department of Commerce, Community, an

and Professional Licensing Page 1 of 1

d Economic Development

Division of Corporations, Business and Professional

Licensing

State of Alaska > Commerce > Corporations, Business, &

Professional Licensing > Search & Database Download > Corp. > Corporation Details

NAME(S)
Type Name
Legal Name Alaskan Mountain Trails, LLC
ENTITY DETAILS
Entity Type: Limited Liability Company
Entity #: 10060379
Status: Good Standing
AK Formed Date: 6/1/2017
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2019
Entity Mailing Address: PO BOX 1452 , GIRDWOOD, AK 99587
Entity Physical Address: 9525 KING STREET, ANCHORAGE, AK 99515
REGISTERED AGENT
Agent Name: Jana Weltzin
Registered Mailing Address: 3003 MINNESOTA DR., SUITE 201, ANCHORAGE, AK 99503
Registered Physical Address: 3003 MINNESOTA DR., SUITE 201, ANCHORAGE, AK 99503
OFFICIALS
[O0Show Former
AK Entity # Name Titles Owned
10060387 King Street Ventures, Inc. Member 100
FILED DOCUMENTS
Date Filed Type Filing Certificate
6/01/2017 Creation Filing Click to View Click to View
6/01/2017 Initial Report Click to View
10/02/2017 Change of Officials Click to View

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

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

Received by AMCO 11.03.17
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OPERATING AGREEMENT
OF
Alaskan Mountain Trails,
LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of AV o). [ 3% 2017 (the “Effective Date™), by and among each of the persons
listed on Exhibit A and executing this Agreement, or a counterpart thereof, as Members of
Alaskan Mountain Trails, LLC, an Alaska limited liability company (the “Company’”).

Section I
Formation; Name and Office; Purpose

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

1.2. Name and Known Place of Business. The Company shall be conducted under
the name of Alaskan Mountain Trails, LLC and the known place of business of the

Company shall be at 9525 KING STREET, ANCHORAGE, AK 99515, or such other place
as the Members may from time to time determine.

1.3. Purpose. The purpose and business of this Company shall be to operate a
state licensed cultivation and manufacturing establishment for cannabis and related crops
and goods, and any other lawful purpose as may be determined by the Members. The
Company shall have the power to do any and all acts and things necessary, appropriate, or
incidental in furtherance of such purpose.

1.4, Treatment as a Partnership. It is the intent of the Members that the Company
shall always be operated in a manner consistent with its treatment as a partnership for
federal income tax purposes, but that the Company shall not be operated or treated as a

ALASKA MOUNTAIN TRAILS, LLC
OPERATING AGREEMENT
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section I1
Definitions

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

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

“Affiliate” means, with respect to any Interest Holder or Member, any Person: (i)
who is a member of the Interest Holder’s or Member’s Family; (ii) which owns more than
ten percent (10%) of the voting or economic interests in the Interest Holder or Member;
(1i1) in which the Interest Holder or Member owns more than ten percent (10%) of the
voting or economic interests; or (iv) in which more than ten percent (10%) of the voting or
economic interests are owned by a Person who has a relationship with the Interest Holder
or Member described in clause (i), (ii), or (1ii) above.

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

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

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

“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or
adoption, sibling, and trust for the benefit of such Person or any of the foregoing.

ALASKA MOUNTAIN TRAILS, LLC
OPERATING AGREEMENT
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“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as
determined under Section V.

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

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

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

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

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

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

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

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

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

“Property” means all real and personal property (including cash) acquired by the
Company, and any improvements thereto.

ALASKA MOUNTAIN TRAILS, LLC
OPERATING AGREEMENT
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“Transfer” means, when used as a noun, any voluntary or involuntary sale,
hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a verb,
means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise
transfer.

Section I1I
Capital Contributions

3.1.  Capital Contributions.

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

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

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

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

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

Section IV

ALASKA MOUNTAIN TRAILS, LLC
OPERATING AGREEMENT

© IDW, LLC. 2017

Received by AMCO 11.03.17





Distributions

4.1.  Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Members. Distributions will be made to Interest Holders pro rata, in proportion to their
Percentage Interests.

42.  General.

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

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

423. Varying Interests; Distributions in Respect to Transferred Interests.
If any Interest is sold, assigned, or transferred in compliance with the provisions of this
Agreement, all distributions on or before the date of such transfer shall be made to the
transferor, and all distributions thereafter shall be made to the transferee. Solely for
purposes of making distributions, and allocating Profits, Losses, and other items of income,
gain, loss, and deduction pursuant to Exhibit B _hereof, the Company shall recognize the

ALASKA MOUNTAIN TRAILS, LLC
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transfer not later than the end of the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferred and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer occurs, then all of such items shall
be allocated, and all distributions shall be made, to the person who, according to the books
and records of the Company, on the last day of the Fiscal Year during which the transfer
occurs, was the owner of the Interest. Neither the Company nor any Interest Holder shall incur
any liability for making allocations and distributions in accordance with the provisions of
this Section, whether or not any Interest Holder or the Company has knowledge of any
transfer of ownership of Interest.

Section V
Management

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

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

5.2.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Manager may determine after a majority approval vote of all
members interest. The fact that a Manager is directly or indirectly affiliated or connected
with any such person shall not prohibit dealing with that Person;

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

ALASKA MOUNTAIN TRAILS, LLC
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5.2.3. To purchase liability and other insurance to protect the Members and
the Company’s property and business;

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

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

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

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

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

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

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

A Manager may act by a duly authorized attorney-in-fact. Unless authorized to do
so by this Agreement, no Member, agent, or employee of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit, or to render it
liable for any purpose.

53.  Actions Requiring Approval of the Members. In addition to those actions for
which this Agreement specifically requires the consent of the Members, the following
actions require approval by a Majority of the Members:

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

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

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

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

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

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

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

55, Compensation and Expenses. The Company may enter into management or
employment contracts, under such terms and conditions and providing for such
compensation as shall be approved by the Members as provided herein, with one or more
Member or Interest Holders or Persons Affiliated with the Member or Interest Holders.

56.  Books and Records. At the expense of the Company, the Members shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Members shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:

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

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

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

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

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

5.6.6. Copies of any financial statements of the Company for the three 3)
most recent fiscal years; and

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

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

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

59.  Title to Company Property.

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

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

Section V1
Members

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

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

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

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

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

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

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

6.8.  Manner of Acting. Unless otherwise provided in the Act, the Articles, orthis
Agreement, the affirmative vote of a Majority of the Members at a meeting at which a
quorum is present shall be the act of the Members.

6.9.  Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such
proxy shall be filed with the Company before or at the time of its exercise. No proxy shall
be valid after eleven (11) months from the date of its execution, unless otherwise provided
in the proxy.

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

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

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

Section VII
Transfers and Withdrawals

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

12 Withdrawal. Except as otherwise provided in this Agreement, no Member
shall have the right to withdraw from the Company. Any such withdrawal shall constitute
a material breach of this Agreement and the Company shall have the right to recover
damages from the withdrawn member and to offset the damages against any amounts
otherwise distributable to such Member under this Agreement.
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13. Option on Death, Bankruptcy or Involuntary Tramsfer. On the death,
bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest
Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such
Person’s estate) shall offer, or shall automatically be deemed to have offered, to sell the
Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval
of a Majority of the Members other than the offering Member, the Company or its nominee
shall have the right and option, within seventy-five (75) days after the Members’ actual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
purchase price and on the terms set forth in Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be
transferred to the assignee of the Interest but shall remain fully subject to and bound by the
terms of this Agreement.

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

15 Substitute Members. Notwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be admitted as a substitute Member upon the
written consent of a Majority of the non-transferring Members, which consent may be
withheld in the Members’ sole and absolute discretion.

76 Additional Members. The Company shall not issue additional Interests after
the date of formation of the Company without the written consent or approval of a Majority
of the Members, which consent may be withheld in the Members’ sole and absolute
discretion.

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

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

Section VIII
Dissolution and Termination

8.1. Dissolution.

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

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

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

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

8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last
remaining Member unless within ninety (90) days all assignees of Interests in the Company
consent in writing to admit at least one member to continue the business of the company.

8.2.  Continuation. An Event of Withdrawal with respect to a Member shall not

cause dissolution, and the Company shall automatically continue following such an Event
of Withdrawal.

8.3.  Distributions and Other Matters. The Company shall not terminate until its
affairs have been wound up and its assets distributed as provided herein. Promptly upon
the dissolution of the Company, the Members shall cause to be executed and filed a Notice
of Winding Up with the Alaska Department of Commerce, Community, and Economic
Development, and will liquidate the assets of the Company and apply and distribute the
proceeds of such liquidation, or distribute the Company’s assets in kind, as follows and in
the following order:
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8.3.1. Ordinary Debts. To payment of the debts and liabilities of the
Company, including debts owed to Interest Holders, in the order of priority provided by
law; provided that the Company shall first pay, to the extent permitted by law, liabilities
with respect to which any Interest Holder is or may be personally liable;

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

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

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

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

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

Section IX
Other Interests of an Interest Holder

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

Section X
Indemnity

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

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

103, Other Sources. The indemnification provided for herein shall apply only in
the event, and to the extent that, the person is not entitled to indemnification, or other
payment, from any other source (including insurance), and the Company’s indemnity
obligations hereunder shall be in excess of any indemnification or other payment provided
by such other source.
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104.  Survival. The indemnification provided for herein shall continue as to a
person who has ceased to be an Interest Holder and shall inure to the benefit of the heirs,
executors, and administrators of such person.

Section X1
Miscellaneous

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

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

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

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

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

116. Titles and Captions. All article, section, or paragraph titles or captions
contained in this Agreement are for convenience only and are not deemed part of the
context thereof.
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117 Pronouns and Plurals. All pronouns and any variations thereof are deemed
to refer to the masculine, feminine, neuter, singular, or plural as the identity of the person
Or persons may require.

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

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

1110.  Estoppel Certificate. Each Member shall, within ten (10) days after written
request by any Member or the Members, deliver to the requesting Person a certificate
stating, to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b)
this Agreement has not been modified except by any instrument or instruments identified
in the certificate; and (c) there is no default hereunder by the requesting Person, or ifthere
is a default, the nature and extent thereof.

Section XII
Arbitration

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

Section XIII
Agreement of Spouses of Members

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

Section XIV
Representation

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

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

Signatures of the Members follow on Page 21.
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MEMBERS:

AN

King Street Ventures, Inc.

BY: Catherine Moncrieff - Manager
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EXHIBIT A

Members. Capital Contributions. and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest
King Street Ventures, Inc. d\'(& D 100%
TOTAL 100.00%
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EXHIBIT B

Tax Matters

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

L1. “Adjusted Book Value” means with respect to Company Property, the
Property’s Initial Book Value with the adjustments required under this Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

1121.  All items of income, gain, loss, deduction, or credit required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in computing taxable
income or loss;

1122, Any tax-exempt income of the Company, not otherwise taken into
account in computing Profit or Loss, shall be included in computing Profit or Loss;

1123. Any expenditures of the Company described in Code Section
705(a)(2)(B) (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and
not otherwise taken into account in computing Profit or Loss, shall be included in
computing Profit or Loss;

1124 If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then gain or loss resulting from any taxable
disposition of Company property shall be computed by reference to the Adjusted Book
Value of the Property disposed of rather than the adjusted basis of the property for federal
income tax purposes;
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1125, If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then in lieu of the depreciation,
amortization, or cost recovery deductions allowable in computing taxable income or loss,
the depreciation, amortization (or other cost recovery deduction) shall be an amount that
bears the same ratio to the Adjusted Book Value of such Property as depreciation,
amortization (or other cost recovery deduction) computed for federal income tax purposes
for such period bears to the adjusted tax basis of such Property. If the Property has a zero
adjusted tax basis, the depreciation, amortization (or other cost recovery deduction) of such
Property shall be determined under any reasonable method selected by the Company; and

1126,  Any items that are specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

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

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

2.1.  Profits.

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

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

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

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

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

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

2.3.  Loss Limitations.

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

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

2.4.  Section 704(c) Allocations.

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

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

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

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

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

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

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

255. Member Nonrecourse Deductions. Any Member Nonrecourse
Deduction for any Fiscal Year or other period attributable to a Member Nonrecourse
Liability shall be allocated to the Interest Holder who bears the risk of loss for the Member
Nonrecourse Debt in accordance with Regulation Section 1.704-2(1).

256. Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to each Interest Holder if the allocations contained in Section 2.4 had not been made.

2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other items shall be calculated on a monthly, daily, or other basis permitted
under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred
in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attributable to such Interest for such period shall be divided and allocated
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between the transferor and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company.

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

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

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

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

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

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

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

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

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

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

NAME(S)
Type Name
Legal Name King Street Ventures, Inc.
ENTITY DETAILS
Entity Type: Business Corporation
Entity #: 10060387
Status: Good Standing
AK Formed Date: 6/1/2017
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2019
Entity Mailing Address: PO BOX 1452, GIRDWOOD, AK 99587
Entity Physical Address: 9525 KING STREET , ANCHORAGE, AK 99515
REGISTERED AGENT
Agent Name: Jana Weltzin
Registered Mailing Address: 3003 MINNESOTA DR., SUITE 201, ANCHORAGE , AK 99503
Registered Physical Address: 3003 MINNESOTA DR., SUITE 201, ANCHORAGE , AK 99503
OFFICIALS
[JShow Former
AK Entity # Name Titles Owned
Catherine Moncrieff Director, President, Shareholder, Secretary, Treasurer 100

FILED DOCUMENTS

Date Filed Type
6/01/2017 Creation Filing
6/01/2017 Initial Report

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://www.commerce.alaska.gov/

Filing Certificate
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
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Alaska Entity #10060387

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

Certificate of Incorporation

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

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

King Street Ventures, Inc.

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

AN,

Chris Hladick
Commissioner
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BYLAWS
OF
KING STREET VENTURES, INC.

Adopted the \* day of NoUtanes2017.

PREAMBLE

-
THESE BYLAWS (these “Bylaws™) are adopted as of the _{ i day of /\/o\) ,2017, by
and among the shareholders, or a counterpart thereof, of King Street Ventures, Inc., an Alaska
business corporation (hereinafter referred to as the “Corporation™).

ARTICLE I. CORPORATE FORMATION AND ARTICLES

1.1.  References Thereto. Any reference made herein to the Corporation's “Articles” will
be deemed to refer to its Articles of Incorporation and all amendments thereto which are on file with
the Alaska Department of Commerce, Community, and Economic Development at any given time,
together with any and all certificates theretofore filed by the Corporation with the Alaska Department
of Commerce, Community, and Economic Development pursuant to the Alaska Statutes.

1.2. Seniority Thereof. The Articles will in all respects be considered senior and superior
to these Bylaws, with any inconsistency to be resolved in favor of the Articles, and with these
Bylaws to be deemed automatically amended from time to time to eliminate any such inconsistency
which may then exist.

1.3. Purpose. The purpose of the Corporation shall be to operate a commercial marijuana
retail facility, and any other lawful purpose as determined by the Board of Directors (the “Board”).

ARTICLE II. SHAREHOLDERS' MEETINGS

2.1. Annual Meetings. Annual meetings of the shareholders shall be held within 120
days from the end of each year at a time of day and place as determined by the Board (or, in the
absence of action by the Board, as set forth in the notice given, or waiver signed, with respect to
such meeting pursuant to Section 2.3 below). If any such annual meeting is for any reason not held
on the date determined as aforesaid, a special meeting may thereafter be called and held in lieu
thereof, and the same proceedings (including the election of directors) may be conducted thereto as
at an annual meeting.

2.2.  Special Meetings. Special meetings of the shareholders may be held whenever and
wherever called for by the President or the Board, or by the written demand of the holders of not
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fewer than ten percent (10%) of all issued and outstanding shares of stock, regardless of class. The
business which may be conducted at any such special meeting will be confined to the purposes stated
in the notice thereof, and to such additional matters as the chairman of such meeting may rule to be
germane to such purpose.

2.3.  Notices. At least ten (10) but no more than sixty (60) days (inclusive of the date of
meeting) before the date of any meeting of the shareholders, the Secretary will cause a written notice
setting forth the day, time and place and, in the case of a special meeting the purpose or purposes of
the meeting, to be deposited in the mail, with postage prepaid, addressed to each shareholder of
record at her last address as it then, or on the applicable record date, appears on the stock transfer
books of the Corporation. Any shareholder may expressly waive call or notice of any annual or
special meeting (and any adjournment thereof) at any time before, during or after it is held.
The waiver shall be in writing, signed by the shareholder entitled to the call or notice and delivered
to the corporation for inclusion in the minutes or filing with the corporate records. Attendance by a
shareholder at any such meeting in person or by proxy will automatically evidence her waiver thereof
without a writing unless she or her proxy at the beginning of the meeting objects to holding the
meeting or transacting business at the meeting. A shareholder's attendance shall also be deemed a
waiver of objection to a consideration of a particular matter at the meeting that is not within the
purposes described in the meeting notice, unless the shareholder objects to considering the matter
when it is presented. No call or notice of a meeting of the shareholders will be necessary if each of
them waives the same in writing or by attendance as aforesaid.

24.  Registered Shareholders. To determine the shareholders entitled to notice of any
shareholders' meeting, to demand a special meeting, to vote or to take any other action by consent or
otherwise, the Board may fix in advance a date, not exceeding seventy (70) days preceding the date
of such meeting or action, as a record date for the determination of shareholders of record entitled to
notice of, and to vote at, such meeting or to take such action. The shares of stock, and the
shareholders, "entitled to vote" (as that or any similar term is hereafter used) at any meeting of the
shareholders will be determined as of the applicable record date if one has been fixed as
aforementioned; otherwise, as of four o'clock in the afternoon (4:00 P.M.) on the day before notice of
the meeting is sent, first demand is made, or action is taken; or, if notice is waived, at the
commencement of the meeting.

2.5. Proxies. Any shareholder entitled to vote thereat may vote by proxy at any meeting
of the shareholders (and at any adjournment thereof) which is specified in such proxy, provided that
her proxy is executed in writing by him (or by her duly authorized attorney-in-fact) within twelve
(12) months prior to the date of the meeting so specified, unless otherwise provided in the proxy or
permitted or prohibited by law. The burden of proving the validity of any undated proxy at any such
meeting of the shareholders will rest with the person seeking to exercise the same. An electronic
message, telegram, cablegram or other means of electronic transmission appearing to have been
transmitted by a shareholder (or by her duly authorized attorney-in-fact) may be accepted as a
sufficiently written and executed proxy.

2.6 Corporate Shareholders. Any other corporation entitled to vote shares of the
Corporation's stock at any meeting of the Corporation's shareholders may be represented at the
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meeting by such persons designated by the bylaws of such corporation or by resolution of its board of
directors, and such officer or other person so designated may vote such corporation's stock in this
Corporation in person or by proxy appointed by him.

2.7.  Quorum. Atany meeting of the shareholders, the presence in person or by proxy of
the holders of a majority of all issued and outstanding shares of the Corporation which would then be
entitled to vote on any single subject matter which may be brought before the meeting will constitute
a quorum of the shareholders for all purposes. In the absence of a quorum, any meeting may be
adjourned from time to time, until a quorum is present, by the affirmative vote thereof by the holders
of a majority of shares then present, without notice other than by announcement thereat of the time
and place of the adjourned meeting, except as otherwise provided by law. At any such adjourned
meeting at which a quorum is present, any business may be transacted which might have been
transacted at a meeting as originally noticed. The shareholders present at a duly organized meeting
may continue to transact business until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum, provided, that if the shares then represented are less than
required to constitute a quorum, the affirmative vote on any matter must be such as would constitute
a majority if a quorum were present.

