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THE STATE COR

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)

e This Notice of Change of Officials form is only for Domestic Limited Liability Companies and is used to report
changes between biennial reporting periods in: members, managers, and percentage of interest held.

e This Notice of Change of Officials will not be filed if the entity’s biennial report is not current. To verify the
entity’s biennial report due date, go online to www.Corporations.Alaska.Gov and select Search
Corporations Database

e Standard processing time for complete and correct filings submitted to this office is approximately 10-15
business days. All filings are reviewed in the date order they are received.

e The information you submit is a public record and will be posted on the State’s website.

1. Important: AS 10.50.765

Each Domestic Limited Liability Company is required to notify this office when there is a change of officials.
— AS 10.50.765

Failure to meet this requirement may result in involuntary dissolution of the entity’s authority to transact
business in the State of Alaska.

The Domestic Limited Liability Company is to keep and make available the records of the official(s) changes.
— AS 10.50.860-.870

2. Fee: [] $25 Nonrefundable Filing Fee (CORF) 3 AAC 16.065(b)

Mail this form and the non-refundable $25 filing fee in U.S. dollars to the letterhead address. Make the check
or money order payable to the State of Alaska, or use the attached credit card payment form.

3. Entity Information: AS 10.50.765

Entity Name:

Alaska Entity Number:
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4.

REMOVE from Record: AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the record
as a result of this filing:

Name: Kyle Denton Name:

Name:  David McConnell Name:

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5. ALL Current Officials: AS 10.50.765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)
e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. o ol
zZ w| o
: |2\g
FULL LEGAL NAME COMPLETE MAILING ADDRESS 2\3 g8
Blackstone Investments, LLC PO Box 90084, Anchorage, AK 99509 100 x
Kyle Denton PO Box 90801, Anchorage, AK 99509 x

—> |f necessary, use the following supplement page and include all information required above in ltem #5.

6.

Required Signature: AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if
manager managed (AS 10.50.840(a)(1)); or an attorney-in-fact (AS 10.50.840(c)). Persons who sign
documents filed with the commissioner that are known to the person to be false in material respects are guilty
of a class A misdemeanor.

Signature: Date:

Title of Authorized Signer: [] Member [] manager [] Attorney-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing authority
with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.
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Notice of Change of Officials SUPPLEMENT

If used, this supplement must be returned with Form 08-491

Entity Name:

4. REMOVE from Record (continued from Page 2): AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the record
as a result of this filing:

Name:

Name:

Name:

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5. ALL Current Officials (continued from Page 2): AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.

An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

List ALL officials and their current information to be on record.
Manager will only be accepted if the entity is manager-managed per the articles.
BOLD fields are required.

FULL LEGAL NAME COMPLETE MAILING ADDRESS

% OWNED
MEMBER

Manager

08-491a

N

[ If necessary to complete ltems #4 and #5, make copies of this SUPPLEMENT page.

S
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P\ THE STATE

"ALASKA

COR

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Contact Information

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

e Return this form with your filing

e This information may be used by the Division to assist with processing your attached filings
e This form will not be filed for record, or appear online

Entity Information

Enter your entity information as it appears on this filing.

Entity Name:

AK Rime, LLC

AK Entity #:

10037112

Contact Person

Whom may we contact with any questions or problems with this filing?

Company:

JDW, LLC

Contact:

Jana Weltzin

Mailing Address:

Address: 3003 Minnesota Dr. #201

city: Anchorage State: AK zip- 99503

Phone:

907-231-3750

Email:

jana@jdwcounsel.com

Document Return Address

Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE
|:| Return my filings to this address provided BELOW

Company:
Contact:
Address:
Mailing Address:
City: State: ZIP:
08-561 Rev 7/14/16 Contact Information Received by AMCO 11.27.18






Alaska Business License # 1034752 o

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

AK RIME

PO BOX 90064 ANCHORAGE AK 99509

owned by

AK RIME, LLC

is licensed by the department to conduct business for the period

December 14, 2016 through December 31, 2018
for the following line of business:

31 - Manufacturing

This license shall not be taken as permission to do business in the state without
having complied with the other requirements of the laws of the State or of the United States.

This license must be posted in a conspicuous place at the business location.
It is not transferable or assignable.

Chris Hladick

-1






AK Entity #: 10037112
Date Filed: 03/25/2016
State of Alaska, DCCED

THE STATE

of ﬁ ' Q SI: Q FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 - Email: corporations@alaska.gov

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

Web-3/25/2016 10:35:29 AM

1 - Entity Name
Legal Name: AKRime, LLC

2 - Purpose

To manufacture various wholesale activities and any other lawful purposes

3 - NAICS Code
339999 - ALL OTHER MISCELLANEOUS MANUFACTURING

4 - Registered Agent

Name: Jana Welizin
Mailing Address: 3003 Minnesota Drive , Suite 201, Anchorage , AK 99503
Physical Address: 3003 Minnesota Drive , Suite 201, Anchorage , AK 99503

5 - Entity Addresses
Mailing Address: PO Box 90064, Anchorage , AK 99509
Physical Address: 5202 A Street , Anchorage , AK 99518

6 - Management

The limited liability company is managed by a manager.

Page 1 of 2
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= - Officials

Name Address % Owned Titles
David McConnell Organizer
Kyle Denton Organizer

Name of person completing this online application

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

Name: Jana D. Weltzin

Page 2 of 2
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AK Entity #: 10037112
Date Filed: 12/15/2017
State of Alaska, DCCED

THE STATE

of ﬁ l ﬁ SI( ﬁ FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 - Email: corporations@alaska.gov

Website: Corporations.Alaska.gov

Limited Liability Company
2018 Biennial Report

For the period ending December 31, 2017

Web-12/15/2017 9:31:27 AM
e This report is due on January 02, 2018

e $100.00 if postmarked before February 02, 2018
e  $137.50 if postmarked on or after February 02, 2018

Entity Name: AK Rime, LLC Registered Agent

Entity Number: 10037112 Name: Jana Weltzin

Home Country: UNITED STATES Physical Address: 3003 MINNESOTA DRIVE , SUITE
201, ANCHORAGE , AK 99503

Home State/Province: ALASKA Mailing Address: 3003 MINNESOTA DRIVE , SUITE

201, ANCHORAGE , AK 99503

Entity Physical Address: 5202 A STREET , ANCHORAGE , AK 99518

Entity Mailing Address: PO BOX 90064, ANCHORAGE , AK 99509

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

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

Name Address % Owned Titles
David McConnell PO BOX 90801, ANCHORAGE , 50 Manager, Member
AK 99509
Kyle Denton 8521 EMERALD STREET , 50 Manager, Member
ANCHORAGE , AK 99502

Purpose: To manufacture various wholesale activities and any other lawful purposes

NAICS Code: 339999 - ALL OTHER MISCELLANEOUS MANUFACTURING
New NAICS Code (optional):

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

Name: Jana D. Weltzin

Received by AMCO 9.19.18
Entity #: 10037112 Page 1 of 1





Alaska Entity #10037112

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

Certificate of Organization

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

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

AK Rime, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective March 25, 2016.

g Wl

Chris Hladick
Commissioner

Received by AMCO 9.19.18





AKRIME, LLC

AMENDED AND RESTATED OPERATING AGREEMENT

MAY 1, 2018
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AKRIME, LLC
AMENDED AND RESTATED OPERATING AGREEMENT

This Amended and Restated Operating Agreement (this "Agreement”) is made
May 1, 2018, by and between AK Rime, LLC, an Alaska limited liability company (the
"Company"), and Blackstone Investments, LLC (the "Member"), also an Alaska limited
liability company.

RECITALS

A The Company was organized on March 25, 2016. The Company and its
initial shareholders, Kyle Denton and David McConnell, elected subchapter-S status
under §1362(a) of the Internal Revenue Code, effective as of the date of the Company’s
organization.

B. Since its organization, Denton and McConnell had been the sole
members/shareholders of the Company. Denton and McConnell were also the sole
members/shareholders of AK Frost, LLC, Anser, LLC, and Isidore, LLC, all Alaska
limited liability companies and all qualified subchapter-S corporations. Denton and
McConnell each owned 50% of each of the four (4) limited liability companies.

C. On May 1, 2018, Denton and McConnell formed Blackstone Investments,
LLC, an Alaska limited liability company which meets the requirements for qualification
as a small business corporation under 1362(a) of the Code. Contemporaneously with
their formation of Blackstone Investments, LLC, Denton and McConnell contributed
100% of their membership interests in the Company, along with 100% of their
membership interests in AK Frost, Anser, and Isidore, into Blackstone Investments.
Denton and McConnell caused or will cause Blackstone Investments to timely elect to
treat the Company, AK Frost, Anser, and Isidore as qualified subchapter S subsidiaries
(QSubs) of Blackstone Investments, effective immediately following these transactions.
These transactions meet the requirements of a reorganization under §368(a)(1)(F) of
the Code, which means the S election for the four (4) companies formerly owned by
Denton and McConnell (and now owned by Blackstone Investments) do not terminate
and the S election remains in effect for Blackstone Investments.

D. The Company and Member (Blackstone Investments) now wish to amend
and restate the Company’s Operating Agreement in its entirety to read as follows:

Amended and Restated Operating Agreement
AK Rime, LLC — Page 1
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AGREEMENT
1. Organization of Company
11 Name
The name of the Company is AK Rime, LLC.
1.2 Formation of Company

The Company was organized as a limited liability company pursuant to the Alaska
Revised Limited Liability Company Act, Alaska Statute 10.50., et. seq. ("the Act") by
virtue of the filing of the Articles of Organization with the Alaska Department of
Commerce, Community & Economic Development, Division of Corporations, Business
and Professional Licensing on March 25, 2016.

1.3 Term

No election has been made that the existence of the Company will continue until
a certain date or event. The Company shall have a perpetual duration unless terminated
and dissolved pursuant to Section 7 of this Operating Agreement.

1.4 Registered Agent and Office

The registered agent and the registered office of the Company shall be that agent
and office that the Manager from time to time determines in accordance with the Act.

1.5 Purpose

The Company is organized for the purpose of operating retail sales of marijuana
and marijuana products and to engage in any other lawful business activity permitted by
the Act and approved by the Member.

1.6 Defects as to Formalities

No failure to observe any formalities or requirements of this Agreement, the
Articles of Incorporation, or the Act shall be grounds for imposing personal liability on
the Member for liabilities of the Company.

1.7  Liability of Member to Third Parties; Reliance by Third-Party Creditors
1.7.1 Liability of Member
Except as otherwise provided in the Act or in this Agreement, the Member

shall not be personally liable for any debt, obligation, or liability of the Company, whether

Amended and Restated Operating Agreement
AK Rime, LLC — Page 2
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arising in contract, tort, or otherwise, solely by reason of being a Member of the
Company.

1.7.2 Reliance by Third Parties

This Agreement is entered into between the Company and the Member for
the exclusive benefit of the Company and the Member, and their successors and
assigns. Specifically (but not by way of limitation), this Agreement is not intended for the
benefit of any creditor of the Company or any other person. Except to the extent provided
by applicable statute, and then only to that extent, no such creditor or third party shall
have any rights under this Agreement or under any other agreement between the
Company and the Member, either with respect to any contribution to the Company or
otherwise.

1.8 Defined Terms

Terms that appear in this Agreement with their initial letters capitalized are
defined in Section 12 or elsewhere in this Agreement.

1.9 Qualified Subchapter-S Subsidiary for Federal Income Tax Purposes

The Member intends that as of the date of this Agreement the Company shall be
disregarded as an entity separate from the Member for federal income tax purposes
pursuant to Section 1361(b)(A) of the Code. Neither the Member nor the Manager shall
take any action or fail to take any action inconsistent with such intention.

2. Ownership; Capital Contributions
2.1 Ownership

The Member holds a 100% ownership interest in the profits, losses, capital,
deductions, credits, gains, proceeds, capital, and voting power and voting rights, and all
other interests of and in the Company (collectively, the "Interest").

2.2 Additional Capital Contributions

The Member shall not be required to make any additional Capital Contributions
or advance funds to the Company without the Member's consent.

23 Company Capital

(@) The Member shall not be paid interest on the Member's Capital
Contribution.

Amended and Restated Operating Agreement
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(b)  The Member shall not have the right to withdraw from the Company,
or to receive any return of the Member's Capital Contribution, except as specifically
provided for in this Agreement.

(¢) A creditor that makes a nonrecourse loan to the Company shall not,
as a result of making such a loan, have or acquire at any time any direct or indirect
interest in the profits, capital, or property of the Company, except that, if security is given
for such a loan, then the creditor may be a secured creditor.

3. Transactions With Member
3.1 Loans

The Company may borrow money from the Member upon such terms and
conditions as may be agreed by the Manager and the Member.

3.2 Reimbursement of Expenses of Member

The Member shall be reimbursed for such reasonable costs and expenses as
are approved by the Manager.

3.3 Other Business of Member

The Member may not engage in business ventures and activities of any nature
and description, independently or with others, that are in competition with the business
of the Company.

3.4 Right of Company to Deal With Member

The Company may, upon the approval of the Manager, enter into agreements,
contracts or arrangements with the Member or parties related to the Member pursuant
to which the Member or related parties provide goods or services to the Company in
connection with the Company’s activities. The terms of such agreements, contracts or
arrangements shall be those mutually agreed upon by the Manager and the Member
and shall be embodied in a written agreement.

4. Management
41 Manager

The business and affairs of the Company shall be managed by one or more
managers (individually or together as the "Manager"). Kyle Denton shall serve as the
initial and sole Manager of the Company until such Manager's resignation or removal
and appointment of a successor Manager by the Member.

Amended and Restated Operating Agreement
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4.2 Authority of Manager
4.2.1 In General

(a) Subject to the limitations and restrictions set forth in this
Agreement, the Manager shall have the sole and exclusive right to manage the business
of the Company. The Manager may by written instrument delegate prescribed functions
to any employee or agent. At any time that there is more than one manager, the Manager
may act either jointly or severally.

(b) The Manager is the Company's agent and shall have
authority to take all actions on behalf of the Company, including but not limited to
incurring debt, entering contracts, acquiring and transferring assets of the Company,
and executing and delivering any deed of trust, mortgage, note or other evidence of
indebtedness, lease agreement, security agreement, financing statement, contract of
sale, or other instrument purporting to convey or encumber, in whole or in part, any or
all of the assets of the Company, at any time held in its name, or any receipt or
compromise or settlement agreement with respect to the accounts receivable and claims
of the Company.

(c)  Any person dealing with the Company or the Manager may
rely upon a certificate signed by the Member as to the identity of the Manager or the
authority of the Manager to execute and deliver any instrument or document of the
Company.

4.2.2 Officers

(a) Appointment. The Manager may, by written action from time
to time, designate one or more persons to be officers of the Company. One person may
hold the offices and perform the duties of any two or more of said offices. Any officer so
designated shall have and may exercise, on behalf of the Company and in its name,
such rights and powers as may be designated by the Manager and such rights and
powers as are otherwise necessary, advisable, or convenient to the discharge of such
officer's duties. The Manager may assign titles (including, without limitation, president,
vice president, secretary, and treasurer) to any such officer. Subject to any specific
delegation of duties to such officer by the Manager, if the title is one commonly used for
officers of a business corporation formed under the Alaska Corporations Code, the
assignment of such title shall constitute delegation to such officer of the authority and
duties that are normally associated with that office, subject to any specific authority and
duties set forth in the delegation.

(b) Term; Resignation; Removal. Each officer shall hold office
until his or her successor shall be duly designated and shall qualify or until his or her
death or until he or she shall resign or shall have been removed in the manner
hereinafter provided. Any officer may resign as such at any time. Such resignation shall

Amended and Restated Operating Agreement
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be made in writing and shall take effect at the time specified in the resignation, or if no
time is specified, at the time of its receipt by the Manager. The acceptance of a
resignation shall not be necessary to make it effective, unless expressly so provided in
such resignation. Any officer may be removed as such, either with or without cause, by
the Manager at any time; provided, however, that such removal shall be without
prejudice to the contract rights, if any, of the person so removed. Designation of an
officer shall not of itself create contract rights. Any vacancy occurring in any office of the
Company may be filled by the Manager.

(c) Salaries. The salaries of officers and employees of the
Company, if any, shall be fixed by the Manager and may be changed from time to time
by the Manager.

4.2.3 Delegation by Manager

The Manager may appoint, employ, or otherwise contract with such other
persons or entities for the transaction of the business of the Company or the
performance of services for or on behalf of the Company as the Manager shall determine
in the Manager's sole discretion. The Manager may delegate to any officer, person, or
entity such authority to act on behalf of the Company as the Manager may from time to
time deem appropriate in the Manager’s sole discretion.

4.3 Resignation or Removal of Manager; Successor Manager

Any Manager may resign as a Manager upon giving written notice of such
resignation to the Company with a copy to the Member. Any Manager may be removed
as a Manager by the Member with or without cause. A successor Manager shall be
appointed by the Member upon the resignation or removal of a Manager.

44 Compensation and Reimbursement of Manager

The Manager shall be compensated for his services as the Manager to the extent,
if any, authorized by the Member. The Manager shall be entitled to be reimbursed for
costs and expenses reasonably incurred by the Manager on behalf of the Company.

4.5 Liability of Manager to Member and Company

In carrying out his duties and exercising the powers under this Agreement, the
Manager shall exercise reasonable skill, care, and business judgment. The Manager
shall not be liable to the Company or the Member for any act or omission performed or
omitted by the Manager in good faith pursuant to the authority granted to the Manager
by this Agreement or the Act unless such act or omission constitutes gross negligence
or willful misconduct by the Manager.
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4.6 Fiduciary Duties

The Manager shall have a fiduciary responsibility for the safekeeping and use of
all funds and assets of the Company, and all such funds and assets shall be used in
accordance with the terms of this Agreement. The Manager shall have fiduciary duties
to the Member and the Company.

4.7 Restrictions on Authority of Manager
Only the Member (and not the Manager) may take the following actions:
(@) The dissolution and winding up of the Company;

(b)  The sale, exchange, lease, or other disposition of all or substantially
all of the assets of the Company, other than in the ordinary course of the Company's
business;

c) A change in the nature of the business of the Company; or
(d)  Allowance of the administrative dissolution of the Company.
4.8 Bankruptcy Filing By Company

Only the Member shall have the right, power, or authority to authorize the
commencement (through the actions of the Manager) or to commence any voluntary
proceeding or consent to any involuntary proceeding under any provision of any federal,
state or foreign law relating to bankruptcy, insolvency, receivership, or similar legal or
equitable proceeding with respect to the Company.

4.9 Other Business of Manager

The Manager shall devote as much time to his or her duties and responsibilities
as Manager as is necessary. Without the Member’'s consent, the Manager may not
engage in business ventures and activities of any nature and description, independently
or with others, that are in competition with the business of the Company.

5. Profits and Losses; Fiscal Year; Distributions and Allocations
5.1 Profits and Losses

In accordance with Section 1361(b)(3)(A) of the Code, as a QSub of the Member
the Company shall not be treated as a separate corporation from the Member, and all
items of income, gain, loss, deduction or credit of the Company shall be treated as items
of income, gain, loss, deduction, or credit of the Member for federal income tax
purposes.
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5.2 Fiscal Year

The fiscal year end of the Company shall be the same as the Member’s fiscal
year end.

5.3 Distributions

Distributions to the Member shall be made in such amounts and at such times as
may be determined by the Member in its discretion.

5.4 Limitations on Distributions

No distribution shall be made pursuant to Section 5.3 if, at the time of distribution,
after giving effect to the distribution, all liabilities of the Company, other than liabilities to
the Member on account of the Member’s Interest and liabilities for which the recourse
of creditors is limited to specified property of the Company, exceed the fair value of the
assets of the Company, except that the fair value of property that is subject to a liability
for which the recourse of creditors is limited shall be included in the assets of the
Company only to the extent that the fair value of the property exceeds that liability.

6. Indemnification
6.1 Indemnification of Member and Manager

To the fullest extent allowable by law, the Company shall defend, indemnify, and
hold harmless the Member and Manager from and against any and all losses, claims,
demands, costs, damages, liabilities, expenses of any nature (including attorneys' fees
and disbursements), judgments, fines, settlements and other amounts arising from any
and all claims, demands, actions, suits or proceedings, civil, criminal, administrative, or
investigative, in which the Member or Manager may be involved, or threatened to be
involved, as a party or otherwise, arising out of or incidental to any business of the
Company transacted or occurring while the Member or Manager was a member or
manager, regardless of whether the Member or Manager continues to be a Member or
Manager of the Company at the time any such liability or expense is paid or incurred.

6.2 Nonexclusivity of Rights

The indemnification provided by this Section 6 shall be in addition to any other
rights to which the Member or Manager may be entitled under any agreement or vote of
the Member, as a matter of law or equity, or otherwise, and shall continue as to a
Member or Manager that has ceased to serve in that capacity, and shall inure to the
benefit of the successors and assigns of the Member or Manager so indemnified.
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6.3 Indemnification of Officers, Employees, and Agents

The Member may cause the Company to indemnify any officer, employee,
manager, or agent of the Company, to the same extent and subject to the same
conditions under which it may indemnify the Member and Manager under this Section 6.