2.8.  Participation in Shareholders' Meeting. = The Board may permit any or all
shareholders to participate in an annual or special shareholders' meeting by or conduct the meeting
through use of any means of communication by which all shareholders participating may
simultaneously hear each other during the meeting. If the Board in its sole discretion elects to permit
participation by such means of communication, the notice of the meeting shall specify how a
shareholder may participate in the meeting by such means of communication. The participation may
be limited by the Board in its sole discretion to specified locations or means of communications. A
shareholder participating in a meeting by this means is deemed to be present in person at the
meeting.

2.9.  Election Inspectors. The Board, in advance of any shareholders' meeting, may
appoint an election inspector or inspectors to act at such meeting (and any adjournment thereof). If
an election inspector or inspectors are not so appointed, the chairman of the meeting may, or upon
the request of any person entitled to vote at the meeting will, make such appointment. If any person
appointed as an inspector fails to appear or to act, a substitute may be appointed by the chairman of
the meeting. If appointed, the election inspector or inspectors (acting through a majority of them if
there is more than one) will determine the number of shares outstanding, the authenticity, validity
and effect of proxies and the number of shares represented at the meeting in person and by proxy;
they will receive and count votes, ballots and consents and announce the results thereof; they will
hear and determine all challenges and questions pertaining to proxies and voting; and, in general,
they will perform such acts as may be proper to conduct elections and voting with complete fairness
to all shareholders. No such election inspector need be a shareholder of the Corporation.

2.10. Organization and Conduct of Meetings. Each shareholders' meeting will be called to
order and thereafter chaired by the President, or if the President is unavailable, then by such other
officer of the Corporation or such shareholder as may be appointed by the Board. The Corporation's
Secretary will act as secretary of each shareholders' meeting; in her absence, the chairman of the
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meeting may appoint any person (whether a shareholder or not) to act as secretary thereat. After
calling a meeting to order, the chairman thereof may require the registration of all shareholders
intending to vote in person, and the filing of all proxies, with the election inspector or inspectors, if
one or more have been appointed (or, if not, with the secretary of the meeting). After the announced
time for such filing of proxies has ended, no further proxies or changes, substitutions or revocations
of proxies will be accepted. If directors are to be elected, a tabulation of the proxies so filed will, if
any person entitled to vote in such election so requests, be announced at a meeting (or adjournment
thereof) prior to the closing of the election polls. Absent a showing of bad faith on her part, the
chairman of a meeting will, among other things, have absolute authority to fix the period of time
allowed for the registration of shareholders and the filing of proxies, to determine the order of the
business to be conducted at such meeting and to establish reasonable rules for expediting the
business of the meeting (including any informal, or question and answer portions thereof).

2.11. Voting. Except for the election of directors (which will be governed by the
cumulative voting laws of Alaska) and except as may otherwise be required by the Corporation's
Articles or by statutes, each issued and outstanding share of the Corporation's capital stock
(specifically excluding shares held in the treasury of the Corporation) represented at any meeting of
the shareholders in person or by a proxy given as provided in Section 2.5 above, will be entitled to
one (1) vote. The voting on any question as to which a ballot vote is demanded, prior to the time the
voting begins, by any person entitled to vote on such question; otherwise, a voice vote will suffice.
No ballot or change of vote will be accepted after the polls have been declared closed following the
ending of the announced time for voting.

2.12.  Shareholder Approval or Ratification. The Board may submit any contract or act for
approval or ratification at any duly constituted meeting of the shareholders, the notice of which either
includes mention of the proposed submittal or is waived as provided in Section 2.3 above. If any
contract or act so submitted is approved or ratified by a majority of the votes cast thereon at such
meeting, the same will be valid and as binding upon the Corporation and all of its shareholders as it
would be if approved and ratified by each and every shareholder of the Corporation, except as
specifically provided to the contrary by statute.

2.13.  Action Without a Meeting. Any action required to be taken at a meeting of the
shareholders of the Corporation, or any action that may be taken at a meeting of the shareholders,
may be taken without a meeting and without notice if a consent in writing setting forth the action so
taken, shall be signed by all of the shareholders entitled to vote with respect to the subject matter
thereof. This consent shall have the same effect as a unanimous vote of the shareholders. Unless
otherwise specified in the consent or consents, the action is effective on the date that the last
consenting shareholder signs, except where notice to non-voting shareholders requires a different
effective date as specified under the Alaska Statues.

2.14. Informalities and Irregularities. All informalities or irregularities in any call or notice
of a meeting, or in the areas of credentials, proxies, quorums, voting and similar matters, will be
deemed waived if no objection is made regarding call, notice, proxy or quorum, at the beginning of
the meeting, and regarding voting for specific matters, when the matter is presented.
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2.15. List of Shareholders. The officer who has charge of the stock ledger of the
Corporation or its equivalent shall prepare and make available, at least ten (10) days before every
meeting of shareholders, a complete list of the shareholders entitled to vote, arranged in alphabetical
order, and showing the address and number of shares issued in the name of each shareholder. Such
list shall be open to the examination of any shareholder, for any purpose germane to the meeting at
the corporation's principal office, the office of the corporation's transfer agent if specified in the
meeting notice or at another place identified in the meeting notice in the city where the meeting will
be held. The list shall also be produced and kept at the place of the meeting during the whole time
thereof, and may be inspected by any shareholder present.

ARTICLE III. BOARD OF DIRECTORS

3.1. Number and Qualification. The business and affairs of the Corporation shall be
managed by a Board of Directors comprised of no less than one (1), but no more than six (6)
members. The directors need not be shareholders of the Corporation or residents of the State of
Alaska. The Board may appoint from its members a “Chairman of the Board” to preside over all
meetings of shareholders and of the Board.

3.2.  Election. The members of the initial Board shall hold office until the first annual
meeting of the shareholders and until their successors shall have been elected and qualified. At the
first annual meeting of shareholders, and at each annual meeting thereafter or special meeting in lieu
of an annual meeting called for such purpose, the shareholders shall elect the directors to hold office
until the next succeeding annual meeting. The directors shall hold office for the term for which they
are elected and until their successors shall be elected and qualified.

3.3.  Vacancies. Except as provided in Section 3.4 below, any vacancy in the Board
caused by death, resignation, removal, increase in the number of directors, or any other cause, may
be filled for the unexpired term by a majority vote of the remaining directors though less than a
quorum, or by a sole remaining director. In the event that there are no directors then in office, the
vacancy may be filled by majority vote of the shareholders at the next annual meeting or at any
special meeting called for that purpose.

3.4. Removal of Directors. Unless prohibited or restricted by an agreement to the
contrary, any director may be removed at any time, either with or without cause, by the affirmative
vote of the holders of a majority of the stock of the Corporation issued and outstanding and entitled
to vote, given at a special meeting of such shareholders called for that purpose, provided that if less
than the entire Board is to be removed, one of the directors may not be removed if the votes cast
against her removal would be sufficient to elect him if then cumulatively voted at an election of the
entire Board, and the vacancy in the Board caused by any such removal may be filled by the
shareholders at such meeting.

3.5. Regular Meetings. A regular annual meeting of the directors is to be held
immediately after the adjournment of each annual shareholders' meeting at the place at which such
shareholders' meeting was held for the purpose of organization, election of officers and consideration
of any other business that may properly come before the meeting. Regular meetings, other than as
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specified herein, may be held at regular intervals at such places and at such times as the Board may
provide.

3.6.  Participation in Directors' Meetings. The Board may permit any or all directors to
participate in a regular or special meeting by or conduct the meeting through the use of any means of
communication by which all directors participating may simultaneously hear each other during the
meeting. A director participating in a meeting by this means is deemed to be present in person at the
meeting.

3.7.  Special Meetings. Special meetings of the Board may be held whenever and
wherever called for by the President or the number of directors which would be required to constitute
a quorum.

3.8.  Notices. No notice need be given of regular annual meetings of the Board. Written
notice of the day, place and time (but not necessarily the purpose or all the purposes) of any regular
meeting, other than annual meetings, or any special meeting shall be given to each director in person
or by mail or telefacsimile addressed to him at her latest address appearing on the Corporation's
records. Notice to any director of any such special meeting will be deemed given sufficiently in
advance when, if given by mail, the same is deposited in the United States mail, with postage
prepaid, at least four (4) days before the meeting date. Notice is sufficiently given if delivered
personally or by telefacsimile to the director, or by telephone, at least forty-eight (48) hours prior to
the convening of the meeting. Any director may expressly waive call or notice of any meeting (and
any adjournment thereof) at any time before, during or after it is held. Such waiver shall be in
writing, signed by the director entitled to the call or notice and filed with the minutes or corporate
records. Attendance of a director at any meeting shall evidence her waiver without a writing of call
and notice of such meeting (and any adjournment thereof) unless the director, at the beginning of the
meeting or promptly upon her arrival, objects to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to action taken at the meeting. No call or notice of
a meeting of directors will be necessary if each of them waives the same in writing or by attendance
as aforementioned. Any meeting, once properly called and noticed (or as to which call and notice
have been waived as aforementioned) and at which a quorum is present, may be adjourned to another
time and place by a majority of those in attendance, and notice of any adjourned meeting need not be
given, other than by announcement at the meeting at which such action to adjourn be taken.

3.9.  Quorum. A quorum for the transaction of business at any meeting or adjourned
meeting of the directors will consist of a majority of the number of directors in office immediately
before the meeting begins. Any act of a majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board unless the act of a greater number is required by
statute, the Articles or these Bylaws. If a quorum shall not be present at any meeting of the Board,
any meeting may be adjourned from time to time until a quorum is present by the affirmative vote of
the directors then present, without notice other than by announcement thereat of the time and place
of the adjourned meeting at which a quorum is present, any business may be transacted which might
have been transacted at the original meeting which was adjourned.
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3.10. Executive Committee. The Board may, by resolution adopted by a majority of the
whole Board, name two (2) or more of its members as an “Executive Committee.” Except as
otherwise prohibited by statute, such Executive Committee will have and may exercise the powers of
the Board in the management of the business and affairs of the Corporation while the Board is not in
session, subject to such limitations as may be included in the Board's resolution and the prohibited
actions in the Alaska Statutes. A majority of those named to the Executive Committee will constitute
a quorum. In the event that vacancy occurs in the Executive Committee, the vacancy shall be filled
by the Board.

3.11.  Other Committees. Other standing or temporary committees may from time to time
be appointed from its own membership by the Board and be vested with such powers as the Board
may lawfully delegate. All committees are to keep regular minutes of the transactions of their
meetings and make such minutes available to the Board at large.

3.12.  Presumption of Assent. A director of the Corporation who is present at a meeting of
the Board, or of any committee, at which action is taken on any corporate matter will be presumed to
have assented to the action taken unless her dissent is entered in the minutes of the meeting or unless
she files her written dissent to such action with the Secretary of the Corporation by five o'clock in the
afternoon (5:00 P.M.) of the next day after the adjournment of the meeting, holidays and weekends
excepted. A right to dissent will not be available to a director who voted in favor of the action.

3.13.  Action Without A Meeting. Any action that may be taken at a meeting of the Board
may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be
signed by all the directors or committee members, whichever is applicable. Such consent shall have
the same effect as a unanimous vote. Unless otherwise specified in the consent or consents, the
action is effective on the date that the last consenting director signs.

3.14. Compensation. Each director, in consideration of her serving as such, shall be
entitled to receive from the Corporation such amount per annum or such fees for attendance at
directors' meetings, or both, as the Board shall from time to time determine, together with
reimbursement for the reasonable expenses incurred by him in connection with the performance of
her duties. Nothing contained herein shall preclude the director from serving the Corporation, its
affiliates or subsidiaries in any other capacity and receiving proper compensation therefore. Members
of any committee established may be allowed such similar compensation and reimbursement as
determined by the Board.

ARTICLE IV. OFFICERS

4.1.  Officers. The officers of the Corporation shall consist of a President, Secretary and
Treasurer, and may consist of one or more Vice-Presidents and such additional officers, agents and
employees as shall be appointed in accordance with the provisions of Section 4.2 hereof. Any two (2)
or more offices may be held by the same person. Officers need not be directors of the Corporation.
The Board may require any such officer, agent or employee to give security for the faithful
performance of her duties.
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4.2.  Additional Officers. The Board may appoint such subordinate officers, agents or
employees as it may deem necessary or advisable, each of whom shall hold office for such period,
have such authority and perform such duties as are provided in these Bylaws or as the Board may
from time to time determine. The Board may delegate to any executive officer or to any committee
the power to appoint any such additional officers, agents or employees.

4.3.  Election; Term of Office. The officers of the Corporation shall be elected at the
annual meeting of the Board, each of whom shall serve with such power and duties and for such
tenure as provided by these Bylaws or as the Board may from time to time determine and shall hold
office until her successor has been duly elected and qualified, or until her death, resignation or
removal.

4.4. Removal. Unless prohibited or restricted by an agreement to the contrary, any officer
of the Corporation may be removed, either with or without cause, at any time, by a majority of the
whole Board at a special meeting thereof called for that purpose, or by any committee or executive
officer upon whom such power of removal may be conferred by the Board.

4.5.  Resignations. Any director or officer may resign her office at any time, by giving
written notice of her resignation to the President or Secretary of the Corporation. Such resignation
shall take effect at the time specified therein, or if no time be specified therein, at the time of the
receipt thereof, and the acceptance thereof shall not be necessary to make it effective.

4.6.  Vacancies. A vacancy in any office, because of death, resignation, removal, or any
other cause, shall be filled by the Board, and the officer so elected shall hold office until her
successor is elected and qualified.

4.7.  Salaries. The salaries of the officers and employees of the Corporation, if any, shall
be fixed from time to time by the Board, or (except as to her own) be left to the discretion of the
President, and none of the officers of the Corporation shall be prevented from receiving a salary by
reason of the fact that she is also a member of the Board; and any officer who shall also be a member
of the Board shall be entitled to vote in the determination of the amount of the salary that shall be
paid to him.

4.8.  The President. The President shall be the chief executive officer of the Corporation
and shall supervise and manage the business and affairs of the Corporation, subject to the control of
the Board. He shall see that all orders and resolutions of the Board are carried into effect. He may
sign, with the Secretary or an Assistant Secretary, certificates of stock of the Corporation; and he
may sign, execute and deliver in the name of the Corporation all instruments of conveyance,
evidences of indebtedness, contracts or other instruments authorized by the Board, except in cases
where the signing, execution or delivery thereof shall be expressly delegated by the Board or by these
Bylaws to some other officer or agent of the Corporation or where any thereof shall be required by
law to be otherwise signed, executed and delivered. In general, he shall perform all duties as may
from time to time be assigned to him by these Bylaws or by the Board.
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4.9.  Vice-President. Each Vice-President shall have such powers and perform such other
duties as the Board or the President may, from time to time, prescribe.

4.10. The Treasurer. The Treasurer shall have charge and custody of, and be responsible
for, all the funds and securities of the Corporation and shall keep full and accurate accounts of
receipts and disbursements in books belonging to the Corporation in such banks or other depositories
as may be designated by the Board; he shall disburse the funds of the Corporation under the direction
of the President or the Board, taking proper vouchers for such disbursements, and shall render to the
President and to the directors at the regular meetings of the Board or whenever they may require it, a
statement of all him transactions as Treasurer and a statement of the financial condition of the
Corporation; and, in general, he shall perform all the duties incident to the office of Treasurer and
such other duties as the Board or the President may from time to time prescribe.

4.11. The Secretary. The Secretary shall attend all meetings of the shareholders and of the
Board, and shall keep, or cause to be kept in a book provided for the purpose, a true and complete
record of the proceedings of these meetings. He shall be custodian of the stock book and also of
other books, records and the seal of the Corporation, if any, and shall affix the seal of the
Corporation to all certificates of stock and all documents, the execution of which on behalf of the
Corporation under its seal is duly authorized. He may sign, with the President or a Vice-President,
certificates of stock of the Corporation. He shall cause to be given all notices of meetings of the
shareholders and directors, and shall perform such other duties as the Board or the President may
from time to time prescribe.

ARTICLE V. RECORDS

5.1. Recordsto be Kept. The Corporation shall keep as permanent records, minutes of all
meetings of its shareholders and the Board, a record of all actions taken by the shareholders or Board
without a meeting and a record of all actions taken by a committee of the Board in place of the Board
on behalf of the Corporation. The Corporation shall also keep appropriate accounting records.

5.2.  Shareholder List. The Corporation or its agent shall maintain a record of its
shareholders in a form that permits preparation of a list of the names and addresses of all
shareholders and in alphabetical order by class of shares showing the number and class of shares held
by each.

5.3, Form of Records. The Corporation shall maintain its records in written form or in
another form capable of conversion into written form within a reasonable time.

5.4.  Records Available for Inspection. The Corporation shall keep a copy of all of the
following records, at its known place of business or at the office of its agents, for the purpose of
inspection within five (5) days of an appropriate demand by a qualifying shareholder: (i) the Articles
or restated Articles of Incorporation and all amendments to them currently in effect; (ii) the Bylaws
or restated Bylaws and all amendments to them currently in effect; (iii) resolutions adopted by the
Board creating one (1) or more classes or series of shares and fixing their relative rights, preferences
and limitations, if shares issued pursuant to those resolutions are outstanding; (iv) the minutes of all
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shareholders' meetings and records of all action taken by shareholders without a meeting for the past
three (3) years; (v) all written communications to shareholders generally within the past three (3)
years, including the financial statements furnished for the past three (3) years; (vi) a list of the names
and business addresses of the current directors and officers; (vii) the most recent Annual Report
delivered to the Alaska Department of Commerce, Community, and Economic Development; and
(viii) any agreements among shareholders.

ARTICLE VI. INDEMNIFICATION; SHAREHOLDER LIABILITY

6.1.  Indemnification. The Corporation shall indemnify every director (including outside
directors) and every officer, employee or agent to the full extent consistent with public policy and to
the full extent permitted by and in fulfillment of the conditions found in the indemnification
provisions of the Alaska Statutes or of any amended or successor statute thereto. Such
indemnification shall be mandatory and shall extend to both liability and expenses (including
advances for expenses) as those terms are defined in under Alaska law.

6.2.  Shareholder Liability. The private property of the shareholders of the Corporation
shall be exempt from liability for corporate debts.

ARTICLE VII. STOCK CERTIFICATES

7.1. Certificates. Certificates of stock shall be in such form as required by statute and as
approved by the Board and shall be issued and signed by the President or a Vice-President and by the
Secretary or an Assistant Secretary, and impressed with the seal of the Corporation, if any.

7.2.  Shares Without Certificates. The Board of the Corporation may authorize the
issuance of some or all of the shares of any or all of its classes or series without certificates.
Notwithstanding such authorization by the Board, every holder of uncertified shares is entitled to
receive a certificate that complies with statutory requirements upon request to the Corporation. The
authorization does not affect shares already represented by certificates until such certificates are
surrendered to the Corporation. Within a reasonable time after the issuance or transfer of shares
without certificates, the Corporation shall send the shareholder a written statement of the information
required on certificates by statute.

7.3.  Ownership. The Corporation will be entitled to treat the registered owner of any
share as the absolute owner thereof and, accordingly, will not be bound to recognize any beneficial,
equitable or other claim to, or interest in, such share on the part of any other person, whether or not it
has notice thereof, except as may expressly be provided by statute.

7.4.  Transfers. Transfers of stock shall be made only on the books of the Corporation by
the holder of the shares in person, or by her duly authorized attorney or legal representative, and
upon surrender and cancellation of certificates for a like number of shares.

7.5.  Lost Certificates. In the event of the loss, theft or destruction of any certificate of
stock of this Corporation or of any predecessor corporation, the Corporation may issue a certificate
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in lieu of that alleged to be lost, stolen or destroyed, and cause the same to be delivered to the owner
of the stock represented thereby, provided that the owner shall have submitted such evidence
showing the circumstances of the alleged loss, theft or destruction, and her ownership of the
certificate, as the Corporation considers satisfactory, together with any other facts which the
Corporation considers pertinent, and, if required by the Board of Directors, a surety bond in the form
and amount satisfactory to the Corporation, unless the stock represented by the certificate lost, stolen
or destroyed has at the time of issuance of the new certificate a market value of five hundred dollars
($500.00) or less (as determined by the Corporation on the basis of such information as it may
select), in which case the requirement of a surety bond shall be waived.