7. Dissolution and Liquidation of Company
7.1 Events Causing Dissolution
The Company shall dissolve upon the occurrence of any of the following events:

(@) The sale or other disposition of all or substantially all of the assets
of the Company other than in the ordinary course of its business;

(b) By the written statement of dissolution of the Member; or
(¢) By the entry of a decree of judicial dissolution pursuant to the Act.
7.2 Liquidation

(a) Upon dissolution of the Company, the Manager or a court-
appointed trustee shall take full account of the Company's assets and liabilities, and the
Company's property shall be liquidated as promptly as is consistent with obtaining its
fair value. The proceeds from the liquidation, to the extent they are sufficient, shall be
applied and distributed in the following order and priority:

(i) First, to the payment and discharge of all of the Company's
debts and liabilities (other than those to the Member), including the establishment of any
necessary reserves,

(i)  Second, to the payment of any debts and liabilities to the
Member; and

(i)  Finally, any remaining property and assets of the Company
shall be distributed to the Member.

(b)  The Member shall look solely to the assets of the Company for all
distributions with respect to the Company, including the return of the Member's Capital
Contributions and the Member's share of cash, and shall have no recourse therefor,
upon dissolution or otherwise, against the Company.

7.3 Articles of Dissolution

When all debts, liabilities, and obligations have been paid and discharged or
adequate provisions have been made therefor and all of the remaining property and
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assets have been distributed to the Member, articles of dissolution shall be filed as
prescribed by the Alaska Commissioner of Commerce, Community & Economic
Development.

8. Transfer of Interest

The Member may voluntarily sell, hypothecate, pledge, assign or otherwise
voluntarily transfer any part or all of the Member's Interest in the Company to any other
person. Except as provided in this Section 8, in the event the Member voluntarily
transfers all or part of the Member’s Interest, the transferee shall become a member for
the purposes of this Agreement without any further action, unless the Member and the
transferee agree otherwise. In the event that any Interest of the Member is transferred
involuntarily, by reason of bankruptcy or insolvency, or is attached, executed upon,
garnished or otherwise transferred by legal or equitable process, the transferee thereof
shall only be an assignee and shall not be admitted to the Company as a Member except
as provided in Section 9.

9. Additional Members

The Member may admit additional Members and determine the Interest and
Capital Contribution of each. Upon the admission of an additional Member, this
Agreement shall be amended to address the relative rights and obligations of the
multiple Members.

10. Amendment

This Agreement may be amended, restated, or modified from time to time with
the consent of the Member.

11. Miscellaneous
11.1 Application of Alaska Law

This Agreement and its application and interpretation shall be governed
exclusively by its terms and by the laws of the State of Alaska without regard to its choice
of law or conflict of laws principles, and specifically by the Act.

11.2 Construction

Whenever the singular number is used in this Agreement and when required by
the context, the same shall include the plural and vice versa, and the masculine gender
shall include the feminine and neuter genders and vice versa.
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11.3 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed
an original but all of which shall constitute one and the same instrument.

11.4 Headings

The headings in this Agreement are inserted for convenience only and are in no
way intended to describe, interpret, define, or limit the scope, extent, or intent of this
Agreement or any provision of it.

11.5 Successors and Assigns

Each and all of the covenants, terms, provisions and agreements contained in
this Agreement shall be binding upon and inure to the benefit of the parties and, to the
extent permitted by this Agreement, their respective successors and assigns.

11.6 Severability

If any provision of this Agreement or the application of that provision to any
person, entity, or circumstance is held to be invalid, illegal or unenforceable to any
extent, the remainder of this Agreement and the application thereof shall not be affected
and shall be enforceable to the fullest extent permitted by law.

11.7 Waivers

The failure of any party to seek redress for violation of or to insist upon the strict
performance of any covenant or condition of this Agreement shall not prevent a
subsequent act, which would have originally constituted a violation, from having the
effect of an original violation.

12. Defined Terms

"Agreement' means this Operating Agreement, as amended or restated from
time to time.

"Capital Contribution" means, with respect to the Member, the amount of
money and/or the initial net fair market value of any property other than money
contributed to the Company or deemed to be contributed to the Company by the
Member.

“Code” means the Internal Revenue Code of 1986, as amended, from time to
time, or any corresponding provision or provisions of any succeeding law and any
reference to a Section of the Code shall be deemed to include a reference to any
successor provision thereto.

Amended and Restated Operating Agreement
AK Rime, LLC — Page 11

Received by AMCO 9.19.18






"Interest" shall have the meaning set forth in Section 2.1 of this Agreement.

"Member' means each of the parties that executes this Agreement or a
counterpart of this Agreement and any successors or assigns that are admitted as
members of the Company.

"Transfer" means, with respect to the Member, to do, to permit, or to agree to do
or to permit any of the following: to voluntarily or involuntarily dispose of any right, title,
or interest including any Interest in the Company, including, without limitation, to sell,
exchange, assign, give, pledge, encumber, or transfer including transfers by operation
of law, resulting from the merger of a Member, or otherwise.

DATED as of the date first above written.

COMPANY:
AKRIME, LLC

=
Its: Ma&grl >

MEMBER:
BLACKSTONE INVESTMENTS, LLC

oy =

Kyle/genton Member

By: Nﬁ'v\

David McConnell, Member
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OPERATING AGREEMENT OF AK RIME, LLC

THIS OPERATING AGREEMENT is made effective as of this Eighth day of October,
2016, by and among Kyle A. Denton and David L. McConnell, Il, as Members of AK RIME,
LLC (the “Company”), and the Company.

EXPLANATORY STATEMENT

This Operating Agreement governs the relationship between the Company and its mem-
bers, pursuant to the Alaska Revised Limited Liability Act (the “Act”). In consideration of
their mutual promises, covenants, and agreements, the parties hereto do hereby promise,
covenant, and agree as follows:

ARTICLE 1
MEMBERS

1.1. Initial Members. The Initial Members are KYLE A. DENTON, and DAVID L.
MCCONNELL, II.

1.2. Future Members. Additional membership interests may be acquired from the
Company upon terms specified by the Company and with the written consent of all
Members.

1.3. Member Voting. In any vote by the Members of the Company, each Member
shall have a vote equal to the Member’s percentage of ownership in the Company.
This provision applies to all actions or votes taken by the Members, including, but
not limited to, any specific provisions of this Operating Agreement that provide for
a vote of the Members on any given issue. Unless otherwise specified in this Op-
erating Agreement, the vote necessary to take any action is a UNANIMOUS vote.

1.4. Members as Employees. Members may be employed by the Company and
of the Initial Members’ employment with the Company are set forth in each Mem-
ber's Employment Agreement.

1.5. Restrictions. No Member, without written authority from the Company, shall
endorse any note or act as an accommodation party, or otherwise become surety
for any person in any transactions involving the Company. No Member, without
written authority from the Company, shall on behalf of the Company borrow or lend
money, or make, deliver, or accept any commercial paper, or execute any mort-
gage, security agreement, bond, or lease, or purchase or contract to purchase, or
sell or contract to sell any property of the Company or do any act detrimental to
the best interests of the Company or which would make it impossible to carry on
the ordinary purpose of the Company.
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ARTICLE 2
FORMATION

2.1. Organization. The Members acknowledge the formation of the Company as
a domestic limited liability company pursuant to the provisions of the Act.

2.2. Agreement. The Members and the Company hereby agree to the terms and
conditions of this Agreement, as it may from time to time be amended according
to its terms. Except to the extent a provision of the Agreement is prohibited or
ineffective under the Act or other law or rule, the Agreement shall govern, even
when not consistent with, or different from, the provisions of the Act or any other
law or rule. To the extent any provision of this Agreement is prohibited or ineffective
under the Act or other law or rule, the Agreement shall be considered amended to
the smallest degree possible in order to make the Agreement effective under the
Act.

2.3. Principal Office. The principal office of the Company shall be located at 5200
A Street, Suite 101, Anchorage, Alaska 99518.

2.4. Registered Office. The street address of the initial registered office of the
Company is P.O. Box 90064, Anchorage, Alaska 99509

2.5. Registered Agent. The name of the registered agent of the Company at the
above office is IDW, LLC, with offices located at 3003 Minnesota Drive, Suite 201,
Anchorage, Alaska 99503.

2.6. Term. The Company shall continue until it is dissolved in accordance with
either the provisions of this Agreement or the Act.

ARTICLE 3
CAPITAL CONTRIBUTIONS

3.1. Initial Capital Contributions. Concurrent with the Initial Members’ execution
and delivery of this Agreement, each Initial Member shall make an initial capital
contribution as described below. Capital contributions from any additional mem-
bers shall be on such terms and conditions as may be set by the Managers and
approved by the Initial Members.

Initial Capital Contributions:

KYLE A. DENTON: One Dollar ($1.00) plus labor and experience.
DAVID L. MCCONNELL, II: One Dollar ($1.00) plus labor and experience.

3.2. Additional Capital Contributions. Members shall not be required to make
additional capital contributions subsequent to their initial capital contributions.
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3.3. Loans. In the event the capital needs of the Company exceed the capital
contributions provided by Section 3.1, a Member may, but shall not be required to,
loan additional monies to the Company in amounts and on terms and conditions
to be agreed to by the Company and approved by all Members. The Company may
also borrow money for its capital needs from any third parties in amounts and on
terms and conditions determined by the Managers.

3.4. Interest On and Return of Capital Contribution. Members shall not be entitled
to interest on any capital contribution, or to a return of any capital contribution,
except as provided for herein.

ARTICLE 4
ALLOCATION OF PROFITS AND LOSSES

4.1. Profits and Losses. All items of income, gain, loss, deduction, and other tax
items of the Company shall be allocated among all Members in accordance with
their relative percentages of Membership Interest. The initial percentage of Mem-
bership Interest of the Initial Members shall be fifty percent (50%) to KYLE A. DEN-
TON, and fifty percent (50%) to DAVID L. MCCONNELL, Il. The Membership In-
terest percentages of the Members may be changed only with the consent of all
Members of the Company.

ARTICLE 5
DISTRIBUTIONS
5.1. Interim Distributions for Payment of Taxes.

(@) Interim Tax Distributions. If the Company should ever elect to be taxed as a
partnership, then, to the extent permitted by law and consistent with the Com-
pany’s need for cash reserves and obligations to its creditors, as determined by
the Managers, the Company shall make timely distributions from available cash
flow to the Members in an amount which is reasonably estimated to equal the
amount of federal, state, and local income taxes the Member will be obligated to
pay on the Member’s allocated share of the taxable income of the Company.