ARTICLE VIII. DIVIDENDS

8.1.  Dividends. Subject to such restrictions or requirements as may be imposed by law or
the Corporation's Articles or as may otherwise be binding upon the Corporation, the Board may from
time to time declare dividends on stock of the Corporation outstanding on the dates of record fixed
by the Board, to be paid in cash, in property or in shares of the Corporation's stock on or as of such
payment or distribution dates as the Board may prescribe.

ARTICLE IX. AMENDMENT

9.1.  Amendment. These Bylaws may be altered, amended, repealed or temporarily or
permanently suspended, in whole or in part, or new bylaws adopted, at any duly constituted meeting
of the shareholders or the Board, the notice of which meeting either includes the proposed action in
respect thereof or is waived as provided above in Section 2.3 or 3.8 (whichever is applicable). If,
however, any such action arises as a matter of necessity at any such meeting and is otherwise proper,
no notice thereof will be required. The Board may exercise all emergency powers permitted under
the Alaska Statutes. These Bylaws may contain any provisions for the regulation and management of
the affairs of the Corporation not prohibited by law or the Articles.

ARTICLE X. TERMINATION OF CORPORATION

10.1.  Termination of Corporation. The Corporation shall cease to exist only upon the first
to happen of the following events: (i) the death of the last surviving shareholder; or (ii) voluntary or
involuntary dissolution pursuant to the laws governing the same for an Alaska private corporation
organized for profit.

ARTICLE XI. MISCELLANEOUS

11.1.  Gender. All pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural as the identity of the person or persons may require.

11.2. Goveming Law. These Bylaws shall be construed and enforced in accordance with
the laws of the State of Alaska, as interpreted by the courts of the State of Alaska, notwithstanding
any rules regarding choice of law to the contrary.
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11.3.  Separability of Provisions. Each provision of these Bylaws shall be considered
separable. If for any reason any provision or provisions herein are determined to be invalid and
contrary to any existing or future law, such invalidity shall not impair the operation of or affect those
portions of these Bylaws which are valid.

11.4. Section Titles. Section titles are for descriptive purposes only and shall not control
or alter the meaning of these Bylaws as set forth in the text.

11.5. Entire Agreement. These Bylaws embody the entire agreement and understanding
between the shareholders, officers and Board hereto with respect to the subject matter hereof and
supersedes all prior agreements and understandings relating to such subject matter.

Authorization of Further Actions

RESOLVED, that the officers of the Corporation are, and each of them hereby is, authorized,
empowered and directed, for and on behalf of the Corporation, to execute all documents and to
take all further actions they may deem necessary, appropriate or advisable to effect the purposes of
each of the foregoing resolutions.

RESOLVED, that any and all actions taken by any officer of the Corporation in connection with
the matters contemplated by the foregoing resolutions are hereby approved, ratified and confirmed
in all respects as fully as if such actions had been presented to the Board for approval prior to such
actions being taken.

IN WITNESSWHEREOF, each of the undersigned, being all thedirectors of the Corporation, has
executed this Written Consent as of the date set forth below.

DateNov 1, 2017

(oA

Catherine Moncrieff
Sole Shareholder & Director & President & Secretary & Treasurer
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THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

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

Main: 907.269.0350

April 9, 2018

Alaskan Mountain Trails, LLC
DBA: High Flower Farms
Via email: ak catmon@yahoo.com

Re: Standard Marijuana Cultivation Facility License # 13396
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. Please be sure to read
the entire letter.

e MJ-01 Operating Plan

o Pages 2 & 3: FYI- although you are not explicitly saying that AMCO Enforcement will be
logged in as “Visitors”, | just wanted to let you know that the director, an enforcement
agent, an employee of the board, or a peace officer acting in an official capacity are not
considered “Visitors” for the purpose of logging in, etc.

o Page 5, third box: you mention “retail” in this box. Is it supposed to be “cultivation”?

o Page 7, second box: the security room you mention here is, technically, not on the
licensed premises, correct? That said, remember you must keep records for the last six
months on the licensed premises.

o Page 9: the security room you mention here is, technically, not on the licensed premises,
correct? That said, remember you must keep records for the last six months on the
licensed premises.

e MIJ-02 Premises Diagram

o On the diagram in general, you have a room that is labeled as product storage for all
licensed facilities. You may not share the same room to store marijuana or marijuana
products for all three facilities. Each licensed premises must have its own storage room.
Please show the storage room for the cultivation that is within the licensed premises of
the cultivation.

o Canyou please clarify whether the greenish/blueish shaded area is going to be part of the
licensed premises of either facility (licensed premises may not overlap)? Based on my
understanding of the diagram, it will not. However, you do have some gray shaded areas
that specifically state “Unlicensed”, and you have the wording “Restricted access area”,
but | don’t understand if that means is restricted under our regulations, or is restricted
just because.
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Alaskan Mountain Trails, LLC DBA High Flower Farms
April 9, 2018
Page 2

o On the diagram referenced as “Sheet No. 102", you have the Utility room enclosed in the
restricted access area, but it is not enclosed on the diagram referenced as “Sheet No.
101”. Please rectify that accordingly.

e  MJ-04 Cultivation Supplemental
o Page 8: Please make sure that the warning statements are verbatim to the regulations.
The “For us[e] [only] by twenty-one and older...” is missing an “e” and the “only”.

e Proof of Possession for Proposed Premises
o Because the lease is to two entities, it has to be very clear which units are being leased to
which entity. Or you can provide a lease to each entity which would also need the unit
numbers.

It is very important that you submit the above corrections and/or documents as soon as possible. AMCO
staff needs adequate time to review the documents and determine if additional corrections and/or
documents are necessary to complete your application. If you fail to complete this application within 90
days of the date of this notice, you must file a new application and pay a new fee, per 3 AAC 306.025(f).

Respectfully,

@7V EN

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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Municipality of Anchorage

PO. Box 196650  Anchorage. Alaska 99519-6650 e Telephone: (907) 343-4316 © Fax: (907) 249-7533 ht(p://www.muni.org/asscmbly/license

Office of the Municipal Clerk
Licensing

May 18, 2018

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
Alaskan Mountain Trails, LLC., #13396

Dear Ms. McConnell:

In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is
protesting the state marijuana establishment license #13396 for a marijuana cultivation
facility, doing business as High Flower Farms.

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,

MM\%W

Mandy Honest \ D
Business License Official

CC: Ryan Yelle, Current Planning
Alaskan Mountain Trails, LLC. — via email

G:\Clerk\Clerks\Licensing\Licenses-Marijuana\Establishment Files\In Process\High Flower Farms #M13396 - Cultivation\State Application\2018-
0518 High Flower Farms #13396 Protest Letter.docx Received by AMCO 5.18.18





THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

May 18, 2018

Municipality of Anchorage
Attn: Mandy Honest
VIA Email: mijlicenses@muni.org

Cc: mclaughlinfd@muni.org ; odellsm@muni.org; yelleri@muni.org
License Number: 13396
License Type: Standard Marijuana Cultivation Facility
Licensee: Alaskan Mountain Trails, LLC
Doing Business As: HIGH FLOWER FARMS
Physical Address: 9525 King Street
Suite 2

Anchorage, AK 99515

Designated Licensee: | Catherine Moncrieff

Phone Number: 907-382-8990

Email Address: ak_catmon@yahoo.com

New Application O Transfer of Ownership Application
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 June 13-15, 2018 meeting.

Sincerely,
ks N Connatd

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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06F719D5340AB99094993B6CB95156D8

3BFCD1218E18E1108BD3641D8536A001
97810C56BD787AAF566E2E48C046B5ED

C77C2324A35B887FEC613174AB6F6AE6
BDO73C2BADB2EDEF5E23CCC4D6152590

8CA85C2C911844B888CBCT1A9C22FFCD6
7A7E11901CD4B87BF2F97EE9AAB32739

2192E63231C1904AFCO4B27EEBF1ABAD
09425916BDAEB6854C8754E26EAFAEQD

Description

[ Jane Preston Sawyer <jane.sawyer@alaska.gov> State of Alaska-AMCO from 10.3.202.44 on 2018-05-18 13:55

To:

|[ <mjlicenses@muni.org> ] [ <mclaughlinfd@muni.org> ] [ <odellsm@muni.org> ] [ <yellerj@muni.org> ]

Comments:

New standard marijuana cultivation facility:
High Flower Farms license #13396

@ To send the file to someone else, simply send

them this Claim ID

and Passcode:

Claim Passcode

Claim ID: GUK8Xqc9igfpY4F4 A
: rHI30rTYp8zZSvus W

None of the files has been picked-up yet.

Version 5.02 | Copyright © 2018 | About Alaska ZendTo
You are currently logged in as Jane Preston Sawyer

https://drop.state.ak.us/drop/verify.php

5/18/2018






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: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: High Flower Farms

Premises Address: | 9525 King Street, Suite 2

City: Anchorage State: |AK 2P 199515

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Catherine Moncrieff
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

13394 - Retail
13395 - Manufacturing

[Form M3-00] (rev 06/27/2016) Page10of3
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Form MIJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

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).

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

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

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

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

| 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 M3-00] (rev 06/27/2016) Page 2 of 3
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Alcohol and Marijuana Control Office

R 550 W 7™ Avenue, Suite 1600

Anchorage, AK 99501
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/i Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

TR
& o

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

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

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

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

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

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.

PEATIN

Signature of licensee

Catherine Moncrieff

Printed name

CHRISTINA THIBODEAUX
Notary Public
a State of Alaska
§ My Commission Expires Mar 31,2021 §

Subscribed and sworn to before me this 28  day 02, June , 2017

Notary Public in and for the State bf Alaska.

My commission expires: March 31, 2021

[Form M1-00] (rev 06/27/2016) Page3of3
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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: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: |High Flower Farms

Premises Address: | 9525 King Street, Suite 2

City: Anchorage State: |ALASKA| ZIP: 99515

Mailing Address: PO Box 1452
City: Girdwood State: |ALAsSKA ZIP: {99587

PrimaryContact: | Catherine Moncrieff

Main Phone: 907-382-8990 Cell Phone:
Email: ak_catmon@yahoo.com
[Form MJ-01] (rev 02/12/2016) Page 10f19
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Alcohol and Marijuana Control Office

CWARA 550 W 7" Avenue, Suite 1600
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 2 - Security

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

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

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

The entire cultivation facility will be designated as a restricted access area and will remain
locked at all times. The doors to the facility will be equipped with both lock and key and key
code locking mechanisms. The premises will be equipped with outdoor lighting, 24 hour video
surveillance, an alarm system and signage stating that the premises is secured and video
surveillance in progress at all times. Additionally, signage will be posted stating that the facility
IS a restricted access area and visitors must be escorted. Cameras will be placed
conspicuously to deter members of the public from attempting access without an escort.

All visitors must be pre-approved and pre-scheduled and will check in through one main
entrance.

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

General policy is that unannounced visitors at the cultivation facility are not allowed with the exception of law
enforcement and Alaska Marijuana Control Board representatives and other designated officials acting in
accordance with state and local laws and regulations.

Any visitor must present current and valid photo identification. Any and all visitors will be recorded on video
surveillance at all times and will sign a visitor entry log prior to admission. All visitors will be escorted and
actively supervised at all times by an authorized company official at a ratio of 5:1. All visitors are required to
wear and have in open display a visitor badge issued per visit for single use. All visitors will sign in and out of
the facility to include full name, time in and out of the restricted access area, date and purpose of visit.
Additionally, all entries and exits will be recorded on video surveillance.

No person under the age of 21 shall be allowed onto the licensed premises and signs will be posted indicating
that “No one under 21 years of age allowed”.

*These visitor policies do not include an agent of the MCB, local law enforcement or other duly authorized
agents*

[Form MJ-01] (rev 02/12/2016) Page 2 0f 19
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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 in a locked cabinet within the office. The visitors will be escorted and actively supervised 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. After 7 years the hard copy may be destroyed.

*These visitor policies do not include an agent of the MCB, local law enforcement or other duly authorized agents*

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

fie R\

Catherine Moncrieff

Standard Marijuana Cultivation Facility
License No. 13396
MU Handler Permit No. 00000

‘,‘l
HIGH FLOWER
FARMS
A&
[Form MJ-01] (rev 02/12/2016) Page 3 0f 19
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

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

The exterior lighting shall be strategically placed to allow the video surveillance system to
identify individuals that are approaching any of the entry points to within 20 feet, 1 light on
each side of the building, 2 in front and 2 in back). To avoid any tampering with the lighting
system the security lights shall be mounted in vandal proof housing. All lights will be flood
lighting of either high pressure sodium or LED equivalent that meets or exceeds
recommended exterior lighting security guidelines.

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

Catherine will contract with a third party security company who will install and monitor the alarm system. The premises
shall be monitored by the alarm company on a 24/7 basis to ensure safety of all personnel and customers. The alarm
system will detect any unauthorized intrusion or activity, and notify our local staff on site and the alarm monitoring
company who in turn can notify local law enforcement if required. Our facility will contract with a third party security
and alarm monitoring company to install and maintain all the security alarm equipment. The system will include
monitoring of all exterior doors, windows and any other opening located within the facility. Any unauthorized intrusion
or attempt will result in an automatic electronic alert being sent to local management, Catherine's mobile phone and
law enforcement. The relevant staff shall be trained in the use of the alarm system including any trouble shooting, law
enforcement response times and any other measures required to fully take advantage of the alarm system. The facility
manager with the morning shift shall be the individual responsible for disabling the alarm during working hours. At
closing time, the management agent responsible shall ensure that that the alarm is properly functioning and
operational before they leave the premises.

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:

Catherine shall contract with a security company for the installation of sensors on all our doors
and windows so they register all activity when the alarm system is activated. The alarm system
emergency notifications which shall be located in strategic areas within the facility. Alarm will
be digital IP compatible for online monitoring. Every day the opening manager shall check the
security system and cameras to ensure that all is properly functioning. The manager at
closing time shall ensure that the security system is activated and all security devices and
locks are functioning.

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

Form MJ-01: Marijuana Establishment Operating Plan

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

Catherine recognizes that the illicit value of cannabis makes the risk of diversion and inversion a significant one requiring sound and holistic security
arrangements.

Any security arrangements need to take into account the actions of employees, contractors, visitors, and other people who may have access or knowledge of
the cannabis site. Access controls are the first step in denying people access to the cannabis and assist in the detection and response of unauthorized
activity. Access controls will be put in place to both control ingress and egress to the perimeter of the facility, but equally importantly, within the facility itself.

Our facility will also have a CCTV (Closed Circuit TV) 24/7 video surveillance monitoring system. The cameras will be placed in all areas of the facility
specified in 3 AAC 306.720 such as where marijuana is handled, transported, disposed, stored, grown, the entry and exit ways and the office. The cameras
will be monitored from the facility security room located in the office, room #215.

Inventory control using our computerized system shall be carried out on a daily basis to ensure that all inventory is properly accounted for.

Employees must place all backpacks, bags, purses or other storage items into the employee lockers before entering into any restricted access area where
marijuana products or cash are located.

Describe your policies and procedures for preventing loitering:

A NO LOITERING sign will be placed on the exterior of our facility and employees will walk
around the building every 1 - 2 hours looking for loiterers. If anyone is found loitering outside
of the facility they will be informed of the no loitering policy and to leave the premises. This
shall be accompanied by a statement indicating that if the loitering persists that law
enforcement shall be notified. In the event of non-compliance, law enforcement will be called
to the facility. We shall have one single entrance to the facility which will be monitored by a
CCTV surveillance system at all times. Management and staff will work in conjunction with our
security company to take all necessary measures to prevent and discourage any loitering at
the facility.

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:

High Flower Farms will not use any additional security devices in the cultivation facility.

[Form MJ-01] (rev 02/12/2016) Page 5 of 19
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

When the security alarm system triggers an alarm which alerts the third party security company, the licensee via mobile phone and local
law enforcement, our policy and procedures specify that all personnel and visitors to the facility are to refrain from entering that area until
the law enforcement personnel advises that the area has been secured. All visitors will be asked to leave the facility during the time frame
that law enforcement is present conducting its investigation. If it is deemed that the event in fact presents a danger to personnel, visitors
and the facility management shall evacuate the entire facility until the same has been cleared by law enforcement or fire department
personnel. A designated employee will perform a head count once everyone has arrived at the pre-arranged safe location to ensure that
everyone is accounted for. Once the facility has been cleared, then Management will re-enter the building and verify any property
damage, review cash draw intake and product inventory to ensure that nothing is missing. If any property is damaged or cash or product
is missing then management will file a police report with law enforcement and will notify AMCO Enforcement.

The company management and licensee will cooperate fully with any law enforcement or fire department personnel. We shall make
available any video footage that may be required.

Any law enforcement involvement or criminal activity on the premises will be reported AMCO Enforcement as soon as feasible.

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

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

[Form MJ-01] (rev 02/12/2016) Page 6 of 19
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

A combination of camera types, including infrared cameras will be used to record the facility at all times. To ensure

proper identification of any individual inside the premises or within 20 feet of each entrance we shall use High
Definition (HD) quality cameras.

All cameras will be strategically positioned at different angles and locations around the facility to provide 360 degree
surveillance of the entrances to the facility. The cameras shall be placed high enough to avoid anybody tampering with
any of the cameras. Where necessary, the cameras will be placed in a vandal proof tampering housing.

In the interior of the facility, high quality HD cameras shall be placed in every access and exit door and covering every
hallway and restricted access area that will allow for accurate facial recognition of any individual that is present in the
monitored areas. The camera security system will be linked to a remote viewing software that will allow the owner and
management the ability to monitor the facility from any location.

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:

A secured room within the facility will be set aside to place all the video surveillance
equipment, monitors and recorders. The security room will only be accessible to authorized
personnel with proper security clearance. The entrance to the security room shall be through
a reinforced security door that must remain locked at all times. The door shall have an access
control system so that only the authorized personnel may enter the security room.

In compliance with 3 AAC 306.720 (e) the recordings shall be preserved on the hard drive of
the DVR recording system and backed up on an external hard drive for a period of 40 days. A
cloud based storage system may also be used as a secondary backup of the video footage.

Location of Surveillance Equipment and Video Surveillance Records:

<

es No

]
L]

L]
[ ]

[Form MJ-01] (rev 02/12/2016) Page 7 of 19
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Surveillance room or area is clearly defined on the premises diagram

Surveillance recording equipment and video surveillance records are housed in a designated, locked,

[<]

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

Surveillance recording equipment access is limited to a marijuana establishment licensee or authorized
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employee, and to law enforcement personnel including an agent of the board

Video surveillance records are stored off-site
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Business Records (3 AAC 306.755):

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

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

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

[Form MJ-01] (rev 02/12/2016) Page 8 of 19
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

A two tier document retention and storage policy shall be implemented which requires that all
company documents and records, including all operational and regulatory documents,
recordings, surveillance, financial books, inventory and employment records, logs, manifests
and communications, be stored both on an onsite server which shall be located in the security
room and synchronized with the company cloud service storage account. All physical
documents that require retention and preservation shall be placed in a safe located in the
security room only accessible by the licensee and designated employees. All staff will be
informed of the document retention policy that shall be followed.
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 3 - Inventory Tracking of All Marijuana and Marijuana Product

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

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

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

Marijuana Tracking and Weighing: Yes No

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

High Flower Farms will use a point of sale software for marijuana inventory tracking and
control, which will work seamlessly with METRC as stipulated in 3 AAC 306.730. The point of
sale software will integrate with METRC and sync with the State API to automatically upload
compliance, data-sales, inventory transfers, adjustments and taxes. High speed internet will be
used to ensure the capability of sharing information amongst both systems. The use of
METRC will be fully integrated amongst our day to day business practices. Course training
and education for utilizing METRC will be implemented for our staff in order for everyone to be
up to date and compliant with the tracking,and recording of marijuana within our facility.
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 4 - Employee Qualification and Training

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

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

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

Marijuana Hander Permit: Yes No

Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, 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:

Every individual employee shall undergo a High Flower Farms training course, which entails
the revision of our operating systems, as well as our employee handbook and educational
packet. The employee will also be required to sign an affidavit stating that they are aware of
and have read the company policy rules and standards, as well as state and local
requirements. As required by state law High Flower Farms shall require that all employees
present to them a Marijuana Handlers Permit before they may be hired. Further industry
training will be provided at the expenses of the employer, to include but not limited to safety,
technology, equipment use and maintenance.
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Form MJ-01: Marijuana Establishment Operating Plan

Section 5 - Waste Disposal

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

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

Marijuana Waste Disposal: Yes No

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

First, High Flower Farms shall notify the Marijuana Control Board at least 3 days in advance (via email to AMCO
Enforcement) before marking the waste unusable and disposing of it.