(b) Additional Interim Tax Distributions. In the event any income tax return of the
Company, as a result of an audit or otherwise, reflects items of income, gain, loss,
or deduction that are different from the amounts estimated pursuant to Section
5.1(a) above, with respect to the fiscal period of the return, in a manner that results
in additional taxable income or gain of the Company being allocated to a Member,
an additional tax distribution shall be made under the principles of Section 5.1(a)
above.
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5.2. Other Interim Distributions. In addition to the distributions provided for in
Section 5.1, the Company shall make distributions to the Members in proportion to
their percentage Membership Interest at such times and in such form as recom-
mended by the Managers and determined by the Members. To the extent feasible
and in accordance with Section 5.3, distributions shall be made at least annually.

5.3. Limitations on Distributions. No distribution shall be declared or paid if, after
giving effect to the distribution, (a) the Company would not be able to pay its debts
as they become due in the usual course of conducting its affairs, or (b) the Com-
pany’s assets would be less than the sum of its liabilities (other than liabilities of
the Company to the Members), or c) the distribution would otherwise be prohibited
under applicable law.

ARTICLE 6
MANAGERS
6.1. General.

(a) The business and affairs of the Company shall be managed by the Members
of the Company.

6.2. Powers. Members shall have the power to do all things necessary to manage
the affairs of the Company except for such tasks or powers as are expressly pro-
hibited to them by the Articles of Organization, this Operating Agreement, or deci-
sion of the Members.

6.3. Compensation. The Members’ salaries shall be determined as set forth in an
employment agreement with the Company.

ARTICLE 7
LIABILITY AND INDEMNIFICATION

7.1. Liability of Member. The Members shall not be liable as such for the
Company’s liabilities, debts, or obligations. The failure by the Company to observe
any formalities or requirements relating to the exercise of its powers or the man-
agement of its business or affairs under this Operating Agreement, the Articles of
Organization, or the Act shall not be grounds for imposing personal liability on the
Members.

7.2. Indemnification by the Company. The Company shall indemnify the Mem-
bers, the Managers, and the employees of the Company for all costs, losses, lia-
bilities, and damages paid by such person in connection with the Company’s prop-
erty or business, to the fullest extent provided for or allowed under Alaska law. The
Members may authorize the purchase of insurance on behalf of the Members, the
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Managers, or any employee to indemnify such persons against expenses, judg-
ments, fines, settlements, and such other amounts incurred by such persons in
their capacity or arising out of their status as a Member, Manager, or employee,
regardless of whether the Company would have the power to indemnify such per-
son against such liability under law.

ARTICLE 8
MEMBERSHIP MEETINGS

8.1. Meetings. The Members will hold an annual meeting on November 01, 2016,
but if November 1st falls on a non-working day, then on a working day during the
first week of November. The purpose of the annual meeting of the Members shall
be to take any action appropriate for a meeting of Members. Special meetings of
the Members, for any purpose or purposes, may be called by a Member or Mem-
bers at any time. Notice of meetings of the Members shall be given in writing, either
printed or electronically, at least five (5) days before the meeting. Notice by elec-
tronic mail or fax is sufficient. meeting of Members. Special meetings of the Mem-
bers, for any purpose or purposes, may be called by a Member or Members at any
time. Notice of meetings of the Members shall be given in writing, either printed or
electronically, at least five (5) days before the meeting. Notice by electronic mail
or fax is sufficient.

8.2. Proxies. At all meetings of the Members, a Member may vote by proxy exe-
cuted in writing by the Member or by his duly authorized attorney-in-fact. The proxy
must be filed with the Managers of the Company before or at the time of the meet-
ing. No proxy may be valid after three (3) months from the date of execution, unless
otherwise provided in the proxy.

8.3. Manner of Acting.

(&) The Members will select a Member to preside at meetings of the Members.
The Members may adopt their own rules of procedure which may not be incon-
sistent with this Operating Agreement.

(b) A Member of the Company who is present at a meeting of the Members at
which action on any matter is taken will be presumed to have waived any defect in
notice of the meeting and assented to the action taken, unless the Member ap-
pears specifically to protest the defect in notice or his or her dissent is entered in
the minutes of the meeting.

(c) Any action of the Members may be taken without a meeting if a consent in

writing setting forth the action so taken is signed by all of the Members entitled to
vote with respect to the subject matter thereof.
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(d) Members of the Company may participate in any meeting of the Members by
means of conference telephone, videophone, or similar communication if all per-
sons participating in the meeting can hear one another for the entire discussion of
the matter(s) to be voted on.

ARTICLE 9
FISCAL MATTERS

9.1. Fiscal Year. The fiscal year of the Company shall end on December 31st of
each year.

9.2. Accounting. All financial records will be maintained and reported based on
generally accepted accounting principles.

9.3. Banking. All funds of the Company shall be deposited regularly, in the
Company’s name, in the Company’s savings, checking, and/or investment ac-
counts at commercial banks or other financial institutions selected by the Mem-
bers.

9.4. Tax Treatment. The Members intend for the Company to be taxed as a cor-
poration for federal income tax purposes. No Member shall assert, on any tax re-
turn or elsewhere, anything inconsistent with this intent, or do anything which could
deny the Company the intended tax treatment.

9.5. Deductions. The Company is authorized to deduct from distributions any
amounts due to the Company under a Member’s employment agreement.
ARTICLE 10
RECORDS

10.1. Maintenance of Records. The Company shall maintain at its principal office
or registered office, the following:

(a) acurrent list of the full name(s) and last-known business, residence, or mailing
addresses of the Members, both past and present;

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

(c) copies of the Company’s federal, state, and local income tax returns and re-
ports, if any, for the three (3) most recent years;
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(d) copies of any currently effective written operating agreements, copies of any
writings permitted or required under the Act, and copies of any financial statements
of the Company for the three (3) most recent years;

(e) minutes of any Member meetings; and
(f) unless contained in this Agreement or any amendment thereto, records show-
ing the amount of cash and a description and statement of the agreed value of any
property or services contributed by each Member or which each Member has
agreed to contribute to the Company in the future, and the circumstances upon
which future contributions are to be made.

ARTICLE 11

TRANSFER OF MEMBERSHIP INTEREST
11.1. Company Option to Purchase Membership Interest. Upon the occurrence of
any of the following events, the Company shall have the option to purchase a

Member’'s membership interest in the Company:

(a) a purported sale by a Member of his membership interest to any person or
entity;

(b) a written request by a Member to withdraw from the Company;

(c) A breach by a Member of an employment agreement between a Member and
the Company;

(d) Death of a Member;

(e) Adjudication by a court of competent jurisdiction of incompetency of a Member
to manage a Member’s person or property;

(f) An assignment of a Member’s shares to any person or entity that is not already
a Member of the Company;

(g) The filing of a voluntary petition for bankruptcy by a Member;

(h) An adjudication that a Member is bankrupt or insolvent;

(i) A Member files a petition or answer seeking for the Member a

reorganization, arrangement, composition, readjustment, liquidation, dissolution of

the Company, or similar relief under law, or a proceeding seeking such relief is not
dismissed within one hundred twenty (120) days after commencement;
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() A Member files an answer or other pleading admitting or failing to contest the
material allegations of a petition filed against the Member in a proceeding in the
nature of subsection (i) of this subsection; or

(k) A Member seeks, consents to, or acquiesces in the appointment of a trustee,
receiver, or liquidator of the Member or of all or a substantial part of the Member’s
property, or an appointment without the Member’s consent of such a person if not
vacated or stayed within one hundred twenty (120) days after appointment or ex-
piration of the stay.

11.2. Members’ Option to Purchase.

(a) If the Company declines to exercise the option to repurchase a Member’s
Membership Interest under Section 11.1, any Member(s) who desire(s) to par-
ticipate may proportionately (or in the proportions as the remaining Members
may agree) purchase some or all of the Membership Interest under the same
formula that would apply had the Company purchased the Membership Inter-
est. Members may also purchase any Membership Interest remaining from the
Company’s partial exercise of the right to purchase an offered Membership In-
terest, up to the proportion of the Membership Interest being offered for sale
less those purchased by the Company.

(b) Purchases of Membership interests under this Section shall be in accordance
with the formula specified in Section 11.3 and subject to the procedures of

11.3. Formula for Purchase of Membership Interest by Company or Members.
When an action or event occurs that triggers the operation of this section as to a
Membership Interest, the following procedure shall be followed to purchase the
Membership Interest in the Company:

(&) The price of Membership Interest to be purchased under this Agreement
shall be the fair market value of the Company as a whole multiplied by the Mem-
ber's Membership Interest percentage on the valuation date;

(b) The term “valuation date” shall mean the last day of the month preceding
the date on which the Membership Interest is offered for purchase or is subject to
purchase under this Operating Agreement;

(c) “Fair market value” of the Company shall be determined by the Company’s
certified public accountant; and

(d) In the event that the Company or any Member is dissatisfied with the
determination of fair market value, the dissatisfied Company or Member may ob-
tain another fair market value determination from a certified public accountant at
the expense of the requesting party. In the event that all such subsequent deter-
minations are within ten percent (10%) of the initial agreed fair market value, the
determination shall be averaged and the average amount shall
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be the agreed fair market value. In the event that any of the subsequent determi-
nations vary more than ten percent (10%) from the initial agreed fair market value,
the Company or a Member may initiate binding arbitration proceedings under the
dispute resolution procedures of the Operating Agreement. The parties will enter
into voluntary mediation efforts before undertaking binding arbitration.

11.4. When Option to Purchase Deemed Declined. An option on the part of the
Company or a Member to purchase the Membership Interest of a Member pursu-
ant to this Article expires:

(a) Sixty (60) days after receipt of a written request by a Member to sell
Membership Interest; or

(b) Sixty (60) days after receipt of notice of an event listed in Sections 11.1 or
11.2, whichever is longer.

11.5. Limited Right to Sell to Third Parties. If the Company and the remaining
Members decline to purchase a Membership Interest available for purchase pur-
suant to Sections 11.1 or 11.2 of this Article, the Member may sell the Member’s
Membership Interest on any financial terms to any other person or entity, subject
to the remaining Members’ unanimous approval of the new Member, which may
not be unreasonably withheld and may be subject to reasonable terms and condi-
tions, including the new Member’s express written consent to be bound by the
terms of the Agreement and any amendment thereto.

11.6. Closing on Sales to Company or Members. If an election to exercise an
option to purchase Membership Interest is made by the Company or individual
Members, the closing of the transaction to purchase the Membership Interest in
qguestion shall be held within sixty (60) days. Terms of purchase shall be negotia-
ble, but if the parties are unable to agree, will permit payment by a ten percent
(10%) down payment and a promissory note payable in monthly installments over
a five (5) year term. Any purchasing party shall have the right to pay the entire
unpaid principal and accrued interest on thirty (30) days’ written notice without
penalty. Interest on any unpaid purchase price shall be at prime rate of interest as
posted by the banking institution utilized by the Company as of the date of the
exercise of an option to purchase. Terms of any promissory note shall include a
provision for the acceleration of the maturity of the unpaid principle and interest of
the note in the event of default and shall set out required amortization of monthly
interest and principle payments.

11.7. Membership Interest Certificates. All Membership Interests now or

afterwards owned by a Member shall be subject to the provisions of this Agreement
and any certificates representing them shall bear the following legend: The sale,
transfer, or encumbrance of this certificate is subject to an Operating Agreement
dated Oct 8, 2016, among the Members and the Company. A copy of the Operating
Agreement is on file in the office of the Company. The Operating Agreement pro-
vides, among other things, for certain obligations to sell and to purchase the Mem-
bership Interest evidenced by this certificate, for a designated purchase price. By
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accepting the Membership Interest evidenced by this certificate, the holder agrees
to be bound by the Operating Agreement.

ARTICLE 12
RESIGNATION OF MEMBER

12.1. Resignation. A Member may resign from the Company at any time without
compensation for the Member’s interest in the Company, subject to the unanimous
approval of all remaining Members.

ARTICLE 13
DISSOLUTION AND TERMINATION

13.1. Events of Dissolution. The Company shall dissolve upon the occurrence of
any of the following events:

(a) by the Members’ written statement of dissolution; or
(b) by the entry of a decree of judicial dissolution pursuant to the Act.

13.2. Effect of Filing of Dissolving Statement. As soon as possible following an
event of dissolution, an appropriate representative of the Company shall execute
and file a statement of intent to dissolve in such form as is required by the State of
Alaska, Department of Commerce, Community and Economic Development (“De-
partment”). Upon the proper filing of a statement of intent to dissolve, the Company
shall cease to carry on its business, except insofar as may be

necessary for the winding up of its business, but its separate existence shall con-
tinue until articles of dissolution have been filed with the Department or until a
decree dissolving the Company has been entered by a court of competent juris-
diction.

13.3. Winding Up, Liquidation, and Distribution of Assets.

(a) Upon dissolution, an accounting shall be made by the Company’s
independent accountants of the accounts of the Company and of the Company’s
assets, liabilities, and operations, from the date of the last previous accounting until
the date of dissolution. The Members shall immediately proceed to wind up the
affairs of the Company.

(b) If the Company is dissolved and its affairs are to be wound up, the

Members shall (1) sell or otherwise liquidate all of the Company’s assets as
promptly as practicable (except to the extent the Members may determine to re-
ceive any assets in kind), (2) discharge all liabilities of the Company, including all
costs relating to the dissolution, winding up, and liquidation and distribution of as-
sets, (3) establish such reserves as reasonably may be necessary to provide for
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contingent liabilities of the Company, (4) discharge any liabilities of the Company
to the Members other than on account of the Members’ interest in

Company capital or profits, and (5) distribute the remaining assets to the Members.
(c) Upon completion of the winding up, liquidation, and distribution of the

assets, the Company shall be deemed terminated.

(d) The Members shall comply with any and all applicable requirements of
applicable law pertaining to the winding up of the affairs of the Company and the
final distribution of its assets.

13.4. Atrticles of Dissolution. When all debts, liabilities, and obligations have been
paid and discharged, or adequate provision has been made therefor, and all of the
remaining property and assets have been distributed to the Members, articles of
dissolution shall be executed in duplicate and verified by the person signing the
articles, which articles shall set forth the information required by the Act.

13.5. Filing of Articles of Dissolution.
Department.
(a) Duplicate originals of such articles of dissolution shall be delivered to the

(b) Upon the filing of the articles of dissolution, the existence of the Company
shall cease, except for the purpose of suits, other proceedings, and appropriate
action as provided in the Act. The Members shall thereafter be a trustee for credi-
tors of the Company and, as such, shall have authority to distribute any Company
property discovered after dissolution, convey real estate, and take such other ac-
tion as may be necessary on behalf of, and in the name of, the

company shall have authority to distribute any Company property discovered after
dissolution, convey real estate, and take such other action as may be necessary
on behalf of, and in the name of, the Company.

(c) Responsibility. Upon dissolution, the Members shall look solely to the

assets of the Company for the return of the Members’ capital contribution. The
winding up of the affairs of the Company and the distribution of its assets shall be
conducted by the Members, may take all actions necessary to accomplish such
distribution, including, without limitation, selling any Company assets the Members
deem necessary or appropriate to sell.

ARTICLE 14

DISPUTE RESOLUTION
14.1. Arbitration. Venue for any legal or arbitral proceeding relating to this
Agreement shall be in Anchorage, Alaska. The parties to this Agreement agree to
the resolution by arbitration of all claims or controversies (“claims”) arising out of
or relating to this Agreement.
14.2. Selection of Arbitration Organization. The arbitration will be held under the
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auspices of either the American Arbitration Association (“AAA”) or Judicial Arbitra-
tion & Mediation Services, Inc. (“J*A*M+S”), with the designation of the sponsoring
organization to be made by the party who did not initiate the claim, and in accord-
ance with the sponsoring organization’s then-current rules governing business ar-
bitrations.

14.3. Selection of Arbitrator. The Arbitrator shall be selected as follows. The
Arbitrator must be an attorney who is experienced in the resolution of commercial
disputes. The sponsoring organization shall give each party a list of eleven (11)
arbitrators drawn from its panel of business dispute arbitrators. Each party may
strike all names on the list it deems unacceptable. If only one common name re-
mains on the lists of all parties, that individual shall be designated as the Arbitrator.
If more than one common name remains on the lists of all parties, the parties shall
strike names alternately from the list of common names until only one remains.
The party who did not initiate the claim shall strike first. If no common name exists
on the lists of all parties, the sponsoring organization shall furnish an additional list
and the process shall be repeated. If no arbitrator has been selected after two lists
have been distributed, then the parties shall strike alternately from a third list, with
the party initiating the claim striking first,

until only one name remains. That person shall be designated as the Arbitrator.

14.4. Standards and Powers. The Arbitrator, and not any federal, state, or local
court or agency, shall have the exclusive authority to resolve any dispute relating
to the interpretation, applicability, enforceability, or formation of this Agreement,
including but not limited to any claims that all or any part of this Agreement is void
or voidable. The arbitration shall be final and binding upon the parties. The Arbi-
trator shall have jurisdiction to hear and rule on pre-hearing disputes and is au-
thorized to hold pre-hearing conferences by telephone or in person, as the Arbitra-
tor deems necessary.

14.5. Hearing and Decision. Either party, at its own expense, may arrange for and
pay the cost of a court reporter to provide a stenographic record of proceedings.
Either party, upon request at the close of hearing, shall be given leave to file a
post-hearing brief. The time for filing such a brief shall be set by the Arbitrator. The
Arbitrator shall render an award and opinion in the form typically rendered in busi-
ness arbitrations. Either party shall have the right, within twenty (20) days of issu-
ance of the Arbitrator’'s proposed opinion, to file with the Arbitrator a motion to
reconsider (accompanied by a supporting brief), and the other party shall have
twenty (20) days from the date of the motion to respond. The Arbitrator thereupon
shall reconsider the issues raised by the motion and promptly either confirm or
change the decision, which (except as provided by this Agreement) shall then be
final and conclusive upon the parties. The costs of such a motion for reconsidera-
tion and written opinion of the Arbitrator shall be borne by the party prevailing on
the motion, unless the Arbitrator orders otherwise.

14.6. Discovery. Each party shall have the right to take the depositions of three
individuals and any expert witness designated by another party. Each party shall
also have the right to make requests for production of documents to any party. The
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subpoena right specified below shall be applicable to discovery pursuant to this
Section. Additional discovery may be had only where the Arbitrator selected pur-
suant to this Agreement so orders, upon a showing of substantial need. At least
sixty (60) days before the arbitration, the parties must exchange lists of
witnesses, including any expert, and copies of all exhibits intended to be used at
the arbitration. Each party shall have the right to subpoena witnesses and docu-
ments for the arbitration and shall make application for such subpoenas to the
Arbitrator.

14.7. Costs and Fees. Except as otherwise provided herein, the parties shall
equally share the fees and costs of the Arbitrator. Each party will deposit funds or
post other appropriate security for its share of the Arbitrator’s fee, in an amount
and manner determined by the Arbitrator, ten (10) days before the first day of hear-
ing. If any party prevails on a statutory claim which affords the prevailing party
attorney’s fees or costs, or if fees or costs could be awarded under Alaska Rule of
Civil Procedure 82, the Arbitrator may award reasonable fees to the prevailing
party. Either party may bring an action in any court of competent jurisdiction to
compel arbitration under this Agreement and to enforce an arbitration award.

ARTICLE 15
MISCELLANEOUS PROVISIONS

15.1. Inurement. This Agreement shall be binding upon, and inure to the benefit
of, all parties hereto and their successors and assigns to the extent, but only to the
extent, that such assignment is provided for in accordance with, and permitted by,
the provisions of this Agreement.

15.2. No Limit on Personal Activities. Nothing herein contained shall be construed
to limit in any manner the Members or the Members’ respective agents, servants,
or employees, in carrying out the Members’ separate businesses or activities.

15.3. Use of Personal Stamps. Each Member shall have as his or her personal
property any professional stamp or certification licensed by the state. Nothing
herein contained shall be construed to limit in any manner the Members from using
their personal stamps or certification in connection with work performed outside
the interests of the Company. Similarly, no Member may be required to place his
stamp or certification on company documents.

15.4. Severability. Nothing contained in this Agreement shall be construed as
requiring the commission of any act contrary to law. In the event there is any
conflict between any provision of this Agreement and any statute, law, ordinance,
or regulation contrary to which the Members and the Company have no legal right
to contract, the latter shall prevail, but in such event the provisions of this Agree-
ment thus affected shall be curtailed and limited only to the extent necessary to
conform with said requirement of law. In the event that any part, article, section, or
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clause of this Agreement shall be held to be indefinite, invalid, or otherwise unen-
forceable, the entire Agreement shall not fail on account thereof, and the balance
of the Agreement shall continue in full force and effect.

15.5. Membership Interest. The Members hereby covenant, acknowledge, and
agree that the Members’ Membership Interests in the Company shall for all pur-
poses be deemed personally, and shall not be deemed realty or any interest in the
assets or property owned by the Company.

15.6. Not for Benefit of Creditors. The provisions of this Agreement are intended
only for the regulation of relations between the Members and the Company. This
Agreement is not intended for the benefit of creditors and does not grant any rights
to, or confer any benefits on, creditors or any other person who is not a Member
of the Company.

15.7. Amendment. No amendment or modification of this Operating Agreement
shall be valid unless it is in writing and is consented to and signed by all Members.