Any marijuana solid waste such as leaves, stems and stalks that cannot be processed and are deemed as unusable
shall be ground down and incorporated with compostable or non compostable solid wastes of equal amount or more.
Marijuana waste will be stored in secured bins away from all other marijuana product until it can be picked up by the
city waste truck and delivered to the city landfill. Afterwards, it will be transported to the waste disposal station or used
in the facility as compost for additional growth medium.

For waste water, High Flower Farms will attempt to recycle as much water as possible. The water that cannot be
recycled will be held over and stored for disposal on a weekly basis to the appropriate waste disposal station.

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

In order to render the marijuana unusable, High Flower Farms will grind the marijuana waste
and incorporate it with either non compostable or compostable solid wastes such as food
waste, yard waste, vegetable oils, paper waste or cardboard so that the resulting mixture is at
least fifty percent (50%) non 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:

The marijuana waste will be ground down and incorporated with either non compostable or
compostable solid wastes to make it unusable so that the resulting mixture is at least fifty
percent (50%) non marijuana waste. The facility will use food waste, yard waste, and vegetable
based grease or oils for compostable mixing materials and paper waste, cardboard waste and
other wastes approved by the board to combine with non-compostable materials.

Management shall ensure that the composition is of fifty percent or less of marijuana by
volume, and will be responsible for logging the composition of the mixture. All marijuana waste
will be securely stored within the facility, separate from all other marijuana products, storage
and waste, until it is properly picked up by the waste disposal company under a manager's
supervision.

[Form MJ-01] (rev 02/12/2016) Page 13 of 19

Received by AMCO 04.23.18





Alcohol and Marijuana Control Office

CWARA 550 W 7" Avenue, Suite 1600
cp‘?pf;om:m%.o"'% Anchorage, AK 99501
7/

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

Alaska Marijuana Control Board
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Section 6 - Transportation and Delivery of Marijuana and Marijuana Products

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

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

Marijuana Transportation: Yes No
The marijuana establishment from which a shipment of marijuana or marijuana product 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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Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment:

Every harvested plant will be placed into a designated curing/drying room for a period of 3 to 8 days depending on moisture levels. The product will be measured
and documented at this stage to include data entry within METRC. A METRC generated transport manifest will accompany all marijuana in transit. When ready, the
Marijuana designated for dry product retail sale will be processed both by hand as well as utilizing trimming equipment (trimming wands, shaker baskets, tumble
trimmers, etc.). This portion of the product will be tested for compliance, packaged in State approved packaging systems, fully sealed containers without easy open
tabs. Depending on customer demand, this product may either be sold on a retail level through our proposed retail outlet store or may be sold wholesale to a
licensed manufacturer and or retail store and each sale documented within our tracking software. The remaining and trimmed plant material will be transferred to
our manufacturing facility. Each product will be individually packaged, labeled, tracked using appropriate and approved packaging methods and placed into fully
secured rooms designated for security, which will be under lock and 24/7 surveillance. Packaging will comply with all state and or municipality mandates and or
regulations. The facility will send a copy of the manifest with the products, and file an additional copy on the premises as a business record. The manifest will
document the strain name, type of product, batch number, weight, name of the transporter and handler’s ID, time of departure and expected delivery, and the make,
model, and license plate of the transporting vehicle. The transport vehicle will travel directly between destinations without making any unnecessary stops, and
marijuana will be sealed in not more than five (5) pound containers inside a locked storage compartment within the vehicle for wholesale transactions up to one
ounce containers for re-sale by retailers without re-packaging. At no time during transit will marijuana be visible outside the vehicle. The shipping container will have
a label stating that a licensed testing facility has tested each batch in the shipment, and list: (1) the date of final testing; (2) the cannabinoid potency profile,
expressed as a range of percentages that extends from the lowest percentage to highest percentage of concentration for each cannabinoid listed from every test
conducted on that strain of marijuana from the same marijuana cultivation facility within the last three months; (3) a statement listing the results of microbial testing;
and (4) a statement listing the contaminants for which the marijuana was tested, including molds, mildew, filth, herbicides, pesticides, fungicides, and harmful
chemicals. Any packaging done at the facility will be performed in an area specifically set aside for packaging and monitored with 24 hour surveillance. Packaging
will be uniform with labels secure and prominently displayed. The facility will use certified scales in compliance with the Alaska Weights and Measures Act, and will
maintain registration and inspection reports at the facility. After agents package marijuana they will be placed in sanitized, air-tight containers, labeled with all
compliant labeling information, and given a barcode for the inventory control system. Plastic packaging will be heat-sealed without an easy-open tab, dimple,
corner, or flap. Packaged marijuana will be stored in a secured area until ready for transport. All packaging will be inspected, accepted or rejected, and recorded in
the log, and the on site manager will check all final packages to ensure that they will secure marijuana from contamination and not impart toxic or deleterious
substances. Labels will include: (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 of the marijuana.

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

All transporting vehicles moving marijuana will be unmarked and inconspicuous. Marijuana
transportation vehicles will contain a secure and sanitary area established within the
transportation vehicles that will lock and will ensure that the products cannot be seen by
anyone from outside of the transportation vehicle and to guarantee no access to any
unauthorized person trying to access the marijuana. The secure storage within the
transportation vehicle will be sanitized before and after each use. Prior to departure, a
manager will ensure all marijuana is in sealed packaging, and locked in the secure storage
compartments of the transport vehicle. Under no circumstance will a sealed package
containing marijuana be opened during transportation. 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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Section 7 - Sighage and Advertising

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

The facility shall post 3 signs with the business name "High Flower Farms" on it visible to the
general public affixed to the building or in a window. Each sign will be no more than 4,800

square inches. ‘

WAy

£

<5
HIGH FLOWER
FARMS

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

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

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

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

Is false or misleading

Promotes excessive consumption

Represents that the use of marijuana has curative or therapeutic effects

Depicts a person under the age of 21 consuming marijuana

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

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

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

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

facility, or other facility providing services to children, a playground or recreation center, a public park,
a library, or a game arcade that is open to persons under the age of 21

On or in a public transit vehicle or public transit shelter

On or in a publicly owned or operated property

Within 1000 feet of a substance abuse or treatment facility

On a campus for post-secondary education

Signage and Promotional Materials: Agree Disagree

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

The retail marijuana store will not use giveaway coupons as promotional materials, or conduct

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
3 AAC 306.360(e)
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Section 8 - Control Plan for Persons Under the Age of 21

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

High Flower Farms will refuse entrance to any person who does not produce a form of valid and
current photo identification such as Driver License, Passport, Military Identification or other State
of Alaska approved documentation showing that the person is twenty one (21) years of age or
older. High Flower Farms will only have one point of access with 24/7 surveillance, and signage
stating “No one under 21 years of age allowed” including accompanied minors. Employees will
also be given an ID guide in order to spot inconsistencies with identification documents.

| 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.

WA

Signature of licensee

Catherine Moncrieff
Printed name

Subscribed and sworn to before me this 28 day of _June , 2017

& ﬁéﬁﬁr\eﬁét;odéw}a

Notary Public in and for the State df Alaska.

CHRISTINA THIBODEAUX
Notary Public
1 State of Alaska
My Commission Expires Mar 31, 2021

My commission expires: _March 31, 2021
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(Additional Space as Needed):

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

Received by AMCO 04.23.18










A o P
cp‘ep{,s pCCEn %,04'%
B 3 A

= W

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

Phone: 907.269.0350

Form MJ-04: Marijuana Cultivation Facility

This operating plan supplemental form is required for all applicants seeking a marijuana cultivation facility license and must

accompany the Marijuana Establishment Operating Plan (Form MJ-01), per 3 AAC 306.020(b)(11). Applicants should review

Chapter 306: Article 4 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the

requirements of those regulations. If your business has a formal operating plan, you may include a copy of that operating plan with
your application, but all fields of this form must still be completed per 3 AAC 306.020 and 3 AAC 306.420(2).

What additional information is required for cultivation facilities?

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

® Prohibitions

e Cultivation plan

e QOdor control

e Testing procedure and protocols

e Security

This form must be submitted to AMCO’s main office before any marijuana cultivation facility license application will

be considered complete.

Section 1 - Establishment Information

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

Licensee: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: |High Flower Farms

Premises Address: | 9525 King Street, Suite 2

City: Anchorage State: |ALASKA| ZIP: 199515

[Form MJ-04] (rev 02/05/2016)
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Operating Plan Supplemental

Form MJ-04: Marijuana Cultivation Facility

Section 2 - Prohibitions

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

The marijuana cultivation facility will not: Agree Disagree

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

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

Treat or otherwise adulterate marijuna with any organic or nonorganic chemical or compound to alter the v

color, appearance, weight, or odor of the marijuana

Section 3 - Cultivation Plan

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

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

The approximate space of the cultivation facility is 4,929 s/f with the bloom and mother/clone
vegetation rooms measuring approximately 2,762 s/f with the following dimensions.

Bloom Room 1: 24'-6" x 47'-4" = 1,114 sq ft (minus the electrical room)
Bloom Room 2: 20'-8" x 47'-4" =930 sq ft (minus the nutrients & supplies room)
Mother/Clone Vegetation Room: 26'-6" x 28'-3" = 718 sq ft (minus the doorway area)

Approximate sq ft under cultivation = 2,762 sq ft
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Describe the marijuana cultivation facility’s growing medium(s) to be used:

Alaska High Flower will use Rockwool growing cubes, coco and soil as growing mediums with
a combination of materials and substances. The cultivation facility will also have a system
installed that will provide automatic drip irrigation in conjunction with a nutrient dispensing
system.

Hand watering will be used for clones and for other plants as necessary.

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

High Flower Farms will use the following fertilizers and plant nutrients from Advanced Nutrients pH perfect technology
which is a three part base nutrient which includes Grow, Micro and Bloom or comprable products on the market. The
nturients added as fertilizer include: Nitrogen; Calcium; Potassium; Manganese; Magnesium; Sulphur; Zinc; Iron;

A Dosatron fertigation system for water powered proportional nutrient dispensers and dilution equipment will be used.
For Co2 enrichment, propane burners will be used and controlled by automatic sensors so that they operate at

maximum efficiency and infuse Co2 into the flower rooms. Alarm sensors will be used to detect any unsafe levels of
CO2 within the facility.

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

High Flower Farms will use a drip irrigation system for all growing cycles and potentially hand
watering for specific maintenance reasons and for clones. There will be little to no water runoff
from these watering systems. The facility will use a closed loop system at which point any
water run off will be captured and reused if possible. Wastewater that is not reused will be
stored in a large storage tank for disposal in compliance with Anchorage Waste Management
Systems requirements.
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Describe the marijuana cultivation facility’s waste disposal arrangements:

All waste products will be handled and disposed of in compliance with city and state
ordinances. Marijuana waste will be stored in locked containers until it can be rendered
unusable and disposed of. A notice will be sent to AMCO enforcement, via email, not later than
three days prior to rendering waste unusable. All marijuana waste will be ground and mixed
with clean fill soils, food waste, yard waste, vegetable oils, paper waste or cardboard as well as
packaging waste material at a mix rate of no less than 50/50 and transported by approved
transport to the landfill facilities as prescribed by ordinance. The facility will maintain a log on
the status of all marijuana waste, tracking the type, date of disposal, date it was rendered
unusable, and final destination.

Section 4 — Odor Control

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

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

Our method of odor control will be to utilize Odor Reduction Air Carbon Filters. Any of the
areas from which any exhaust is emitted will be scrubbed to ensure the elimination of any pass
through odors.

In addition, once every week one employee will be tasked with going to each property line of
the property to conduct a "smell test”. The "smell test” will consist of the employee walking to
each edge of the property line and will attempt to smell marijuana from the edge of the
property line. If marijuana smell is present at the edge of property line - the facility will replace
the charcoal filters (if necessary) or install additional smell controls.
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Form MJ-04: Marijuana Cultivation Facility

Section 5 - Testing Procedure and Protocols

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

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

l understand and agree that: Agree Disagree

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

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

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

High Flower Farms will comply with all testing regulations to ensure the marijuana propagated
at the facility complies with all legal requirements. To do so we will work with the authorized
testing facilities and implement their testing protocols into our testing procedure.

METRC will track every individual plants life cycle with an assigned record number. All flower
bud harvested from the numbered plants will be processed into batches of not more than five
pounds. A sample of each batch produced shall be packaged and sent to the licensed testing
facility. The company will not sell or transport any marijuana from that batch until testing has
been completed. The individual responsible for collection will prepare a signed statement
attesting that each sample was randomly selected, provide a signed statement to the testing
facility and maintain a copy as a business record. The will facility will transport all samples to
a licensed testing facility in compliance with the state regulations and the company's
transportation policies.

The remainder of the batch being tested will be quarantined in a secured, dry, clean and cool
storage container in the drying room to prevent contamination. High Flower Farms will
maintain all testing results as part of its business books and records and enter the results in
METRC.
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Section 6 - Security

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

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

The marijuana cultivation facility applicant has: Agree Disagree
Read and understands and agrees to the packaging of marijuana requirements under 3 AAC 306.470 v
Read and understands and agrees to the labeling of marijuana requirements under 3 AAC 306.475 v

Restricted Access Area (3 AAC 306.430):
Yes No

Will the marijuana cultivation facility include outdoor production? v

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

This proposed cultivation facility has no areas that would be considered viewable by the
public. All cultivation activities will take place within the facility and any marijuana being
transported to another licensed facility will be packaged in opaque packaging prior to being
moved to the transport vehicle. Any vehicle used by the facility to transport marijuana will be
unmarked and inconspicuous to give no indication that marijuana is being transported.

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

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

EFR;ZKQM ledge and belief find it to be true, correct, and complete

Signature of licensee

CHRISTINA THIBODEAUX
Notary Public
State of Alaska

My Commission Expires Mar 31, 2021

Catherine Moncrieff

Printed name

Subscribed and sworn to before me this L{ day of C)( {‘Dlg{"/( ,20 r—‘"

C/zﬂ\ S‘Hmvm %/ZM@WL(

Notary Public in and for the State of Alaska.

My commission expires: ./HC'LI'(J% 3‘ 3 QOQ I
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(Additional Space as Needed):

Sample cultivation label:

Business Name: High Flower Farms

License Number: 133596
Batch/Lot Number: ‘m‘

Gross Weight: Met Ml Weight:

=5
Packaging Date: Best By Date: H I G H F LOW E R
FARMS

Tested By: License Number:

Total THC: THCA: CBED: CEDA: CEM:

Microbial Test:

Fungicides: Herbicides: Fertilizers: Soil Amendments:

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 only 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.

[Form MJ-04] (rev 02/05/2016) Page 8 of 8
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Alcohol and Marijuana Control Office

550 W 7' Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

Section1 - Establishment InfOrmation

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | HIGH FLOWER FARMS

Premises Address: 9525 King Street, Suite 2

City: Anchorage State: | AK ZIP: 199515

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:
09/21/2017 10/01/2017

Fred Meyers - Dimond Blvd

Start Date: End Date:

Other conspicuous location:

Id/j\g\r under penalty of perjury that | have examined this form, including all accompanyin7 schedules and statements, and to the best
offm

wée e gnd Relief find it to be true, correct, and complete. //' .
TR Y

Notary Public in and for the State of Alabka

My commission expires: MC\,((/L\ %} ; a D&]

N ‘
Subscribed and sworn to before me this L} day of OQ}LY)\?@”( , 20 \1

s CHRISTINATHIBODEAUX
Signature of licensee Notary Public

. . State of Alask
Catherine Moncrieff o Expires M

My Commission Expires Mar 31, 2021
Printed name of licensee

[Form MJ-07] (rev 06/27/2016) Pagelof1
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Alcohol and Marijuana Control Office

550 W 7' Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | HIGH FLOWER FARMS

PremisesAddress: | 9525 King Street, Suite 2

City: Anchorage State: | AK 4pP: 99515

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):

Municipality of Anchorage Mandy Honest

Local Government: Name of Official:

Tie ofofficial;.  BUSINESS Licensing Official . . .~ 09/20/2017

Community Council: BayShore/Klatt Date Submitted: 09/20/201 7

{(Municipality of Anchorage and Matanuska-Susitna Borough only)

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

CHRISTINA THIBODEAUX
Notary Public
State of Alaska
§ My Commission Expires Mar 31, 2021

! X%m74 lyo[ﬁz/m/

ry Public in and for the State of Alaska
My commission expires: Mdfbfi 3/’, Q[\& ’
Printed name of licensee

. & 4 . ” . s
Subscribed and sworn to before me this q day of D(/\LQW , 20 l j'

[Form MJ-08] (rev 06/27/2016) Page1lof1

Sigﬁfure of licensee

Catherine Moncrieff
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

What is this form?

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

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

license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | High Flower Farms

Premises Address: | 9525 King Street, Suite 2

City: Anchorage State: |AK Z2IP: 199515

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Catherine Moncrieff
Title: Member

[Form M3-09] (rev 06/27/2016) Page1of2
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Alcohol and Marijuana Control Office

ssow 7™ Avenue, Suite 1600

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

(awAiay
r @M"‘,m »«:«J'%
Al

omensten

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

o M /m ‘ CHRISTINA THIBODEAUX
: Notary Public
Signature of licensee/affiliate ) State Oyf Alaska

Catherine Moncrieﬁ: My Commission Expires Mar 31, 2021

Printed name

Subscribed and sworn to before me this 28  day of __June ,2017

(Mo T ooy

Notary Public in and for the State of Alkska.

My commission expires: March 31,2021

[Form MJ-09] (rev 06/27/2016) Page2af2
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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

Type: Entity
Alaska Entity Number: 10060379
Alaska Entity Name: Alaskan Mountain Trails, LLC
Phone Number: 907-382-8990
Email Address: ak_catmon@yahoo.com

Mailing Address: PO Box 1452
Girdwood, AK 99587
UNITED STATES

Entity Official #2

Type: Entity
Alaska Entity Number: 10060387
Alaska Entity Name: King Street Ventures, Inc.
Phone Number: 907-382-8990
Email Address: ak_catmon@yahoo.com

Mailing Address: PO Box 1452
Girdwood, AK 99587
UNITED STATES

13396

New

Standard Marijuana Cultivation Facility
HIGH FLOWER FARMS

1055203

Catherine Moncrieff
ak_catmon@yahoo.com

Anchorage (Municipality of)
Bayshore/Klatt

61.838400, -149.524100

9525 King Street
Suite 2

Anchorage, AK 99515
UNITED STATES

Entity Official #1

Type: Individual

Name: Catherine Moncrieff

Phone Number: 907-382-8990

Email Address: ak_catmon@yahoo.com

Mailing Address: PO Box 1452
Girdwood, AK 99587
UNITED STATES

Note: No affiliates entered for this license.