15.8. Governing Law. It is the intent of the parties hereto that all questions with
respect to the construction of this Operating Agreement and the rights, duties, ob-
ligations, and liabilities of the parties shall be determined in accordance with the
applicable provisions of the laws of the State of Alaska. The parties agree that any
judicial proceedings related to the interpretation or enforcement of this Agreement
shall be conducted in Alaska state courts with venue in the Third

Judicial District at Anchorage.

15.9. Entire Agreement. The Members agree that this Operating Agreement con-
stitutes the entire agreement between the Members and the Company.

ARTICLE 16

DEFINITIONS

For purposes of this Operating Agreement, and unless the context clearly indicates
otherwise, the following terms shall have the following meanings:

“Act” - The Alaska Revised Limited Liability Act, AS 10.50, et seq., as amended
from time to time.

“Agreement” — This Operating Agreement.

“Company” — AK RIME, LLC
“Initial Members” — Kyle A. Denton and David L. McConnell. 1l

“Member” — Any Person or Persons including the Initial Members who are or may

subsequently be designated as a Member of this Company pursuant to the further
terms of this Agreement.
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Alcohol & Marijuana Control Office

g%\m% 550 W 71 Avenue, Suite 1600
(2]
~— <

&°
Ky Anchorage, AK 99501
VA=)

&

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

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

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

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

Section 1 — Establishment Information

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

Licensee: AK Rime, LLC License Number: | 10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | AK Rime

Physical Address: 5200 A Street Suite 101

City: Anchorage | State: | AK | Zip Code: | 99518
Designated Kyle A. Denton

Licensee:

Email Address: kyle@anseralaska.com

Section 2 — Attached Items

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

Attached Items: Fingerprint Cards for 11 Individuals

Fingerprint Fees $47 x 11 = $517
Transfer Application Fees = $1000

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:
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Alcohol & Marijuana Control Office

MR 550 W 7" Avenue, Suite 1600
&dfpm‘m 4’% Anchorage, AK 99501
‘F/,“ e % _( marijuana.licensing@alaska.gov

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

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: AK Rime, LLC License Number: | 10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | AK Rime

Physical Address: 5200 A Street Suite 101

City: Anchorage | State: | AK | Zip Code: | 99518
Designated Kyle A. Denton

Licensee:

Email Address: kyle@anseralaska.com

Section 2 — Attached Items

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

Attached ltems: MJ-17c: License Transfer Application

MJ-00: Application Certifications for 11 individuals

MJ-02: Premises Diagram with attachment

MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental
M]J-07: Public Posting Affidavit

MJ-08: Local Government Notice Affidavit

Publishers Affidavit

MJ-09 Statement of Financial Interest for 11 Individuals Proof of Possession - Lease
Entity Documents - Isidore

Entity Documents - Blackstone

State Business License - Blackstone

Food Safety Permit

OFFICE USE ONLY

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

Received by AMCO 9.19.18





Alcohol & Marijuana Control Office

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

&

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

Anchorage, AK 99501
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: AK Rime, LLC License Number: | 10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | AK Rime

Physical Address: 5200 A Street Suite 101

City: Anchorage | State: | AK | Zip Code: | 99518
Designated Kyle A. Denton

Licensee:

Email Address: kyle@anseralaska.com

Section 2 — Attached Items

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

Attached Items: Transfer Application Review Responses

AK Rime Notice of Change of Officials

M]J 00 Revised Kelly Wilmes and Marc Eide
MJ 01 Revised

M]J 02R attachment premises design drawings
M]J 05 Revised

M]J 07 Revised

M] 08 Revised

MJ 09 Revised Kelly Wilmes and Marc Eide
M]J 17¢ Revised

Publishers affidavit

Purchase and sale agreement

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:
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%
Alcohol and Marijuana Control Office

QOv & MA'?I,,O 550 W 7% Avenue, Suite 1600
& 1, Anchorage, AK 99501
, ,?‘ ‘1 7 marijuana.licensing@alaska.gov
AMCO ] https://www.commerce.alaska.gov/web/amco
2 3 Phone: 907.269.0350
Alaska Marijuana Control Board
t’x

gz~ 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: AK Rime [_L,C_ License Number: | 10865

License Type: MJ Product Manufacturing Facility

Doing Business As: AK Rime

Premises Address: (5200 A Street, Suite 101

City: Anchorage State: Ak zP: (99518

Section 2 - Individual Information

Enterinformation for the individual licensee or affiliate.

Name: Kelly Wilmes

Title: Partner - MegMBSER-

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?

AK Frost, LLC MJ Retail Store MJ License #10866
Isidore, LLC Standard MJ Cultivation Facility MJ License # 10248

[Form MJ-00] (rev 10/05/2017) Pagelof3
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

IREIBIGIE

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.

PR

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

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

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

| 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.

HEE E

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. Additionally, if applicable, all proposed
licensees have been listed on my application with the Division of Corporations.

=

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

2]

[Form MU-00] (rev 10/05/2017) Page20of3
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- Alcohol and Marijuana Control Office
M

Q.,D‘"%_ ARy, 550 W 7% Avenue, Suite 1600

é, 3 'zz’ Anchorage, AK 99501

s« : marijuana.licensing@alaska.gov

v ] .
AMCO ‘ J:q https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
ol Alaska Marijuana Control Board

| b%@;ﬂﬁ\é’ "~ Form MJ-00: Application Certifications

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

Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce v\)
Development’s laws and requirements pertaining to employees.
I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code i
and ordinance of this state and the local government in which my premises is located.
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 3 retail marijuana store, 3 marijuana
cultivation facility, or a marijuana products manufacturing facility.

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

I certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. l (NO

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 the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete.

Y 1 8 M Sl
~ \ /
\\Q@ c-s @/o/
Signa icefisee S ‘\O TAR) * P

”
-~
-
. -’_-_ Notary Public in and for the State of Alaska
: » : :
= 53
Kelly Wilmes :,/ : ; % \\\ My commission expires: Z_/ 4 / 20/ 9
Printed name of licensee ’,/ ’O.O?A\‘ \\\
rmmn

Subscribed and sworn to before me this / ; day of /0/“/1 , 20 , 8 3

[Form M1-00] (rev 10/05/2017) Page3of3
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Alcohol and Marijuana Control Office
550 W 7t 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: AK RIME, LLC License Number: | 10865
License Type: MJ Product Manufacturing Facility

Doing Business As: | MJ Product Manufacturing Facility — Ak, Rim E
Premises Address: 5200 A Street, Suite 101

City: Anchorage State: | AK ZIP: 199518
; Section 2 - Individual Information N O
Enter information for the individual licensee or affiliate.

Name: Marc F. Eid

Title: Fractional Owner / pMEMBER_

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

#10248 — STAVDARD MT cuiTivaton Fac ity
#10866 — Refoil M3 sToRE

[Form MJ-00] (rev 10/05/2017) Page1of3
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Alcohol and Marijuana Control Office

550 W 7th 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

~Secticn 4 - Certifications

et
| ~r

i1)',_"'

1Y P e

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

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

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

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

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

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

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

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

| 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.

have been listed on my online marijuana establishment license application. Additionally, if applicable, 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.

| 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)) @

[Form M1-00] (rev 10/05/2017) Page20f3
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce

4
Development’s laws and requirements pertaining to employees. %

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located.

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 the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete.

7 Wy

Signature of licensee

PAULAG. KERSBERGEN
Notary Public
State of Alaska

My Commission Emes Jan 15, 2022

Marc F. Eid |I1§‘%Lz

Printed name of licensee

My commission expires:

Subscribed and sworn to before me this N day of l% — , 20 LX/.

-

[Form MJ-00] (rev 10/05/2017) Page30f3
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Alcohol and Marijuana Control Office
550 W 7th 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: AK Rime, LLC License Number: | 10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: AK Rime

PremisesAddress: | 5200 A Street, Suite 101

City: Anchorage State: |AK 2IP: 199518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.
Name: David McConnell

Title: Members

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

Isidore, LLC Standard Marijuana Cultivation Facility 10248
AK Frost, LLC Marijuana Retail Store 10866
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage. AK 99501

rnone: JU/.£203.U30U

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located.

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

Only initial next to the following statement if this form is accompanying an application for @ = ~~iit~n~n~ sncsina faefi- licanse:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cuitivation 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, 1 declare under penalty of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete.

\\\; } ll///////
R A2
AR
AN \\\ o’ s f - _
* =
Signature of licensee S e A = Notary Publicin and for the State of Alaska
8 = ., =
= N
. : .' hod ~ 1 S Dl .\\\
Thomas D Zietlow - ;- resto O Mycommission expires:. .
X . %, 5% \\
Printed name of licensee 77, QO1AIBY 1\
il
Subscribed and sworn to before me this day of _ , 2 _
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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 Control plan for persons under the age of 21

e Security

e Business records

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

e Health and safety standards

e Transportation and delivery of marijuana and marijuana products

e Signage and advertising

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 & Contact Information

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

Licensee: AK Rime, LLC MJ License #: 10865

License Type:

Marijuana Product Manufacturing Facility
Doing Business As: AK Rime

Premises Address: 5200 A Street Suite 101
City: Anchorage e | e | 77 |oosis

Mailing Address: PO Box 90064

City: Anchorage State: | Alaska ZIP: 99509
Designated Licensee: Kyle Denton
Main Phone: 907-561-2183 CellPhone: 1907-301-9793

Email:

kyle@anseralaska.com

Received by AMCO 11.27.18
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Section 2 - Control Plan for Persons Under the Age of 21

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

The entire facility will be designated restricted access. Employee education will discuss the policies and procedures set in place to ensure that no
one under the age of 21 obtains access to the premises or marijuana items.

These policies and procedures include:

Any individual not employed at the facility must obtain a visitors badge before being escorted through the facility.

Any visitors must present an acceptable form of identification as described in 3AAC 306.350 to prove that the visitor is at least 21 years of age.
Recurrent training will include instruction on how to recognize valid ID.

If there is any question about the validity of an ID or the age of a visitor requesting access, access will be denied until such time as the age of the
visitor can be clearly ascertained.

Section 3 - Security
Restricted Access Areas (3 AAC 306.710):

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

The premises is accessed by a single door. This door can only be opened from the exterior by
supervisors of the facility. All visitors and non-supervisors must call to request entry. Entry will only
be granted to pre-arranged visitors and facility employees.

Any visitors will be escorted while on the premises by a supervisor.

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

All visitors will be required to present a State-issued, photo id to verify their identity and age. All
visitors will be signed in on our visitor log. No one under 21 years of age will be allowed inside our
facility. Our visitors log will include the following information: Date of visit, Name of visitor, signature
of visitor, Time in, Time out, Reason for visit/affiliation, Visitor Badge ID number and escort name.

Visitors will be accompanied by the escort the entire time on-site. No more than five visitors will
accompany a single escort.

Visitor logs will be scanned for digital storage and hard copies will be kept on-site for at least 6
months. Digital files will be backed up weekly to an external hard drive and stored off-site.
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3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

AK RIME AK RIME

(photo)

VISITOR
005

Employee Name
MI Handler #: 113X3XX

MANUFACTURING MANUFACTURING

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

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

Exterior lighting to a level of 1 foot candle will be provided at all circulation and parking areas with
wall packs. In addition to this lighting being provided for general circulation and monitoring, a motion
sensing light will provide an additional 10 foot candles of lighting within a 20" radius of the entrance
door and emergency exit to improve surveillance image quality. Lighting will be placed in a manner
that will illuminate all points of entry and windows to discourage criminal activity.

[Form MJ-01] (rev 12/01/2017) 10865 Received by AMCO 11.27.2&e30f11

License #






g.hq
R Sl

%  Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

{ AMco

[ &
Dy o"\\

3.5. An alarm system is required for all license types that must be activated on all exterior doors and windows when the licensed
premises is closed for business. Describe the security alarm system for the proposed premises, explain how it will meet all
regulatory requirements, and outline your policies and procedures regarding the actions to be taken by a licensee, employee, or
agent when the alarm system alerts of an unauthorized breach:

Motion detection at entrance.

Door contacts notifying of open doors at the facility entrance. A base station alarm siren, auxiliary
siren and keypad control unit will also be used.

A third party security/alarm monitoring company will be engaged to monitor security alarms and fire
sprinkler supervisory status.

In the event of an unauthorized breach, the alarm monitoring company will contact a supervisor or
licensee and notify them of a request for APD dispatch. Supervisor or licensee will monitor facility
from a distance until APD has determined facility to be safe and requests consultation.

Any suspected unauthorized access of the licensed premises or indication of theft, diversion or
unexplained disappearance of marijuana, marijuana products or money from the licensed premises
will be reported to AMCO as soon as reasonably practical and in any case within 24 hours.

3.6. Describe your policies and procedures for preventing diversion of marijuana or marijuana product, including by employees:

All accessible areas of our facility will be monitored by digital surveillance cameras on a 24/7 basis,
including at least 2 cameras in each of the rooms where marijuana manufacturing takes place and
packaged product is stored. Our finished and/or packaged product will be stored in secure areas that will
remain individually locked unless in the presence of an individual of responsible charge. Employees are
informed upon their hiring that they will be under constant video surveillance at all times when they are in or
around our facility. Any suspicion of diversion will be followed up by reviewing surveillance footage of the
suspected occurrence. Any evidence of suspected diversion will be turned over to the proper authorities.

3.7. Describe your policies and procedures for preventing loitering:

No unauthorized entrance into the restricted access areas will be permitted. No unauthorized
presence on the property will be permitted. An employee will do walk-arounds of the property to
deter and identify potential loitering persons and to deter criminal activity.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
3.8. | certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress, D)
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures 1;/

describing their use.
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Video Surveillance (3 AAC 306.720):

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
3.9. The video surveillance and camera recording system for the licensed premises covers each restricted access area, D)
and both the interior and exterior of each entrance to the facility. K

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed -
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately @
displays the time and date; and is archived in a format that does not permit alteration of the recorded image. -

3.11. The surveillance room or area is clearly defined on the Form MJ-02: Premises Diagram that is submitted with this @
application. _

3.12. 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 where access is limited to the licensee(s), an authorized @
employee, and law enforcement personnel (including an agent of the Marijuana Control Board). -

3.13. 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 camera will be installed outside the entrance door at a height of approximately 10 feet to provide
identification of any individual within 20' of the entrance. Cameras inside the facility will monitor and
provide identification of any individual passing into the premises.

3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance 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 Marijuana Control Board. If you will be using an offsite monitoring service and offsite storage of video surveillance
records, your response must include how the offsite facility will meet these security requirements:

Video surveillance recording equipment and records will be housed and stored in the security
office/storage area on the top floor of the adjacent cultivation facility. Hard drives capable of storing
the past 40 days of footage will save this footage. This room will be locked and accessible to
owners and top management only.
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Section 4 - Business Records

Review the requirements under 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.

4.1. | certify that the following business records will be maintained and kept on the licensed premises: Initials

a. all books and records necessary to fully account for each business transaction conducted under my license for the
current year and three preceding calendar years (records for the last six months must be maintained on the licensed
premises; older records may be archived on or off-premises);

)

b. acurrent employee list setting out the full name and marijuana handler permit number of each licensee,
employee, and agent who works at the marijuana establishment;

c. the business contact information for vendors that maintain video surveillance systems and security alarm
systems for the licensed premises;

d. records related to advertising and marketing;

BB BIB

e. acurrent diagram of the licensed premises, including each restricted access area;

f. alogrecording the name, and date and time of entry of each visitor permitted into a restricted access area;

g. allrecords normally retained for tax purposes;

h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity from
seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a consumer, to

another marijuana establishment, or destroyed;

i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and

AR RIRIR)

j- registration and inspection reports of scales registered under the Weights and Measures Act, as required
by 3 AAC 306.745.

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

All records will either be created in or converted to digital media. These records will be kept onsite
on a computer. These records will be backed up weekly to remote hard drives and stored in a fire
safe at the residence of an individual of responsible charge.
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirements under 3 AAC 306.730. All licensed marijuana establishments must use a marijuana inventory tracking
system capable of sharing information with Metrc 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 is propagated from seed or cutting,
through transfer to another licensed marijuana establishment, or use in manufacturing a marijuana product, to a completed sale of
marijuana or marijuana product, or disposal of the harvest batch of marijuana or production lot of marijuana product.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

5.1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of D)
sharing information with Metrc. ‘f\/

5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with D)
3 AAC 306.745. 5\/

5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures
Act), as required by 3 AAC 306.745.

RIRIR

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. 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, must obtain a marijuana handler permit from the board before being licensed or beginning
employment at a marijuana establishment.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

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

&

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s
marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed
premises) when on the licensed premises.

&

6.3. 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.

&

6.4. Describe any in-house training that will be provided to employees and agents (apart from a marijuana handler course):

Training specific to AK Rime's manufacturing practices including health and safety, cleanliness,
contamination identification/prevention, security, diversion/loss prevention controls, inventory
control, transportation, waste management and/or waste disposal, will start on Day 1 and will
continue with each employee as needed. Specific and general topics brought up by management,
employee suggestion, AMCO, The Board or another relevant source will be addressed in special
training sessions as needed.
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

7.1. | understand that a marijuana establishment is subject to inspection by the local fire department, building
inspector, or code enforcement officer to confirm that health or safety concerns are not present.

)

7.2. 1 have policies regarding health and safety standards (including: ensuring a person with an illness or infection
does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and
proper handling of marijuana and marijuana product) and will take all reasonable measures and precautions to
ensure that they are met or exceeded.

)

7.3. 1 have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or
was stored improperly, is not salvaged and returned to the marketplace.

7.4.1 have policies to ensure that in the event information about the age or storage conditions of marijuana or
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with
3 AAC 306.735(d).

Answer “Yes” or “No” to each of the following questions: Yes No

7.5. Adequate and readily accessible toilet facilities that are maintained and in good repair and sanitary condition |v
are clearly indicated on my Form MJ-02: Premises Diagram.

7.6. Convenient handwashing facilities with running water at a suitable temperature are clearly indicated on my v
Form MJ-02: Premises Diagram.

7.7. If you answered “No” to either 7.5 or 7.6 above, describe how toilet and/or handwashing facilities are made accessible, as
required by 3 AAC 306.735(b)(2):

Section 8 - Transportation and Delivery of Marijuana and Marijuana Products
Review the requirements under 3 AAC 306.750.

8.1. Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment. Include a description of
the type of locked, safe, and secure storage compartments to be used in vehicles transporting marijuana or marijuana product:

Packaged MJ products will be transported to another licensed establishment only by an individual of responsible charge. Marijuana to be
transferred to another marijuana establishment or marijuana testing facility will be packaged and labeled in accordance with 3AAC 306.470.
The marijuana transfer will be recorded in Metrc, a transport manifest will be prepared, and will accompany the transport for its duration. The
marijuana will be secured in a sealed, tamper-evident container. It will remain sealed for the duration of the transport. The MJ products will be
transported directly from our manufacturing facility to the destination without unnecessary stops or delays. Upon delivery to the destination
facility, the transporter will request a signed copy of the shipping manifest.

It is anticipated that this manufacturing facility will be collocated with cultivation and retail. These facilities will be in the same building
physically separated by walls with no adjoining doors. In the case of transfer from the manufacturing facility to the collocated retail space, the
following applies:

In the case of on-site distribution to collocated facilities, all of the above applies with the exception that the MJ products will be passed
through a pass-through window into the adjacent facility and will not be put into a transport vehicle.
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You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box:

Initials

8.2

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

. The marijuana establishment from which a shipment of marijuana or marijuana product originates will 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 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 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
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 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 is not
accompanied by the transport manifest.

Section 9 - Sighage and Advertising

R R B

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

graphics, and location on your establishment (photos or drawings may be attached):

N

o sign will be put up at the manufacturing facility.
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9.2. Describe any advertising you intend to distribute of your establishment. inciude medium types and business logos (photos or
drawings may be attached):

No advertising will be used for manufacturing.

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

VoL \Jo MA

VALERIE MASTOLI

Signatyf of licensee Notary Public - Notaty Public in and for the State of Alaska

State of Alaska \
K Denton My Commission Expires Jun 7, 2022 { My commission expires: q |, _ LL
Printed name of licensee

Subscribed and sworn to before me this l I day OfM 20 !fi 2
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Alcohol and Marijuana Control Office

550 W 7th 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). All areas designated as the licensed premises of a single license must be contiguous.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable):
e Diagram 1:
a diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary
inspection and license issuance;

e Diagram 2:
if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or

deed), and clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change must be
submitted and approved before any planned expansion area may be added to the licensed premises);

e Diagram 3:
a site plan or as-built of the entire lot, showing all structures on the property and clearly indicating which area(s) will be part

of the licensed premises;

e Diagram 4:
an aerial photo of the entire lot and surrounding lots, showing a view of the entire property and surrounding properties, and

clearly indicating which area(s) will be part of the licensed premises (this can be obtained from sources like Google Earth); and

e Diagram 5:
a diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from

unlicensed areas and/or premises of other licenses within the building. If your proposed licensed premises is located within a
building or building complex that contains multiple business and/or tenants, please provide the addresses and/or suite
numbers of the other businesses and/or tenants (a separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

This form, and all necessary diagrams that meet the requirements on Page 2 of this form, must be completed and
submitted to AMCO’s main office before any new or transfer 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: AK Rime, LLC MJ License #: 10865

License Type: Marijuana Product Manufacturing Facility
Doing Business As: AK Rime

Premises Address: 5200 A Street Suite 101
City:

State: Alaska ZIP: 09518

Anchorage

[Form MJ-02] (rev 01/10/2018) Received by AMCO 9.19#810f2
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Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.