License #13396
Initiating License Application
9/20/2017 11:15:25 AM










AMENDMENT TO COMMERCIAL LEASE AGREEMENT

THIS AMENDMENT is entered into between Landlord and Tenant effective as of the 20th day of
April 2018 under that certain Lease Agreement orignally dated January 1, 2018, related to the property
commonly known as 9525 King St, Anchorage, Alaska 99515.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, RECEIPT OF WHICH
IS ACKNOWLEDGED BY BOTH LANDLORD AND TENANT, THE PARTIES HEREBY AGREE THAT
THE LEASE ISAMENDED AS FOLLOWS.

1. Premises. Landlord leases to King Street Ventures, Inc. Suite 1 of the premises address
and leases to Alaska Mountain Trails, LLC Suite 2 and Suite 3 of the prenmuises address.
Landlord leases to both tenants those areas of the premises address shown as shared

remains the same.

Except to the extent that the terms and conditions of this Lease Amendment are to the
confrary, all other terms and conditions of the original Lease Agreement and any amendments thereto
remain i full force and effect.

DATED effective as of the year and date above set forth.

LANDLORD:
AEL Property,

TENANT:
- King Street Ventures, Ing.
Alaska Moun| [7\/\
By*

Catherine Moncrieff
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COMMERCIAL LEASE AGREEMENT

AFEL Property, Inc.
(an Alaska Corporation)

LANDLORD
And
King Street Ventures, Inc.
(an Alaska Corporation)
and
Alaska Mountain Trails, LLC.
(an Alaska Limited Liability Corporation)

TENANT

PREMISES: 9525 King Street, Anchorage, Alaska 99515

AELP-AMT/KSV [EC] - 10102017 1
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LEASE

THIS LEASE IS made on this 1st day of January, 2018, by and between AEL
PROPERTY, INC,, an Alaska corporation ("Landlord"), and King Street Ventures, Inc., (DBA
High Flower on King) and Alaska Mountain Trails, LLC., (DBA as High Flower Farms and High
Flower Creations), the former an Alaska corporation and the latter an Alaska limited liability
corporation, (jointly and severally "Tenant").

1. PREMISES. Pursuant to the terms and conditions specified in this Lease, the
Landlord leases to the Tenant and Tenant does hereby lease from Landlord those certain premises
described as follows:

Lot 1 & 2, Block 3 of Kruse Industrial Subdivision, according to the official plat
thereof, filed under Plat Number 73-40, records of the Anchorage Recording
District, Third Judicial District, State of Alaska

which, together with the improvements thereon, shall be designated "the Premises”. The Premises
street address is 9525 King Street, Anchorage, Alaska 99515. Except as otherwise provided herein,
Tenant accepts the Premises as-is, where-is, with all faults, and accepts responsibility for obtaining
all necessary state and local approvals for Tenant’s intended use. Exhibit A contains a not-to-scale
map of the Premises.

2. TERM.

2.1  The term of this Lease shall commence on January 1, 2018
(“Commencement Date”) and shall terminate at midnight on December 31, 2022, or such earlier
date as provided herein (“Termination Date”).

2.2 After the Termination Date, the tenancy shall continue on a periodic basis,
provided that should either Landlord or Tenant wish to give notice to vacate or quit the Premises,
such notice shall be given not less than 120 days before the date of vacation specified in the notice.

3. USE. Tenant shall use the Premises only for the commercial cultivation,
manufacturing, wholesale sale, and direct consumer retail sale of marijuana and products related
thereto as described in Exhibit B (the “Business™), solely in accordance with AS 17.38.070(a), (b),
(c) and (d), and subject to all other applicable rules, regulations, statutes, ordinances, laws and
codes promulgated thereunder, and for no other purpose whatsoever without the prior written
consent of Landlord, which consent may be withheld in Landlord’s sole and absolute discretion.
Tenant shall be responsible for obtaining all permits and licenses necessary for the conduct of its
Business at the Premises, and will conduct its Business in accordance with all applicable rules,
regulations, statutes, ordinances, laws, and restrictive covenants affecting the use of the Premises
for the Business. Tenant shall not create a nuisance or use the Premises for any purpose unlawful
under the laws of the State of Alaska.

4. RENT AND SECURITY.

AELP-AMT/KSV [EC] - 10102017 2
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41  Tenant shall pay to Landlord a monthly rent ("Base Rent") for each month
during the Term of Fifty Thousand Dollars ($50,000.00) commencing January 1, 2018, subject to
the following conditions:

(a) Payment of the Base Rent for the period January 1, 2018 through December
31, 2018 in the amount of Six Hundred Thousand Dollars ($600,000) shall
be deferred until January 1, 2019, and;

(b) Commencing January 1, 2019 and each January 1* thereafter during the
Term, the Base Rent shall increase by Three Percent (3%), and,

(¢) Commencing January 1, 2019 and continuing for Twenty (20) Months, an
amount of Thirty Thousand Dollars ($30,000) shall be added to the Base
Rent otherwise payable each month in order for Landlord to recover the
deferred rent in 4.1 (a) above until the amount of deferred rent in 4.1(a) is
satisfied and paid in full.

42  Atthe request of Landlord, upon execution of this Lease or at any time
during the Term, the sum of Fifty Thousand Dollars ($50,000) shall be paid to Landlord as a
security/damage deposit. If Tenant shall have fully complied with all the covenants, agreements,
terms and conditions of this Lease, but not otherwise, said security/damage deposit so paid shall be
refunded to Tenant upon termination of this Lease, provided Tenant shall not be entitled to any
interest on the security deposit.

43  Each monthly installment of the Base Rent shall be paid:
(@) without advance notice or demand, deduction or offset;
(b) by the first day of each month during the Term;

© to Landlord at an account designated from time to time by Landlord
and as described in Exhibit A by wire or electronic transfer; and

44  If Tenant fails to fully pay the Base Rent within five (5) business days after it
is due, Tenant shall also pay:

(a) a late charge equal of Five Hundred Dollars (3500), plus

(b)  One Hundred Dollars ($100) per day, commencing on the sixth day
after the Rent payment was due until paid.

45  Acceptance of such service charge(s) and/or interest payment(s) shall not be
deemed consent by Landlord to late payments, nor a waiver of Landlord's right to insist upon
timely payments at any time, nor a waiver of any remedies to which Landlord is otherwise entitled,
as a result of the late payment(s) of rent.

AELP-AMT/KSY [EC] - 10102017 3
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4.6  Any amounts payable by Tenant hereunder other than Base Rent shall be
deemed additional rent, unless otherwise stated in this lease.

47  Tenant shall pay monthly as additional rent an amount equal to one-twelfth
of the real property tax and property insurance for the Premises during each month of the Term.
Real property taxes shall include all real estate taxes and assessments, and all other taxes relating
to, or levied, assessed or imposed on the Premises, or any portion thereof, or interest therein, except
to the extent the increase results from an improvement to the Premises which is not made or
requested by Tenant or made as the result of Tenant's use of the Premises. An annual rent
adjustment will be made commencing each August 1* during the Term to reflect any changes in the
real property tax and insurance amounts. Landlord shall give Tenant written notice of said
adjustment at least thirty (30) days before adjustments are implemented and additional monies are
due from Tenant to Landlord.

5. POSSESSION. After execution of this Lease, Tenant may take possession of the
Premises on December 1, 2017. Tenant shall only be entitled to take possession of the Premises if
Tenant is actively engaged in the process of obtaining all licenses and permits required for the
Business, and has made payment of the security deposit if requested by Landlord pursuant to
Section 4.2. Tenant shall be allowed on the Premises for purposes of inspection and investigation
prior to December 1, 2017 as approved by Landlord.

6. SURRENDER OF PREMISES: REMOVAL OF PROPERTY.

6.1  Upon the expiration of the Lease term or upon any earlier termination of this
Lease, Tenant shall quit and surrender possession of the Premises to Landlord and shall, without
expense to Landlord, remove or cause to be removed from the Premises all personal property and
debris, except for any items that Landlord may by written authorization allow to remain.
Notwithstanding the foregoing, Landlord shall not take into its possession any marijuana or
marijuana product during the Term of this lease, and shall contact the State of Alaska Alcohol and
Marijuana Control Office (“AMCO”) prior to unsupervised entry and access to the Premises, which
will be a licensed marijuana establishment. If Tenant abandons the property, or leaves, for any
reason, the Premises with marijuana or marijuana product in the Premises, Landlord shall contact
AMCO and require it to be removed. Tenant shall repair all damage to the Premises resulting from
such removal, which repair shall include the patching and filling of holes and repair of structural
damage, provided that Landlord may instead elect to repair any structural damage at Tenant's
expense, provided that such cost of the repair expenses is commercially reasonable. If Tenant shall
fail to comply with the provisions of this Section, Landlord may effect the removal (and dispose of
the personal property without liability to Tenant, subject to the foregoing statement regarding
marijuana and marijuana product) and/or make any repairs, and the cost to Landlord shall be
additional rent payable by Tenant upon demand. If requested by Landlord, Tenant shall execute,
acknowledge and deliver to Landlord an instrument in writing releasing and quitclaiming to
Landlord all right, title and interest of Tenant in the Premises. Tenant further agrees to deliver up
all keys belonging to the Premises to the Landlord, or Landlord's agents, at the expiration of this
Lease.

AELP-AMT/KSV [EC] - 10102017 4
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6.2  Tenant shall give written notice to Landlord at least thirty (30) days prior to
vacating the Premises (one hundred twenty (120) days if the notice is given past the Termination
Date pursuant to Section 2.2) and shall arrange to meet with Landlord for a joint inspection of the
Premises prior to vacating. In the event of Tenant's failure to give such notice or arrange such joint
inspection, Landlord's inspection at or after Tenant's vacating the Premises shall be conclusively
deemed correct for purposes of determining Tenant's responsibility for repairs and restoration. It
shall be the responsibility of Tenant, prior to vacating the Premises, to clean and repair the
Premises and restore them to the condition in which they were in upon delivery of the Premises to
Tenant at the Commencement Date, reasonable wear and tear excepted. Cleaning, repair and
restoration shall include, but not be limited to: removal of tenants trade fixtures and tenant
improvements landlord has requested tenant to remove; repair of damage caused by removal of
trade fixtures and tenant improvements; removal of all trash; cleaning and repainting of walls,
where necessary; cleaning and repair of carpet and flooring; cleaning and wiping down of all
fixtures; maintenance and repair of all electrical, plumbing, heating and air conditioning systems
maintained by Tenant; and all similar work, which shall be done at the latest practical date prior to
vacation of the Premises. In the event that the cleaning, repair and restoration work is conducted
past the expiration of the Lease term, then Tenant shall pay additional rent to Landlord on a pro rata
daily basis at the then current Base Rent.

7. ACCEPTANCE, IMPROVEMENTS AND REPAIRS.

7.1  Tenant is familiar with the Premises and accepts it in its present condition.

7.2  Tenant shall make any changes in the Premises necessary to maintain them
and/or to conform to Alaska state and local law applicable to Tenant's use of the Premises at
Tenant's sole cost and expense, with the exception of Landlord’s obligations in 7.4 and elsewhere
in this Lease. Tenant hereby covenants and agrees, at Tenant's sole cost and expense, to keep the
Premises in safe, sanitary and good repair, and further agrees to make all necessary repairs,
additions, improvements or alterations of whatsoever nature to the Premises, with the exception of
those items contained in Section 7.4, at Tenant's sole cost and expense.

73  Tenant shall be responsible for all interior and exterior repairs and
maintenance, including maintenance of faucets, plumbing, painting, window repair, and ice and
snow removal, provided Tenant shall not be responsible for repair or maintenance of those items
which are Landlord's responsibility set forth in Section 7 4.

74  Landlord shall be responsible for maintenance and repair of the roof and
major structural components, including the roof, walls, HVAC system and water and sewer lines
external to the building. As further consideration for the payment of the Base Rent, and in addition
to the deferment of granted in 4.1(a), Landlord shall work with Tenant to ensure Tenant has access
to the funds required for improvement and build-out of Premises from its existing use to one that is
viable for a commercial cultivation, manufacturing, wholesale sale, and direct consumer retail sale
of marijuana as contemplated for the Business.

8. UTILITIES. Tenant hereby covenants and agrees to pay all charges for electricity,

heat, gas, water, sewer, telephone, garbage disposal, snow removal and all future public service or
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utility charges of every kind and nature. Landlord shall have no liability whatsoever for failure of
such utility services for any reason. Any temporary failure or interruption of utility services to the
Premises shall not give rise to a right in Tenant to void, cancel or terminate this Lease.

9. LIABILITIES AND INDEMNIFICATION. Landlord, its officers, directors,
employees and agents shall not be liable for any injury (including death) to any persons or for any
damage to any property, sustained or alleged to have been sustained by Tenant or by others as a
result of any condition (including failure or interruption of utility service) under the control and
maintenance of the Tenant, or related in any way to Tenant's use, occupancy, control, and
maintenance of the Premises, its invitees, agents, employees, contractors, licensees, customers or
approved assignees or subtenants unless the condition preexisted this Lease and/or was known by
Landlord. Tenant shall defend, indemnify and hold Landlord harmless from any and all damage,
liability or expense (including attorney's fees and costs incurred, with or without litigation) in
connection with any such claims, items of actual or alleged injury or damage or lawsuits.
Specifically, Tenant hereby assumes all risk of damage to property or injury or death to persons in
or about the Premises from any cause related to Tenant's use, occupancy, control, and maintenance
of the Premises as provided in this Lease, and Tenant hereby waives all claims in respect thereof
against Landlord except to the extent such claims arise solely out of the negligence of Landlord or
Landlord's intentional act, except as to conditions which preexisted this Lease and/or were known
to Landlord. The provisions of this Section 9 shall survive expiration or termination of this Lease.
Landlord warrants that it has no knowledge of past, current or pending environmental problems
with the Premises, including but not limited to the release of hazardous substances.

10. ORDINANCES AND STATUTES. Tenant shall keep the Premises clean and in a
sanitary condition, to the satisfaction of the Department of Health, Fire Department and other
authorized authorities of the Municipality wherein the Premises are located; and shall comply with
each and all of the statutes and laws of the Federal government, the State of Alaska and ordinances
and regulations of the Municipality of Anchorage now in force or hereafter enacted at its sole cost
and expense; and shall keep the sidewalks surrounding the same free and clear of all obstruction,
including snow and ice, according to the ordinances and regulations of the Municipality of
Anchorage. In the event a new statute, law or ordinance is enacted by the Federal government, the
State of Alaska or Municipality of Anchorage after the commencement of this Lease which requires
that improvements be made to the Premises, then (i) if such improvements are required as the result
of Tenant's permitted and actual use of the Premises then Tenant shall pay the cost of complying
with such requirements or (ii) if such improvements are not the result of Tenant's permitted and
actual use of the Premises, then Landlord shall pay the cost of complying with such requirements.
In the event of a new statute, law, or change in Federal policy relating to state licensed commercial
marijuana establishments that results in any shut-down enforcement action, or makes Tenant’s
business operations illegal under state or local laws, Tenant and Landlord shall conduct good faith
negotiations to terminate this Lease.

11.  BUSINESS RESTRICTIONS.

11.1  Tenant shall not use the Premises for any other purpose than that set forth in
Section 3 and Exhibit B. Tenant shall conduct and carry on said Business in the Premises,
continuously as its Business requires during the term of this Lease.
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112 Tenant has independently determined the suitability of the Premises for the
purpose for which they are hereby leased and Landlord or Landlord's agent makes no representation
as to the legality of the Tenant's use of the Premises.

11.3  Tenant shall not use the Premises, or any part thereof, for illegal purposes,
nor under any circumstances permit gambling or the illegal sale of alcohol upon the Premises; nor
permit any act to be done which will make the Premises subject to abatement by any governmental
agency.

114 Tenant warrants that it will not use, store, dispose of or otherwise deal with
any waste or hazardous substance in, on, under or about the Premises except for the use of such
waste or hazardous substances customary in the ordinary course of the conduct of Tenant's business
on the Premises. Tenant agrees to hold harmless, indemnify, protect and defend Landlord from any
loss, liability, cost, expense or fine incurred by Landlord because of the presence of any hazardous
substance on, in, under or about the Premises resulting from Tenant's use, storage, disposal or sale
of such hazardous substances, whether or not expressly permitted hereunder. The hold harmless
and indemnification provisions of this Section 11.4 shall survive the expiration or termination of
this Lease. Landlord agrees to hold harmless and indemnify, protect and defend Tenant from any
loss, liability, cost, expense or fine incurred by Tenant resulting from any hazardous substance on,
in, or under the Premises, which preexisted Tenant's occupancy of the Premises and of which
Landlord had prior knowledge, provided this hold harmless and indemnification provision shall not
apply to hazardous substances which have migrated onto the Premises from adjacent or
neighboring properties or which have been deposited on the Premises by persons other than
Landlord or prior tenants of the Premises. The hold harmless and indemnification provisions of
this Section 11.4 shall survive the expiration of the termination of this Lease.

12. ENVIRONMENTAL MATTERS.

12.1 Tenant warrants that Tenant and its agents, employees and licensees shall
operate on the Premises in compliance with all laws regulating the environment and the use,
handling, processing, storage, sale, disposal or discharge of waste or hazardous substances on or
about the Premises in the ordinary course of Tenant's business. In the event that a violation of any
such laws or the detection of any such violation occurs, including but not limited to the disposal or
discharge of any waste or substance posing or potentially posing an environmental hazard, Tenant
shall immediately notify Landlord of the occurrence and, at its own expense, promptly commence
clean-up and other remedial actions, including the engagement of environmental consultants, and
shall diligently conduct such actions until such violation is ended and the effects of such violation
have been fully remedied as required by applicable laws and the cleanup has been completed to
Landlord's satisfaction. Tenant shall remain fully liable, and shall reimburse, indemnify and hold
Landlord harmless from any costs or expenses for clean-up, waste disposal, litigation, fines,
penalties, including, without limitation, those costs, expenses, penalties and fines within the
meaning of the Comprehensive Environmental Response, Compensation and Liability Act, 42
U.S.C. § 9601, et. seq. ("CERCLA"), and the Water, Air, Energy and Environmental Conservation
Act, AS 46 et seq. arising directly out of Tenant's use and/or occupancy of the Premises during the
term of this Lease, and any other governing statute, regulation, ordinance or policy, and any
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extensions thereof. The obligations of this paragraph will not extend to a violation of any such
laws or the detection of any such violation, including but not limited to the disposal or discharge of
any waste or substance posing or potentially posing an environmental hazard, which occurs after
Tenant vacates the Premises and does not result from Tenant's activities, occupancy or use of the
Premises.

12.2  Tenant's obligations under this Section 12 shall continue notwithstanding
termination of this Lease for any reason whatsoever, and shall inure to the benefit of Landlord, its
successors and assigns.

123  For purposes of this Lease, the term "environmental laws" shall be defined as
any statute, regulation, ordinance or policy issued by any governmental authority, whether federal,
state, district or local, that pertains to the environment or to public health, including, but not limited
to CERCLA and AS 46 et seq.

124 The term "hazardous substance" shall mean any substance deemed hazardous
under any of the following statutes or under any other statute or regulation of any governmental
authority; the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§ 9601 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq.; the
Hazardous Material Transportation Act, 15 U.S.C. § 2601 et seq.; and AS 46 et seq.

12.5 Tenant recognizes that it has the duty to immediately notify Landlord, and to
supply Landlord with copies of all correspondence from any government agency, including notices
which are advisory only, upon learning that any of the following has occurred:

() an environmental law or regulation (whether federal, state or local in
origin) affecting the Premises has been violated;

(b)  agovernment agency (whether federal, state or local in origin) has
initiated or threatened to initiate a proceeding against the Tenant for
an alleged violation of an environmental law or regulation (whether
federal, state or local in origin) affecting the Premises;

(©) a government agency (whether federal, state or local in origin) has
imposed a fine, penalty, order or notice of violation upon the Tenant
for a violation of an environmental law or regulation (whether
federal, state or local in origin) affecting the premises; or

(d  alawsuit or other civil action has been brought against the Tenant, or
has been threatened by any person, persons or governmental agency,
following an environmental mishap on the Premises or the alleged
violation of an environmental law or regulation (whether federal,
state or local in origin).

13. LIENS AND INSOLVENCY. Tenant shall keep the Premises free and clear of any
liens arising out of the use and occupancy of the Premises, any work performed, materials
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furnished or obligations incurred by Tenant (including for the Improvements, with the exception of
improvements agreed to be paid for by Landlord), and if any lien claims are filed, will immediately
cause same to be removed and will defend, indemnify and hold Landlord harmless until they are
removed, all at Tenant's expense. In the event a lien or lien claim is filed against the Premises and
is not removed or released within thirty (30) days thereafter, it shall constitute an event of default
under this Lease. In the event Tenant becomes insolvent, voluntarily or involuntarily bankrupt, or
if a receiver, assignee or other liquidating officer is appointed for the business of the Tenant, then
the Landlord may terminate this Lease at the Landlord's option.

14,  ACTIVITIES, SUBLETTING & ASSIGNMENT.

14.1  Tenant shall not conduct activities on the Premises so as to increase the
present rate of insurance nor, without the prior written consent of the Landlord, let or sublet the
whole or any part thereof, nor make or permit to be made therein any change, addition or
alterations to the Premises whatsoever (except as otherwise provided herein); nor assign this Lease
or any part thereof, without the prior written consent of the Landlord. In the event of any subletting
or assignment so consented to, a charge of not less than one month's rent shall be made payable by
Tenant to Landlord for its services in transferring or assigning this Lease. This Lease shall not be
assignable by operation of law. All such changes, additions or alterations to the Premises shall, at
the option of Landlord, be deemed the property of Landlord on termination of the tenancy, and be
surrendered and remain with the Premises.

142  If Tenant desires to sublet the Premises, Tenant shall first notify Landlord of
its desire and shall submit in writing to Landlord: (i) the name and address of the proposed
sublessee; (ii) the nature of any proposed subtenant's business to be carried on in the Premises; (iii)
the terms and provisions of any proposed sublease; and (iv) any other information requested by
Landlord and reasonably related to the sublease. Except as provided in Section 14.3, Landlord
shall not unreasonably withhold its consent, and Landlord warrants that it will make all efforts to
determine the suitability of the subtenant so not to unreasonably withhold its consent, provided: (1)
the use of the Premises will not change; (2) at Landlord's election, insurance requirements shall be
brought into conformity with Landlord's then current leasing practice; and (3) any proposed
sublessee demonstrates that it is financially responsible by submission to Landlord of all reasonable
information as Landlord may request concering the proposed sublessee, including, but not limited
to, a financial statement of the proposed subtenant as of a date within ninety (90) days of the
request for Landlord's consent and statements of income or profit and loss of the proposed
sublessee for the two-year period preceding the request for Landlord's consent.

143  Tenant further agrees that if at any time during the Term of this Lease more
than forty-nine percent (49%) of the outstanding shares of any class of stock or membership
interest, as the case may be, of Tenant’s corporations shall belong to any stockholders or members
other than those who own more than one-half (1/2) of the outstanding shares or membership
interests of that class of stock or membership interest at the time of the execution of this Lease, or
to members of such stockholders' or members’ immediate family, such change in the ownership of
the stock or membership interest of Tenant shall be deemed an assignment of this Lease within the
meaning of this Section, requiring Landlord's consent.
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14.4  This Lease shall be assignable by Landlord without the consent of Tenant.
In the event of any transfer of Landlord’s interest in the Premises, other than a transfer for security
purposes only, upon the assumption of this Lease by the transferee, Landlord shall be automatically
relieved of its obligations and liabilities accruing from and after the date of such transfer, except for
any retained security deposit or prepaid rent, and Tenant shall attorn to the transferee, except to the
extent that Landlord's Assignee does not assume the liabilities and obligations under this Lease.

15. TRANSFERS CONDITIONAL. If consent is once given by Landlord to the
subletting or assignment of this Lease, or any interest therein, the Landlord shall not be barred from
afterwards refusing to consent to any further assignment or subletting.

16.  CASUALTY REBUILDING. The damage, destruction or partial destruction of the
Premises shall not release Tenant from any obligations hereunder, except as hereinafter expressly
provided. In case the Premises are destroyed or damaged by fire, earthquake, flood or other
casualty, then Landlord may, at Landlord's option, proceed to rebuild and restore the Premises, or
such part thereof as may be damaged as aforesaid within six (6) months of such destruction or
damage, provided that within sixty (60) days after such destruction or damage, Landlord shall, in
writing, notify Tenant of Landlord's intention to do so. During the period of such rebuilding and
restoration, the Rent shall be abated in the same ratio that the portion of the leased Premises
rendered for the time being unfit for occupancy shall bear to the whole leased Premises. If the
Landlord shall fail to rebuild and restore the Premises, and to notify the Tenant thereof, as
aforesaid, then this Lease shall, at the expiration of the time for the giving of the notice above
referred to, be deemed terminated, and all rights and liabilities by and between the parties shall
thereupon cease; except for Tenant's continuing duty to defend and indemnify Landlord and to pay
any delinquency prior to the time of such casualty. Tenant shall have the option to terminate this
Lease if the damage or destruction to the Premises renders the facility unusable for Tenant's
business activities.

17.  INSPECTION FEES. Tenant or Landlord shall, as concerned during the term of this
Lease, pay all fees due the Municipality, State or United States governments on account of any
inspection made on the Premises by any officer of the City, District, State or Federal authority,
arising from any respective duties provided in this Lease, and for all building permits and cleanup
and repairs necessitated thereby.

18.  RIGHT OF ACCESS. Landlord and Landlord's agents shall have the right, at all
reasonable times, to enter the Premises and/or to make such inspections, alterations or repairs as
may be deemed necessary, provided Landlord does not unduly interfere with Tenant's operations,
but this agreement shall not be construed as a covenant on the part of the Landlord to make any
alterations or repairs on the Premises. In addition, Landlord may conduct an annual inspection of
the Premises and require Tenant to perform any cleaning or repair of the Premises as. Landlord
deems reasonably necessary to keep the Premises in good order and condition. During the last six
(6) months of the term of this Lease, Tenant shall permit such inspection of the Premises at
reasonable times by or on behalf of prospective tenants, and shall permit Landlord to post signs on
the Premises advertising the availability of the Premises for Lease. Notwithstanding the foregoing,
as required by the Alaska Marijuana Control Board regulations, during any entry by Landlord or its
agents on the Premises, Landlord’s agents or employees shall be over the age of twenty-one (21)

AELP-AMT/KSV [EC] - 10102017 10

Received by AMCO 11.03.17





and shall strictly comply with Tenant’s Visitor Policy, produce government issued identification
that 1s valid and not expired, wear a Visitor’s Badge provided by Tenant, remain in direct eyesight
of a designated agent/employee of Tenant, sign into and out of the Visitor Log-In sheet, and at no
time shall have more than five (5) Landlord agents/employees to one (1) of Tenant’s designated
agent/employee at a time.

19.  DEFAULT, TERMINATION AND REMEDIES.

19.1 If Tenant shall fail to keep and perform any of the covenants and agreements
herein contained, including but not limited to timely payment of rental and the other charges, loss
of state or local licenses and permits, criminal charges or the threat of criminal charges, fines or
sanctions, threat of raid, seizure, forfeiture, or other threat to Landlord’s Premises, or in the event
of Tenant's insolvency, voluntary or involuntary bankruptcy, or if a receiver, trustee, assignee or
other liquidating officer is appointed for Tenant, then the Landlord may terminate this Lease upon
giving the notice required by law, and re-enter the Premises consistent with the Visitor Policy
detailed above, and provide notice to AMCO regarding the same. Notwithstanding such re-entry
by Landlord, the liability of Tenant for the rent provided for herein shall not be extinguished for the
balance of the term of this Lease, and Tenant covenants and agrees to make good to Landlord any
deficiency arising from a re-entry or re-letting of the Premises at a lesser rental than herein agreed
to, and all costs incurred therein. Landlord covenants and agrees to make good faith efforts to relet
the Premises so to avoid any potential deficiency. In the event that reletting of the Premises without
a deficiency is not possible after Landlord has used good faith efforts to rent Premises without a
deficiency, Tenant shall pay such deficiency each month.

19.2 Tenant shall have the right to terminate this Lease should Landlord fail to
perform any of the covenants and agreements herein contained for which Landlord is responsible,
provided Tenant gives not less than sixty (60) days written notice of such failure and Landlord fails
to remedy such failure within the sixty day time period; and further provided that Tenant's right of
termination shall not exist if Landlord commences implementation of the remedy during the sixty
day period and the remedy shall reasonably take longer than such sixty day period to complete.

193 Upon termination of this Lease, pursuant to Section 19.1, Landlord may relet
the Premises or any part thereof for such term or terms (which may be for a term less than or
extending beyond the term) and at such rental or rentals and upon such other terms and conditions
as is reasonable under the circumstances, with the right to make reasonable repairs, renovations,
remodeling, redecoration, alterations, and changes to the Premises as required to relet the Premises,
subject to Section 19.1, Tenant shall remain liable for any potential deficiency. In the case of any
default, re-entry, and/or dispossession by summary proceedings or otherwise, all monthly base
rental, adjustments thereto and additional rents shall become due thereupon and be paid up to the
time of such re-entry or dispossession, together with such expenses as Landlord may. incur for legal
expenses, attorney's fees, brokerage and/or putting the Premises in good order or preparing the
same for re-rental.

19.4  Atthe option of Landlord, rents received by Landlord from such re-letting
shall be applied first to the payment of any indebtedness from Tenant to Landlord other than Rent
due hereunder; second, to the payment of any costs and expenses of such re-letting and including,
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but not limited to, attorney's fees, advertising fees and brokerage fees, and to the payment of any
reasonable repairs, renovations, remodeling, redecoration, alterations and changes in the Premises;
third, to the payment of Rent due and to become due hereunder, and, if after so applying said
rentals there is any deficiency in the Rent to be paid by Tenant under this Lease, Tenant shall pay
any deficiency to Landlord monthly as specified herein and any payment made or suit brought to
collect the amount of the deficiency for any month shall not prejudice in any way the right of
Landlord to collect the deficiency for any subsequent month. Notwithstanding the Landlord's best
efforts to relet the Premises, the failure or refusal of Landlord to relet the Premises or any part(s)
thereof shall not release or affect Tenant's liability hereunder, nor shall Landlord be liable for
failure to relet or in the event of a reletting for failure to collect the Rent thereof, and in no event
shall Tenant be entitled to receive any excess of net rents.

19.5  Should Landlord at any time terminate this Lease by reason of any default, in
addition to any other remedy it may have, it may recover from Tenant the amount of rental and
charges equivalent to base rental, adjustments thereto and additional rent reserved in this Lease for
the balance of the term, as it may have been extended in excess of the then fair market rental value
of the Premises for the same period, plus all court costs and attorney's fees incurred by Landlord in
the collection of same.

19.6  No waiver by the Landlord or Tenant of a breach of any covenant,
agreement, stipulation or condition of this Lease shall be construed to be a waiver of any
succeeding breach of the same covenant, agreement, stipulation or condition, or of a breach of any
other covenant, agreement, stipulation or condition. The parties agree to pay all costs, expenses
and attomey's fees and any and all legal expense incurred by the non-breaching party as a result of
the breaching party's failure to perform any and all covenants of this Lease.

20. CONDEMNATION.

20.1 Inthe event of the complete taking of the Premises herein by condemnation
or otherwise by any governmental, state or local authority, this Lease shall be deemed terminated as
of the time of taking possession by said authority, and Tenant shall have no claim to nor shall it be
entitled to any portion of any award for damages to the land or building, and Landlord shall bear no
responsibility for any Tenant losses resulting from such condemnation. If Tenant is not in default
under any provision of this Lease on said date, the Lease consideration herein receipted for, if any,
shall be refunded to the Tenant, as well as rental paid for any period beyond the date of
cancellation. If the Lease is continued on the remaining portion of the Premises, the rent shall be
abated in proportion to the area of the Premises so condemned, taken or affected.

20.2  On such termination, all rent, taxes, assessments, insurance premiums and
other sums payable by Tenant to Landlord hereunder shall be prorated as of the termination date,
and in the event any rent, taxes, assessments, insurance premiums or other sums due hereunder
shall have been paid to Landlord in advance, Landlord shall rebate the same for the unexpired
period for which payment was made.

21. HOLDOQVER. If at the expiration or termination of the Lease Tenant does not

vacate the Premises and Landlord and Tenant cannot agree to a monthly Base Rent rate, then
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Tenant’s continued tenancy shall be for an indefinite period of time on a month-to-month tenancy
basis, which tenancy may be terminated as provided by the laws of the State of Alaska. During
such tenancy, Tenant agrees to pay monthly to Landlord two hundred percent (200%) of the Rent in
effect at the time of the Lease expiration or termination, unless a different rate is agreed upon, and
to be bound by all of the terms, covenants and conditions as herein specified, so far as applicable.

22, DELIVERY OF POSSESSION. In the event of the inability of Landlord to deliver
possession of the Premises, or complete any improvements and build-out as might be agreed
between Landlord and Tenant in a timely manner, giving regard to circumstances beyond the
control of Landlord delaying such improvements or build-out, or any portion thereof within one (1)
month of the commencement of the term of this Lease, neither Landlord nor Landlord's agents shall
be liable for any damage caused thereby, nor shall this Lease thereby become void or voidable, nor
shall the term herein specified be in any way extended, but in such event, Tenant shall not be liable
for any rent until such time as Landlord can deliver possession. If Landlord shall deliver
possession of the Premises to Tenant prior to the Commencement Date of this Lease, and if Tenant
agrees to accept same at such prior time, both Landlord and Tenant agree to be bound by all of the
provisions and obligations hereunder during such prior period, and Tenant shall pay Rent to
Landlord at the rate set forth herein for the first month of the Lease term, prorated for the number
of days Tenant has possession of the Premises prior to the Commencement Date.

23.  BINDING ON SUCCESSORS. The covenants and agreements of this Lease shall
be binding and shall remain an obligation, not only upon the original Landlord and Tenant, but also
upon their heirs, personal representatives, successors, assigns and purchasers. Landlord retains the
right to transfer and assign its interest in this Lease and/or in and to the Premises or Improvements
to any other party, in which event Landlord shall give notice of such transfer and assignment.

24.  TAXES.

24.1  Subject to Section 4.7, Landlord shall pay all real property taxes, including
special assessments, due with respect to the Premises.

242  All taxes imposed on or with respect to personal property and intangibles
located on the Premises or any taxes imposed against any rent paid in leasing the Premises shall be
paid by the Tenant.

243  Tenant shall not have responsibility for any net income tax imposed on
Landlord for income that Landlord receives under this Lease.

25. INSURANCE TO BE OBTAINED BY OR PAID BY TENANT.

25.1 Tenant shall obtain at its sole cost and expense the insurance below
described, issued by an insurance company or companies licensed to do business in the State of
Alaska and satisfactory to Landlord:

(a) COMPREHENSIVE PUBLIC LIABILITY. Throughout the term of
this Lease, Tenant shall provide and maintain in the name of Tenant,
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comprehensive public liability insurance against any and all claims
and liabilities for personal injury, death or property damage occurring
on or about the Premises and improvements now or hereafter placed
upon the Premises. Such insurance shall at all times be in an amount
of not less than ONE MILLION DOLLARS ($1,000,000.00)
combined single limit for injuries or death to persons or property
damage, or in such greater amount(s) as Landlord may hereafter
reasonably require at two (2) year intervals. Such insurance shall
contain a broad form contractual liabilities endorsement.

(b)  BUILDER'S RISK INSURANCE. During construction of any
improvements and during any subsequent restorations, alterations, or
changes in the Premises that may be made by Tenant at a cost in
excess of ONE THOUSAND DOLLARS ($1,000.00) per job, Tenant
shall provide contingent liability and Builder's risk insurance in an

~ amount reasonably satisfactory to Landlord.

(¢)  WORKER'S COMPENSATION INSURANCE. Throughout the
term of this Lease, Tenant shall provide worker's compensation and
employer's liability insurance in respect of any work or activities by
employees of Tenant on or about the Premises.

252  The policies required under (a) and (b) of paragraph 25.1 shall name
Landlord, David M. Moncrieff and David P. Taylor, and their respective successors and assigns as
additional insureds and Tenant shall, prior to execution of this Lease, and at all times subsequent,
provide Landlord with satisfactory certificates of such insurance, or copies of policies obtained in
accordance herewith. All policies of insurance as described herein shall be written as primary
policies not contributing with any coverage that Landlord may carry and shall contain an
endorsement providing that such insurance may not be materially changed, amended or canceled
with respect to Landlord except after thirty (30) days' prior written notice from the insurer to
Landlord. Tenant's failure to provide evidence of such coverage to Landlord may, in Landlord's
sole discretion, constitute a default under this Lease.

253 Landlord and Tenant hereby mutually release each other from liability and
waive all right of recovery against each other for any loss from perils fully insured against and
covered under insurance policies required of Tenant by (a) and (b) of paragraph 25.1 and under any
fire insurance contracts maintained by Landlord or Tenant, including any extended coverage
endorsements thereto; provided such waivers of subrogation shall be inapplicable if they would
have the effect, but only to the extent that they would have the effect, of invalidating any such
insurance coverage of Landlord or Tenant. :

26. FIXTURES TO REMAIN OR BE REMOVED. All fixtures and Tenant
improvements owned by Tenant shall become Landlord's property if said fixtures and
improvements cannot be removed at the end of the Lease term or any renewal or extension thereof,
without causing substantial or irreparable damage to the Premises. Tenant may remove and retain
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trade fixtures installed by Tenant so long as Tenant repairs or restores the Premises to their prior
condition after such removal.

27.  ATTORNEY'S FEES. If either Landlord or Tenant is required to consult an
attorney or to bring an action to interpret or enforce the terms of this Lease, or declare rights
hereunder, then as a part of any compromise of that dispute, the attorney's fees and costs so
incurred may be included as a part of the settlement. In case of arbitration or litigation, the
prevailing party in any such action, at the initial hearing or on appeal, shall be entitled to costs and
reasonable attorney's fees, as fixed by the arbitrator or court, to be paid by the losing party.

28.  ARBITRATION. All disputes or controversies of every kind and nature which may
arise between Landlord and Tenant as to the construction, validity, interpretation, meaning,
performance, breach or termination of this Lease shall be submitted to arbitration before a mutually
agreed single arbitrator in Anchorage, Alaska, in accordance with the rules of the American
Arbitration Association ("AAA"). If the parties cannot agree upon a single arbitrator within fifteen
(15) days of the issuance of a demand to arbitrate by either party, then either party may request the
. AAA to appoint the arbitrator. The arbitrator's ruling shall be final and binding on the parties.

29. NOTICES. All notices, claims, requests, demands and other communications
hereunder shall be in writing and shall be duly given if delivered or mailed (registered or certified
mail, postage prepaid, retumn receipt requested or via facsimile with evidence of receipt by the
sending facsimile machine) as follows:

(a) If to Landlord: AEL Property, Inc.
Attn: Mr. David M. Moncrieff, President
105-258, 424 West Bakerview Street
Bellingham, Washington 98226
Telephone No. 503.830.5968
Facsimile No. 707.222.0175
E-Mail: dave.moncrieff@gmail.com

And to: AEL Property, Inc.
c/o Markus B. G. Oberg
LeGros Buchanan & Paul
701 Fifth Avenue, Suite 2500
Seattle, Washington 98104-7051
Telephone No. 206.623.4990
Facsimile No. 206.467.4828
E-Mail: moberg@legros.com

(b)  Ifto Tenant: King Street Ventures, Inc. &
Alaskan Mountain Trails, LLC.
Attn: Catherine Moncrieff
P.O. Box 1452
Girdwood, Alaska 99587
Telephone No. 907.382.8990
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E-Mail: ak_catmon@yahoo.com

Either party may change the address to which written notices are to be sent upon giving the other
party written notice of the new address.

30. RECORDING. Tenant shall not record this Lease without the prior written consent
of Landlord. Tenant, upon the request of Landlord, shall execute and acknowledge a short form
memorandum of this Lease for recording purposes.

31 COUNTERPARTS AND FACSIMILES. This Lease may be executed in one or
more counterparts, each of which shall constitute an original and all of which shall be one and the
same agreement. Landlord and Tenant agree to accept facsimile (or pdf or tif) copies of any
documents which have been sent by either party to the other, or to any other party or agent to this
transaction as original documents, provided that the final Lease shall be signed in duplicate original
form, with each party retaining one original Lease.

32. CORPORATE AND PARTNERSHIP AUTHORITY. If Tenant is a corporation or
partnership, each individual executing this Lease on behalf of Tenant represents and warrants that
he (or she) 1s duly authorized to execute and deliver this Lease on behalf of the Tenant, and that this
Lease is binding upon the corporation or partnership. Tenant shall, at Landlord's request, deliver a
certified copy of its board of director's resolution, operating agreement, partnership agreement, or
certificate authorizing or evidencing the undersigned's execution of this Lease.

33. AMENDMENTS. No amendment or termination of this Lease shall be effective
unless in writing signed by authorized signatories of Tenant and Landlord, or by their respective
successors in interest, unless otherwise provided for in this Lease. No actions, policies, oral or
informal arrangements, business dealings or other course of conduct by or between the parties shall
be deemed to modify this Lease in any respect.

34. PARKING. No specific parking agreement is provided in this Lease. Tenant agrees
to accept the parking at the Premises as is and will make sure parking is compliant with all federal
and local statutes and ordinances, if required.

35. REMODEL OF LEASED PREMISES. Other than initial remodeling and buildouts
at the commencement of this Lease as agreed to between Landlord and Tenant, should Tenant elect
to further remodel the Premises at a later date at its sole cost and expense, Tenant shall not do so
without the written permission of Landlord. Should Landlord permit such remodel, it shall be
completed in compliance with all applicable building codes, zoning codes and other applicable
regulations. All Tenant’s work must be permitted, and all contractors must be licensed, bonded and
insured.

36. TEMPORARY EASEMENT. Tenant acknowledges that Landlord has given the
Municipality of Anchorage a temporary easement for the purpose of constructing a sidewalk, and
Tenant agrees to accept possession of the Premises with said easement.
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37.  ENTIRE AGREEMENT. This Lease constitutes the entire agreement and is
intended to constitute the entire agreement of the parties concerning the subject matter of the Lease.
No covenants, agreements, representations or warranties of any kind whatsoever have been made
by any party, except as specifically set forth herein.

38.  SIGNAGE. Tenant shall install any approved signage at Tenant’s sole expense and
in compliance with all applicable State laws and regulations. Tenant may install three (3) signs on
the front of the building in accordance with building standards. Tenant shall not damage or deface
the Premises in installing or removing signage and shall repair any injury or damage to the
Premises caused by such installation or removal.

39. SEVERABILITY. Any provision of this Lease which shall be found to be invalid,
void or illegal shall in no way affect, impair or invalidate any other provision of this Lease.

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

41.  AGENCY DISCLOSURE AND BROKER'’S FEES.

41.1 Landlord represents and warrants to Tenant that it has not engaged the
services of any other broker, finder or other person who would be entitled to any commission or fee
for the negotiation, execution or delivery of this Lease. Landlord shall indemnify and hold Tenant
harmless against any loss, cost or liability incurred by Landlord as a result of any claim asserted by
any such broker, finder or other person.

41.2 Tenant represents and warrants to Landlord that it has not engaged the
services of any other broker, finder or other person who would be entitled to any commission or fee
for the negotiation, execution or delivery of this Lease. Tenant shall indemnify and hold Landlord
harmless against any loss, cost or liability incurred by Landlord as a result of any claim asserted by
any such broker, finder or other person.

42. RENEWAL OPTION.

42.1 Renewal Option. Subject to the terms and conditions of this Paragraph 42,
Tenant shall have the right to extend the term of the Lease at the expiration of the Lease, as
extended herein, for three (3) additional periods of two (2) years for each extension term,
commencing January 1, 2022 and terminating December 31, 2028 (collectively referred to as the
"Renewal Terms"), upon the same terms and conditions in effect under the Lease immediately prior
to the Renewal Term (the "Renewal Option"); provided, however, that the rental rate shall be
adjusted by the percentage change in the Consumer Price Index, All Ttems, 1982-84+100 for all
Urban Consumers (CPI-U), for Anchorage, Alaska produced by the U.S. Department of Labor,
Bureau of Labor Statisitics, from October 1, 2018 to October 1, 2022. In no case shall the Rental
Rate for the Renewal Term be less than the monthly rent paid in the last month of the then current
term of the Lease. Tenant may exercise a Renewal Option by delivering to Landlord written notice
of its election to do so no later than one hundred eighty (180) days prior to the expiration of the
Lease ("Tenant's Renewal Option Notice"). Said exercise, at Landlord's election, shall be null and
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void if a default on the part of Tenant has occurred and is continuing beyond any and all applicable
notice and cure periods at the time of the exercise of such option or in the event Tenant is in default
as of the date the Renewal Term commences beyond any and all applicable notice and cure periods.
Tenant shall have the right to exercise the Renewal Option granted herein only with respect to the
entire premises and for only the entire Renewal Term. If Tenant shall fail to exercise the Renewal
Option as provided above, said Renewal Option shall terminate, and shall be null and void and of
no further force or effect. After the Prevailing Market Rent has been determined, Landlord and
Tenant shall execute an amendment to the Lease evidencing the extension of the Term and the new
rental rate.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and
year first above written.
LANDLORD: TENANT:

AEL PROPERTY, INC. KING STREET VENTURES, INC.
ALASKA MOUNTAIN TRAILS, LLC.

QgL

Dav1d P. Catherine Moncrieff
Vice re51dent President/Managing Member
AELP-AMT/KSV [EC] - 10102017 18
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Sha,

State of )

County of L )

Onthis ___ day of '\ , 2017, before me, the undersign d@blic in and for
the State of duly commissioned and sworn,q€rsonally appeared David P.
\ ; i erty, Inc., the Alaska corporation that
id4 strument to be the free and voluntary act

eeffi mentioned, and on oath stated that he is
§&s and purposes set forth therein.

of said corporation, for the uses and purpode
authorized to execute said instrument for the 3

WITNESS my hand and of] seal hereto a8

acknowledgment above writtepe

xed the day and year in this

Notary Public in and for

Residing at \

My commission expires

STATEOF Alacka )
) ss.

County of A\/\d}mmmé )

On this \ day of )\,’evwi\:)@( , 2017, before me, the undersigned Notary Public in
and for the State of Alaskar - , duly commissioned and sworn, personally
appeared -\-1/ LNANe Meﬂ( rie bl , to me known to be the
p\f\o\d,u frephe of King Street Ventures, Inc., and Alaska Mountain Trails, LLC., the Alaskan

companies that executed the foregoing instrument, and acknowledged said instrument to be the free
and voluntary act of said companies, for the uses and purposes therein mentioned, and on oath
stated that he/she is competent to execute said instrument for the uses and purposes set forth
therein.

WITNESS my hand and official seal hereto affixed the day and year in this
acknowledgment above written.
T w— C% shia Hhbooliai
CHRlTozary Public Notary Public in and for the State of Aicclec &
State of Alaska P My commission expires 2 , 209)

My Commission Expires Mar 31,2021 &
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City of Calgary )
)
)

Province of Alberta

Onthis _ dayof

, 2017, before me, the undersigned Notary Public in and for

the Province of Alberta, duly commissioned and sworn, personally appeared David P. Taylor, to me
known to be the Vice President of AEL Property, Inc., the Alaska corporation that executed the
foregoing instrument, acknowledged said instrument to be the free and voluntary act of said
corporation, for the uses and purposes therein mentioned, and on oath stated that he is authorized to
execute said instrument for the uses and purposes set forth therein.

WITNESS my hand and official seal hereto affixed the day and year in this

acknowledgment above written.

AELP-AMT/KSV {EC} - 10102017

) , ;
Notary Public in and for the Province of Albert
Residing in the City of Calgary
My commission expiggl YANG

A Commissioner for Oaths and ™

Notaries in and for the
“Province of Alberta

2020
Commission expires April 23,
My Appointee Number 0740899

20
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EXHIBIT B
Description of Tenant’s Business and permitted use of Premises:

1) The commercial cultivation, manufacturing, wholesale and direct consumer sale, of
cannabis products, and,

2) The provision of advice and counsel on the various cannabis products offered for sale, and,

3) The retail sale of devices, supplies, and other products and materials related to or incidental
to cannabis products,

provided the Tenants are at all times in possession of all required licenses and permits.
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Wick Communications, Inc.
731 15t., Suite 102
Anchorage, AK 99501
Phone: 907-561-7737

Fax 907-561-7777

NEW MARUJUANA LICENSE
Alaskan Mountain Trails, LLC is
applying under 3 AAC 306.400(a)
(1) for a new Standard Marijuana
Cultivation Facility license, license
#13396, doing business as
HIGH FLOWER FARMS, located at
9525 King Street, Suite 2,
Anchorage, AK, 99515,
UNITED STATES.
Interested persons should submit
written comment or objection
to their local government, the

_applicant, and to the Alcohol &
Marijuana Control Office at 550 W ‘
7th Ave, Suite 1600, Anchorage, AK
99501 or fo marijuana.licensing@
alaska.gov not later than 30 days

after this notice of application.

Publish 678, 6/15 and 6/22/17

XNLV333894

i, Karen Edes, advertising representative for Wick Communications, Inc. verify that Alaskan Mountain
Trails, LLC, dba High Flower Creations, applying for a new standard marijuana cultivation facility license
appeared in the June 8, June 15 and June 22, 2017 issues of the Anchorage Press newspaper.

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

This_ )Tk day of __ JOALY L2017
Dy 324
dAg LS
Notary Public Signature v CLARE TILLEY
Notary Public

e State of Alaska

5 /07 L(A / My Commission;Expires
Commission Expires May 24, 2021

Received by AMCO 11.03.17










AMCO

Sent Via Email

Jana

D. Weltzin Licensed

in Alaska & Arizona

3003 Minnesota

Blvd., Suite 201
Anchorage, Alaska 99501

Phone 630-913-1113
Main Office 907-231-3750
JDW, LLC
jana@jdwcounsel.com

April 20, 2018

Re: Response to Incomplete Letter for High Flower Farms No. 13396

AMCO Team:

Thank you for your correspondence dated April 9, 2018. Please find the following
attachments and/or statements to address your incomplete items:

e MJ-01 Operating Plan

(@]

(@]

o

Pages 2 & 3 have been revised to exclude agents of the MCB as “visitors”
Page 5 — the word retail has been replaced with cultivation

Pages 7 & 9 — the security room is indicated on the diagram as being
shared between all three licenses (cultivation, retail, manufacturing), it is
being designated as licensed premises for each of the three licenses

e MJ-02 Premises Diagram

o

The marijuana storage room is being designated as part of the licensed
premises for each of the three licenses (cultivation, retail, manufacturing).
Each of the three facilities will have a separate locked container within the
shared storage room for its respective marijuana and/or marijuana product
storage.

The aqua blue colored areas on the diagram are being designated as
licensed premises for each of the three licenses — the two room with the
red outline are being designated as restricted access areas

The utility room is not part of the licensed premises and the diagrams have
been corrected to reflect that

1|Page
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e MJ-04 Cultivation Operating Plan
o Page 8 — the warning statement on the sample label has been corrected

e POPPP
o An amendment to the lease is attached

Thank you for your consideration,

Jana D. Weltzin, Esq.

2|Page
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AMCO

Jana

D. Weltzin Licensed

in Alaska & Arizona

3003 Minnesota

Blvd., Suite 201
Anchorage, Alaska 99501
Phone 630-913-1113
Main Office 907-231-3750
JDW, LLC
jana@jdwcounsel.com

May 15, 2018

Sent Via Email

Re: Response to Incomplete Email for High Flower Farms No. 13396

AMCO Team:

Thank you for

your correspondence dated April 27, 2018. Please find the following

attachments and/or statements to address your incomplete items:

e M]J-01 Operating Plan

O

Page 7— the security room is indicated on the diagram as being used for the
surveillance room for all three licenses (cultivation, retail, manufacturing),
it is designated as an unlicensed area — therefore page 7 has been modified
to reflect that surveillance equipment will be housed off site. The upstairs
of the building is designated as unlicensed area — however, the surveillance
room will be secured and locked and assessable only by AMCO agents,
Catherine as licensee, and any duly authorized upper management
employees.

e MIJ-02 Premises Diagram

o

Each of the three facilities will have a separate locked container within the
shared storage room for its respective marijuana and/or marijuana product
storage. Each license has its own locked secured cabinet that is indicated on
the legend of the diagram as number 13. Six months of business records
will be kept in each respective cabinet and the older documents will be kept
“offsite” upstairs in Catherine’s main office that is not a licensed premises.
The entire upstairs is not designated as a licensed premises. However, the

l1|Page
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main office will be locked and accessible only by Catherine or her
authorized agent.

Thank you for your consideration,

Y S

a D. Weltzin, Esq.

2|Page
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From: Marijuana Licensing (CED sponsored)

To: “bayklattcc@hotmail.com"

Cc: "Federation of Community Councils"; Marijuana Licensing (CED sponsored)

Subject: CC Notice-New Standard Marijuana Cultivation Facility-High Flower Farms license #13396
Date: Friday, May 18, 2018 2:03:00 PM

Attachments: 13396 CC Notice.pdf

13396 MJ-02 Premises Diaaram.pdf
13396 Online Application Redacted.pdf

Hello,

Attached is correspondence regarding a marijuana establishment in your area. Please

direct any correspondence to marijuana.licensing@alaska.gov

Let me know if you would like a copy of the entire application. | want to make sure you
receive this email and its attachments first.

Thank you
Jane

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

550 W 7t" Avenue Ste. 1600
Anchorage, AK 99501
907-269-0350



mailto:marijuana.licensing@alaska.gov

mailto:bayklattcc@hotmail.com

mailto:info@communitycouncils.org

mailto:marijuana.licensing@alaska.gov
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THE STATE

May 18, 2018

Bayshore/Klatt Community Council

Attn: President or Chair

VIA email: bayklattcc@hotmail.com
info@communitycouncils.org

Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

License Number: 13396
License Type: Standard Marijuana Cultivation Facility
Licensee: Alaskan Mountain Trails, LLC
Doing Business As: HIGH FLOWER FARMS
Physical Address: 9525 King Street
Suite 2

Anchorage, AK 99515

Designated Licensee: | Catherine Moncrieff

Phone Number: 907-382-8990
Email Address: ak_catmon@yahoo.com
New Application [1 Renewal Application

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.

To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the objection within 30 days
of the date of this notice. We recommend that you contact the local government with jurisdiction over
the proposed premises to share objections you may have about the application.

If you have any questions, please send them to marijuana.licensing@alaska.gov.

Sincerely,
Shee MNCConnatf

Erika McConnell, Director
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Alcohol and Marijuana Control Office

AR, 550 W 7" Avenue, Suite 1600
oO@mQO,% . Anchorage, AK 99501
'?'/' P \* )\ marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per

3 AAC 306.020(b)(8). Your diagram must show all entrances and boundaries of the premises, restricted access areas, and storage
areas, and dimensions. If your proposed premises is located within a building or building complex that contains multiple businesses
and/or tenants, please provide an additional page that clearly shows the location of your proposed premises within the building or
building complex, along with the addresses and/or suite numbers of the other businesses and/or tenants within the building or
building complex. For those applying for a limited marijuana cultivation license, the proposed area(s) for cultivation must be clearly
delineated.

The second page of this form is not required. Blueprints, CAD drawings, or other clearly drawn and marked diagrams may be
submitted in lieu of the second page of this form. The first page must still be completed, attached to, and submitted with any
supplemental diagrams. An AMCO employee may require you to complete the second page of this form if additional documentation
for your premises diagram is needed.

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

Yes No

I'have attached blueprints, CAD drawings, or other supporting documents in addition to, or in lieu of, the second I:]
page of this form.

Section 1 - Establishment Information

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

Licensee: Alaskan Mountain Trails, LLC License Number: | 13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | HIGH FLOWER FARMS

Premises Address: 9525 King Street, Suite 2

City: Anchorage State: | AK zZIe: 199515

[Form MJ-02] (rev 06/20/2016) Page 10f2
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. Alcohol and Marijuana Control Office

AR 550 W 7" Avenue, Suite 1600
Qo“ofml} ,% Anchorage, AK 99501
T/ /,\\\-a 9’ \ marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

Section 2 — Detailed Premises Diagram

Clearly indicate the boundaries of the premises and the proposed licensed area within that property. Clearly indicate the interior
layout of any enclosed areas on the proposed premises. Clearly identify all entrances, walls, partitions, counters, windows, areas of

ingress and egress, restricted access areas, and storage areas. Include dimensions in your drawing. Use additional copies of this
form or attached additional documents as needed.

[Form MJ-02] (rev 06/20/2016) Page 2 of 2
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m
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D/ concept SiE pLan

BLOCK3

LOT 1

PROPIRIY UNC

30-0° BuwDed
SLIBACK UNT

EXSTING SICURITY FENCE

ARCHITECTS ALASKA

e bt sinska com

ZONING /PROPERTY DESCRIPTION:

KRUSE INDUSTRIAL SUBDIVISION, BLOCK 3, LOTS 1 & 2
Z0NED 1-2 HEAVY INDUSTRIAL

MOA GRID Sw2431

PLAT 73-40

REQUIRED PARKING:
MOA TITLE 21 REQUIRENENTS
+ RETAL - | SPACE/ 350 GSF

. CULTIVATION - 1 SPACE / 400 GSF
. MANUFACTURING - 1 SPACE / 400 GSF
. OFFICE = 1 SPACE / 350 GSF

PARKING CALCULATIONS:

RETAL 649 SF / 350 = 2 SPACES
CULTIVATION: 4,955 SF /1000 = 5 SPACES
MANUFACTURING: 722 SF / 400 = 2 SPACES
OFFICE: 2,650 SF / 350 = @ SPACES

TOTAL REQUIRED SPACES: 17 SPACES

ACCESSIBLE PARKING SPACE REQUIREMENT:

(TABLE 21.07-8)

1-25 PARKING SPACES = ) VAN ACCESSBLE PARKING SPACE
REQUIRED

TOTAL REQUIRED SPACES (INCLUDING ACCESSIBLE SPACE)
= 18 SPACES
TOTAL SPACES PROVIDED = 19 SPACES

CULTIVATION & RETAIL
FACILITY
ANCHORAGE, AK
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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

Type: Entity
Alaska Entity Number: 10060379
Alaska Entity Name: Alaskan Mountain Trails, LLC
Phone Number: 907-382-8990
Email Address: ak_catmon@yahoo.com

Mailing Address: PO Box 1452
Girdwood, AK 99587
UNITED STATES

Entity Official #2

Type: Entity
Alaska Entity Number: 10060387
Alaska Entity Name: King Street Ventures, Inc.
Phone Number: 907-382-8990
Email Address: ak_catmon@yahoo.com

Mailing Address: PO Box 1452
Girdwood, AK 99587
UNITED STATES

13396

New

Standard Marijuana Cultivation Facility
HIGH FLOWER FARMS

1055203

Catherine Moncrieff
ak_catmon@yahoo.com

Anchorage (Municipality of)
Bayshore/Klatt

61.838400, -149.524100

9525 King Street
Suite 2

Anchorage, AK 99515
UNITED STATES

Entity Official #1

Type: Individual

Name: Catherine Moncrieff

Phone Number: 907-382-8990

Email Address: ak_catmon@yahoo.com

Mailing Address: PO Box 1452
Girdwood, AK 99587
UNITED STATES

Note: No affiliates entered for this license.

License #13396
Initiating License Application
9/20/2017 11:15:25 AM
















From: Marijuana Licensing (CED sponsored)

To: “ak_catmon@yahoo.com”

Cc: Marijuana Licensing (CED sponsored)

Subject: Complete Application-High Flower Farms license #13396
Date: Friday, May 18, 2018 1:49:00 PM

Attachments: 13396 Complete Application Notice.pdf

Hello,

Attached is correspondence regarding your marijuana establishment application. Please

direct all correspondence to marijuana.licensing@alaska.gov .

Thank you
Jane

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

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
907-269-0350
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THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

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

Main: 907.269.0350

May 18, 2018

Alaskan Mountain Trails, LLC
DBA: High Flower Farms
VIA email: ak_catmon@yahoo.com

Re: Application Status for License #13396
Dear Applicant:

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

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

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

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

Your application will be scheduled for the June 13-15, 2018 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#. Please feel free to contact us through the marijuana.licensing@alaska.gov email
address if you have any questions.

Sincerely,

Gche M Connetf
Erika McConnell, Director
907-269-0350




mailto:ak_catmon@yahoo.com


mailto:marijuana.licensing@alaska.gov








From: Marijuana Licensing (CED sponsored)

To: "Jana Weltzin"; Christina Thibodeaux; Marijuana Licensing (CED sponsored)

Cc: Valerie Mastolier; ak_catmon

Subject: Follow up on corrections received 5.15.18-High Flower Farms license #13396-Cultivation
Date: Wednesday, May 16, 2018 4:49:00 PM

Attachments: 13396 MJ-02 Premises Diagram.pdf

Hello, JDW Team,
This is not complete yet.

On both versions of the cultivation proposed licensed premises, please
include the bathroom as the licensed premises, BUT outline it/color it stating
it is not a restricted access area.

The deadline to get the application complete for the June meeting is
5/25/18.

Thank you
Jane Sawyer
Occupational Licensing Examiner

Alcohol and Marijuana Control Office
907-269-0359

From: Jana Weltzin <jana@jdwcounsel.com>

Sent: Tuesday, May 15, 2018 9:54 AM

To: Oates, Sarah D (CED) <sarah.oates@alaska.gov>; Christina Thibodeaux
<christina@jdwcounsel.com>; Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>; Marijuana
Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; ak_catmon <ak_catmon@yahoo.com>; Jana
Weltzin <jana@jdwcounsel.com>

Subject: Response to Incomplete Application Notice-High Flower Farms license #13396

Hello! Attached incomplete response for High Flower Farms — please let me know if you need
anything else to deem this complete. Thanks! jana

From: Jana Weltzin

Sent: Tuesday, May 15, 2018 9:48 AM

To: Oates, Sarah D (CED) <sarah.oates@alaska.gov>; Christina Thibodeaux
<christina@jdwcounsel.com>; Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>; Marijuana
Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; ak_catmon <ak_catmon@yahoo.com>; Jana
Weltzin <jana@jdwcounsel.com>

Subject: RE: *Response*RE: Incomplete Application Notice-High Flower Creations license #13395
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per

3 AAC 306.020(b)(8). Your diagram must show all entrances and boundaries of the premises, restricted access areas, and storage
areas, and dimensions. If your proposed premises is located within a building or building complex that contains multiple businesses
and/or tenants, please provide an additional page that clearly shows the location of your proposed premises within the building or
building complex, along with the addresses and/or suite numbers of the other businesses and/or tenants within the building or
building complex. For those applying for a limited marijuana cultivation license, the proposed area(s) for cultivation must be clearly
delineated.

The second page of this form is not required. Blueprints, CAD drawings, or other clearly drawn and marked diagrams may be
submitted in lieu of the second page of this form. The first page must still be completed, attached to, and submitted with any
supplemental diagrams. An AMCO employee may require you to complete the second page of this form if additional documentation
for your premises diagram is needed.

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

Yes No
| have attached blueprints, CAD drawings, or other supporting documents in addition to, or in lieu of, the second v
page of this form.
Section 1 - Establishment Information

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

Licensee: Alaskan Mountain Trails, LLC License Number: |13396

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | HIGH FLOWER FARMS

PremisesAddress: | 9525 King Street, Suite 2

City: Anchorage State: | AK 2IP: 199515

[Form MJ-02] (rev 06/20/2016) Page 10f2







Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

Section 2 - Detailed Premises Diagram

Clearly indicate the boundaries of the premises and the proposed licensed area within that property. Clearly indicate the interior
layout of any enclosed areas on the proposed premises. Clearly identify all entrances, walls, partitions, counters, windows, areas of
ingress and egress, restricted access areas, and storage areas. Include dimensions in your drawing. Use additional copies of this
form or attached additional documents as needed.

[Form MJ-02] (rev 06/20/2016) Page 2 of 2
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Hello! Attached is incomplete response for High Flower Creations manufacturing application —
please let us know if you need anything else to deem this complete. Jana

From: Oates, Sarah D (CED) <sarah.oates@alaska.gov>

Sent: Friday, April 27, 2018 5:04 PM

To: Jana Weltzin <jana@jdwcounsel.com>; Christina Thibodeaux <christina@jdwcounsel.com>;
Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; ak_catmon <ak_catmon@yahoo.com>
Subject: RE: *Response*RE: Incomplete Application Notice-High Flower Creations license #13395

HiJana,

Unfortunately, these applications cannot be included in the May agenda. | will address the issues
you raised in a follow-up email next week.

In the interim, you might want to consider that AMC 10.80.711 prohibits overlapping licensed
premises.

Have a nice weekend,

Sarah Daulton Oates

Program Coordinator
Alcohol & Marijuana Control Office
Phone: 907.269.0350

alcohol.licensing@alaska.gov
marijuana.licensing@alaska.gov

b% Please consider the environment before printing this e-mail.

From: Jana Weltzin <jana@jdwcounsel.com>

Sent: Friday, April 27, 2018 11:36 AM

To: Oates, Sarah D (CED) <sarah.oates@alaska.gov>; Christina Thibodeaux
<christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>

Cc: Valerie Mastolier <valerie@jdwcounsel.com>; ak_catmon <ak_catmon@yahoo.com>; Jana

Weltzin <jana@jdwcounsel.com>
Subject: RE: *Response*RE: Incomplete Application Notice-High Flower Creations license #13395

Hi Sarah — | revised the diagram (we are not able to get the architect to revise in time to meet the
deadline below so | did it by hand) to include separate MJ storage areas in each license type — page
one is overview and page two shows the detailed blown up diagrams of retail and manufacturing.

However, | am struggling with your second floor request — we have no issues designating the
stairway and hallways as cultivation license, along with the office and the equipment — but | if |
follow your logic below, there would be no possible way to have an office upstairs for retail and
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manufacturing bc the way that you are interpreting contiguous would make the use of a second
floor room impossible due to designating the hallway and stairways one single licensed premises — it
would be impossible to meet your strict interpretation of contiguous if we are required to do this,
and it would make the rest of the second floor essentially unusable for two of the licenses. While |
understand that the January board meeting adopted new regulations, those are not currently in
effect and cannot be implemented on licensees until approved by the Lt Governor.

However, | think the revised diagram does address the intent of the MCB’s concerns:

Video storage, offsite security records storage — the regulations allow for offsite storage — “A
marijuana establishment may use an offsite monitoring service and offsite storage of video
surveillance records if security requirements at the offsite facility are at least as strict as onsite
security requirements as described in this section.” In this case, this requirement is met, as the
video storage room has restricted access, armed with video coverage, etc. and therefore, the use of
that room to house all three license types should meet the regulations.

The only other issue to address is the office and business records — if you are of the opinion that only
one license can use the office (which would render the whole upstairs unusable bc you required us
to make the stair way and hallway a licensed premises designation of only one license) then my
client will keep six months of biz records inside the RRA of the retail and the same for the
manufacturing — and then she will store all other business records offsite.

Please let me know if this addresses your concerns — | don’t think we are going to resolve this in the
next 30 mins and we would request you consider extending the deadline you set forth below till end
of the day today. Thanks for your guidance, jana

From: Oates, Sarah D (CED) <sarah.oates@alaska.gov>

Sent: Thursday, April 26, 2018 3:17 PM

To: Christina Thibodeaux <christina@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>

Cc: Jana Weltzin <jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; ak_catmon
<ak_catmon@yahoo.com>

Subject: RE: *Response*RE: Incomplete Application Notice-High Flower Creations license #13395
Good afternoon, Tina:

I have thoroughly reviewed the original premises diagrams, the revised diagrams, the original and
amended lease agreements, and Jana’s written response to the incomplete letters (dated April 20,
2018).

As Jane and | articulated in the [attached] email we sent on April 17, 2018, both versions of the
premises diagrams that were submitted for these licenses are noncompliant with Board policy
and/or pending regulation. Specifically, the diagrams include non-contiguous proposed licensed
premises spaces, and the lease agreement indicates that neither entity will have sole right of
possession for certain areas of the proposed licensed premises.
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| have agreed to extend the deadline until 12:00pm (noon) tomorrow, April 27th, for corrections to

7th

be submitted for these applications in order to make the May 7™ agenda, but only if all corrections

are received by that time.

The following corrections must be submitted in order for the applications for licenses 13394 DBA
High Flower on King, 13395 DBA High Flower Creations, and 13396 DBA High Flower Farms to be
deemed complete:
1. Form MIJ-02: Premises Diagram
a. First Floor Plan, area labeled “Shared Storage Space”:
i. This area may only be included as part of the licensed premises of the
standard marijuana cultivation facility #13396.
b. Second Floor Plan:
i. The licensed premises areas on this floor must be designated for a single
license.
ii. The licensed premises areas on this floor must be made contiguous to the
other designated areas of that same licensed premises by:
1. including the stairwell that connects the two areas as part of the
licensed premises; and
2. including the hallways on this floor as part of the licensed premises.
2. Proof of Right of Possession:
a. The lease must be amended to clearly state that:
i. Alaska Mountain Trails, LLC has sole right of possession to all proposed
licensed premises areas for the marijuana product manufacturing facility
#13395 and the standard marijuana cultivation facility #13396; and
ii. King Street Ventures, Inc. has sole right of possession to all proposed
licensed premises areas for the retail marijuana store #13394. The two
entities may have joint right of possession to unlicensed shared spaces.

Thank you,

Sarah Daulton Oates

Program Coordinator
Alcohol & Marijuana Control Office
Phone: 907.269.0350

alcohol.licensing@alaska.gov
marijuana.licensing@alaska.gov

b% Please consider the environment before printing this e-mail.

From: Christina Thibodeaux <christina@jdwcounsel.com>

Sent: Thursday, April 26, 2018 10:18 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Jana Weltzin <jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; ak_catmon
<ak_catmon@yahoo.com>
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From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Sent: Monday, April 09, 2018 12:50 PM

To: ak_catmon@yahoo.com
Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>; Jana Weltzin
<jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Christina Thibodeaux

<christina@jdwcounsel.com>
Subject: Incomplete Application Notice-High Flower Creations license #13395

Hello,

Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed. Please send any documents/correspondence to

marijuana.licensing@alaska.gov.

Let me know if you need copies of the paperwork | have for this application.

Thank you
Jane

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

550 W 7t" Avenue Ste. 1600
Anchorage, AK 99501
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From: Marijuana Licensing (CED sponsored)

To: “ak_catmon@yahoo.com”

Cc: Marijuana Licensing (CED sponsored); Jana Weltzin; "Christina Thibodeaux"; Valerie Mastolier
Subject: Corrected-Incomplete Application Notice-High Flower Farms license #13396

Date: Monday, April 09, 2018 12:27:00 PM

Attachments: 13396 Incomplete Application Notice.pdf

Hello,

[ am re-sending this letter. I had to make a correction on it that has to do
with the diagram.

Thank you
Jane

From: Marijuana Licensing (CED sponsored)

Sent: Monday, April 09, 2018 11:25 AM

To: 'ak_catmon@yahoo.com' <ak_catmon@yahoo.com>

Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>; Jana Weltzin
<jana@jdwcounsel.com>; 'Christina Thibodeaux' <christina@jdwcounsel.com>; Valerie Mastolier
<valerie@jdwcounsel.com>

Subject: Incomplete Application Notice-High Flower Farms license #13396

Hello,

Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed. Please send any documents/correspondence to

marijuana.licensing@alaska.gov.

Please let me know if you need copies of the paperwork | have for this
application.

Thank you
Jane

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

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
907-269-0350
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THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

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

Main: 907.269.0350

April 9, 2018

Alaskan Mountain Trails, LLC
DBA: High Flower Farms
Via email: ak catmon@yahoo.com

Re: Standard Marijuana Cultivation Facility License # 13396
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. Please be sure to read
the entire letter.

e MJ-01 Operating Plan

o Pages 2 & 3: FYI- although you are not explicitly saying that AMCO Enforcement will be
logged in as “Visitors”, | just wanted to let you know that the director, an enforcement
agent, an employee of the board, or a peace officer acting in an official capacity are not
considered “Visitors” for the purpose of logging in, etc.

o Page 5, third box: you mention “retail” in this box. Is it supposed to be “cultivation”?

o Page 7, second box: the security room you mention here is, technically, not on the
licensed premises, correct? That said, remember you must keep records for the last six
months on the licensed premises.

o Page 9: the security room you mention here is, technically, not on the licensed premises,
correct? That said, remember you must keep records for the last six months on the
licensed premises.

e MIJ-02 Premises Diagram

o On the diagram in general, you have a room that is labeled as product storage for all
licensed facilities. You may not share the same room to store marijuana or marijuana
products for all three facilities. Each licensed premises must have its own storage room.
Please show the storage room for the cultivation that is within the licensed premises of
the cultivation.

o Canyou please clarify whether the greenish/blueish shaded area is going to be part of the
licensed premises of either facility (licensed premises may not overlap)? Based on my
understanding of the diagram, it will not. However, you do have some gray shaded areas
that specifically state “Unlicensed”, and you have the wording “Restricted access area”,
but | don’t understand if that means is restricted under our regulations, or is restricted
just because.
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Alaskan Mountain Trails, LLC DBA High Flower Farms
April 9, 2018
Page 2

o On the diagram referenced as “Sheet No. 102", you have the Utility room enclosed in the
restricted access area, but it is not enclosed on the diagram referenced as “Sheet No.
101”. Please rectify that accordingly.

e  MJ-04 Cultivation Supplemental
o Page 8: Please make sure that the warning statements are verbatim to the regulations.
The “For us[e] [only] by twenty-one and older...” is missing an “e” and the “only”.

e Proof of Possession for Proposed Premises
o Because the lease is to two entities, it has to be very clear which units are being leased to
which entity. Or you can provide a lease to each entity which would also need the unit
numbers.

It is very important that you submit the above corrections and/or documents as soon as possible. AMCO
staff needs adequate time to review the documents and determine if additional corrections and/or
documents are necessary to complete your application. If you fail to complete this application within 90
days of the date of this notice, you must file a new application and pay a new fee, per 3 AAC 306.025(f).

Respectfully,

@7V EN

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: AMCO Local Government Only (CED sponsored

To: mjlicenses@muni.org; "mclaughlinfd@muni.org"; "odellsm@muni.org"”; “vellerj@muni.org"
Cc: Marijuana Licensing (CED sponsored

Subject: LG Notice-New Standard Marijuana Cultivation Facility-High Flower Farms

Date: Friday, May 18, 2018 1:55:00 PM

Attachments: 13396 LG Notice.pdf

Dear local government officials,

Please find the attached notification for a 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 avlomated message sent to you by the Alaska ZendTo service
Naomd Johnston (nacmi johnston@alaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SEMDER, and are expecting 1o recehe a file from them
you may choose (o retrieve the drop-off by ClCKing the foliowing link (or copying
and pasting i into your web browser)

it idrop Siae Ak IS gron/pK CHUD. phpTCiain ¥
N{"r AbZviSvphclaimPasscadesbHASMLIGRSHT Jﬂﬁi.hr_;uln-‘nr caldenpts
A0gmail com

You have 4 days to retrieve the drop-0ff, after that the link above will expire If
you wish 1o contact the sender. jusi reply 1o this email

FEull information about the drop-off

Claim ID GVUTVIMNOMBZY|Svp
Claim Passcode. bHASTUGGBIH2uKG!
Date of Drop-Of. 2016-04-22 12:17.43-0400

w Sender -
Name Naomi Johnston
Crganisation: AMCO
Email Address. naomi ohnsiond@alaska ooy
IP Address:  10.3.202.35 {10.3.202 35}

e

Click the link that is circled in red in the image above. You should be redirected to a
page similar to this:
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THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

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

Main: 907.269.0350

May 18, 2018

Municipality of Anchorage
Attn: Mandy Honest
VIA Email: mijlicenses@muni.org

Cc: mclaughlinfd@muni.org ; odellsm@muni.org; yelleri@muni.org
License Number: 13396
License Type: Standard Marijuana Cultivation Facility
Licensee: Alaskan Mountain Trails, LLC
Doing Business As: HIGH FLOWER FARMS
Physical Address: 9525 King Street
Suite 2

Anchorage, AK 99515

Designated Licensee: | Catherine Moncrieff

Phone Number: 907-382-8990

Email Address: ak_catmon@yahoo.com

New Application O Transfer of Ownership Application
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 June 13-15, 2018 meeting.

Sincerely,
ks N Connatd

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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Home  Login

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 chick "Pickup Files™

Type the text
Privacy & Terms

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 applicationfpdl 4723 KB
5 Tabl.pdi application/pdf 416.6 KB
[ TablD.paf application’pdf 2591 KB
[ Tabll.pedf application’pdf 19 MB
[ Tabl2.pd applicaton’pdf 1.7 MB
5] Tabll, pdf application/pdl 100 MB
[ Tabld.pdt applicatonpdl 3.5 MB
1] Tabls,pds application’pdl 1.4 MB
[ Tablé,pdi applicaton’pdl 513.9 KB

Tabl7 . pdi application/pdl 8122 KB

— 5 e - PR I e A R T

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

Thank you,

Thank you
Jane Sawyer
Occupational Licensing Examiner





Alcohol and Marijuana Control Office
907-269-0359






THE STATE

"ALASKA

GOVERNOR BILL WALKER

Department of Commerce, Community,
and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

MEMORANDUM

TO: Chair and Members of the Board DATE: May 29, 2018

FROM: Erika McConnell

RE:  High Flower Farms #13396

Director, Marijuana Control Board

This is an application for a Standard Marijuana Cultivation Facility in the Municipality of Anchorage
by Alaskan Mountain Trails, LLC DBA High Flower Farms

Date Application Initiated:
Objection Period Ends:

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:
Background check status:
Objection(s) Received/Date:
Other Public Comments Received:

Staff Questions/Issues for Board:

09/20/2017
06/17/2018
11/03/2017
04/09/2018; 05/16/2018
05/17/2018
05/18/2018

05/18/2018-Protests pending municipal marijuana
license or special land use permit.

Deferred

Deferred

Complete

Not as of 05/29/2018
No

No
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