The following details must be included in all diagrams:

License number and DBA
Legend or key

Color coding

Dimensions

Labels

True north arrow

O

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specific license types

00

Oood

The following additional details must be included in Diagram 2:

[] Areas of ingress and egress
[] Entrances and exits
[] walls and partitions

The following additional details must be included in Diagrams 3 and 4:
[J Areas of ingress and egress
[] cross streets and points of reference

The following additional details must be included in Diagram 5:

[] Areas of ingress and egress

[] Entrances and exits

[] walls and partitions

[] Cross streets and points of reference

I declare under penalty of unsworn falsification that | have attached all necessary diagrams that meet the above requirements, and

that this form, including all accompanying schedules, statements, and depictions is true, correct, ang complete.
14 il AR T
{ s

Signat’ur licensee VALERIE MASTOLIER Nota‘ry Public in and for the State of Alaska
Notary Public "

Ky'e . Denton State of Alaska ; ‘ ! ‘j lg L

ommission Expires Jun 7, 2022 § My commission expires:

Subscribed and sworn to before me this ‘; l day of M 20&&

[Form MI-02] (rev 01/10/2018) 10865 Page 2 of 2
e, Received by AMCO 9.19.18
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board Phone: 907.269.0350

Operating Plan Supplemental
Form MJ-05: Marijuana Product Manufacturing Facility

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana product manufacturing facility license and
must accompany Form MJ-01: Marijuana Establishment Operating Plan, per 3 AAC 306.020(b)(11). Applicants should review Chapter
306: Article 5 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the
requirements of the 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 and 3 AAC 306.520(3).

What additional information is required for cultivation facilities?

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

e Equipment, compounds, and processes to be used

e Waste disposal

e Testing procedure and protocols

e Proposed marijuana concentrates and marijuana products
e Proposed product packaging and sample labels

e Prohibitions

This form must be completed and submitted to AMCO’s main office before any new or transfer application for a
marijuana product manufacturing facility or marijuana concentrate manufacturing facility license will be considered
complete.

Section 1 - Establishment Information

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

Licensee: AK Rime, LLC MJ License #: 10865

License Type:

Marijuana Product Manufacturing Facility
Doing Business As: AK Rime

PremisesAddress: | 5500 A Street Suite 101
City: Anchorage State: Alaska ZIP: 09518

Received by AMCO 11.27.18
[Form MJ-05] (rev 01/10/2018) Page10f8
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I 4 %  Alaska Marijuana Control Board
{ AMCO |

e FOrm MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental

Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the intake, flow, and transfer of
marijuana, marijuana concentrate, and marijuana product at and from your premises:

Marijuana flower and trim that is transfered from cultivation facilities will be stored in on site freezers
after being received. As product is needed it will be removed from the freezers and dunked in 200
proof food grade ethanol. Evaporation and distillation will be used to create the extracted products.
These extracts will either be used to create production batches for direct packaging into sellable
items or to create production batches to be used to make other products. These batches will be
placed in quarantine and test samples will be transfered to a state licensed facility for testing. After
testing results are obtained and the testing laboratory has released the batches in METRC, batches
will either be packaged for transfer to licensed retail facilities, or set aside for use in production
batches. Final packaged products will be labeled in accordance with 3 AAC 306.570 and placed
into refrigerated storage until ready for transfer. As completed product is transfered to retail
facilities, it will be transfered out in METRC and the production batches in METRC will be reduced
accordingly to reflect the transfers. Any product returned from retailers will be disposed of in
compliance with our waste management procedures.

Section 3 - Equipment and Compounds to be Used
Review the requirements under 3 AAC 306.555.

3.1. Describe the equipment and solvents, gases, chemicals, and other compounds the marijuana product manufacturing facility
will use to create marijuana concentrates:

Marijuana flower and/or trim will be removed from the freezers and dunked in 200 proof food grade
ethanol. Evaporation in roto-evaporators will be used to remove the bulk of the ethanol from the
resulting solution. If the final product is shatter, the remaining alcohol will be baked off in vacuum
ovens. Finished shatter will be weighed on state certified scales and packaged into individual
portions. If the final product is to be sap or sap based products (tinctures, capsules, or edibles) the
product will be distilled in fractional distillation equipment to isolate the fraction containing the
cannabinoids. If the final product is sap, the sap will be put into vaporizor pens, small jars, or glass
syringes. If the final product is tinctures, capsules, or other edibles, production batches of these
products will be produced by diluting the sap in coconut oil to the desired concentration. These
production batches will either be directly packaged into sellable items or used to make other
products.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.%8e20f8
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¢  Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental
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Section 4 - Waste Disposal
Review the requirements under 3 AAC 306.740.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials

4.1. The marijuana product manufacturing facility shall give the board at least three days written notice required under D)
3 AAC 306.740(c) before making marijuana waste unusable and disposing of it. {

4.2. Describe how you will store, manage, and dispose of any solid or liquid marijuana waste, including expired or outdated
marijuana or marijuana product, in compliance with any applicable laws. Include details about the material(s) you will mix with
ground marijuana waste and the processes that you will use to make the marijuana waste unusable for any purpose for which it
was grown or produced:

Any expired, outdated or waste product returned to or generated at the manufacturing facility will be
stored in clearly marked storage containers in secure storage areas until ready for disposal. AMCO
will be given advance notice of at least three days that disposal will occur. After the three day notice
period the product will be mixed with an equal amount of Kitty litter and disposed of at the local solid
waste facility.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.%8e30f8
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e FOrm MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental

Section 5 - Testing Procedure and Protocols
Review the requirements under 3 AAC 306.520 and 3 AAC 306.550.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
5.1. I will ensure that any individual responsible for collecting random samples for required laboratory testing under
3 AAC 306.455 will prepare the necessary accompanying signed statement, provide the signed statement to the @

marijuana testing facility, and maintain a copy as a business record under 3 AAC 306.755.

Answer “Yes” or “No” to the following question: Yes No
5.2. Will the marijuana product manufacturing facility be performing in-house testing (as defined under v
3 AAC 306.990(b)(20)?
If “Yes” to 6.2, you must be able to certify the statement below. Read the following and then sign your initials in the box: Initials

5.3. The area where in-house testing will occur is clearly identified on the Form MJ-02: Premises Diagram that is
submitted with this application.

5.4. Describe the testing procedures and protocols the marijuana product manufacturing facility will follow:

Completed shatter or distillate will be segregated into production lots, entered into metrc and assigned package tags. A sample
will be randomly selected from the production lots, packaged in metrc and transported to a licensed testing laboratory per
306.750 for potency, contamination and residual solvent testing per 306.645. The production lot will be quarantined in a cool
dry clean area until test results are obtained per 306.550 (c). Once satisfactory test results are received and the production
batch has been cleared by the test lab, the batch will be packaged and labeled for sale. In some instances, the production lot
will be used to create other products. In this case, the other products (edibles) will be created and packaged in metrc, samples
will be packaged and sent to the testing lab and quarantined until testing results are obtained. Once test results are obtained,
these batches will be packaged for sale and labeled.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.%8e40f8
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e FOrm MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental

Section 8 - Prohibitions
Review the requirements under 3 AAC 306.510.

8.1. | certify that the marijuana product manufacturing facility will not: Initials

a. sell, deliver, distribute, or transfer any marijuana, marijuana concentrate, or marijuana product directly to a
consumer, with or without compensation;

b. allow any person, including a licensee, employee, or agent, to consume marijuana, marijuana concentrate, or
marijuana product on the licensed premises; or

¢. manufacture or sell any product that is an adulterated food or drink, closely resembles a familiar food or drink
item including candy, or is packaged to look like candy, or in bright colors or with cartoon characters or other
pictures or images that would appeal to children.

BEE

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

and complete.
L b ok e
Nc}fary Public in and for the State of Alaska

Signz;ture f licensee
Kyl A Denton My commission expires: (, e l, l I’L'
Subscribed and sworn to before me this L ) day of &W , 20 L%

VALERIE MASTOLIER
Notary Public
State of Alaska

My Commission Expires Jun 7, 2022 B

Printed name of licensee

[Form MJ-05] (rev 01/10/2018) 1 0 8 6 5 Page 7 of 8
RS Received by AMCO 11.27.18
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Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: Shatter
Product Type: Concentrate
Perishable: Yes/No No Shelf Life: If perishable.

Product Description:
Details must include the
color, shape, and texture.

Color ranges from nearly clear to amber. Shape is amorphous; can be flat
or clumpy. Texture can range from smooth/sticky to granular.

Ingredients:
This box is not applicable to
marijuana concentrates.

Standard Production Marijuana plant material will be dunked in ethanol and strained to remove all solids.
Procedure and Detailed Solution will be filtered through a 20 micron filter and put into roto evaporators to
Manufacturing Process: remove the bulk of the ethanol. The reduced solution will be put into vacuum ovens and

baked to remove the balance of the ethanol. Once this process is complete the product
will be portioned into the desired package sizes and weighed on state registered scales
before being packaged for sale.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.2&e50f8
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Alaska Marijuana Control Board

Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental
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Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: Shatter

Product Type: Concentrate

Packaging Description: . .
Details must include the Mylar bags will be used to package shatter in gram and/or half gram bags.

color(s), size, packaging Shatter will range in THC content from 35 - 90 % THC. Shatter will be
materials used, total wrapped in craft paper sleaves and put directly in mylar bags. Mylar bags
amount of THC, individual | are heat sealed for tamper and child resistance and are resealable.

serving sizes (if multiple),
and other specifics showing
compliance with

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

28755110
Mastar Kush Shatter 0.5y
Atnn Ta-totts

P’

Sample Labels:

Provide sample labels

showing how the labeling

requirements set forth in

3 AAC 306.570 will be met. T ——— - . ﬁ
e
Manufacturer: AK Rime Expires: 4/29/19
mm Batch #: 102918-SPOG-SH

CANNABINOID PROFILE:

Total THC: 71.08% THC: 4.03% THCA: 76.45% THCV: 2.59%
Total CBD: 0.19% CBDA: 0.22% CBGA:0.36% CBG:0.27%
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

tated with co of marijuana. Marijuana should not be used by

women who are pregnant or breast feeding.
FOR USE ONLY BY ADULTS 21 & OLDER. KEEP OUT OF THE REACH OF
CHILDREN.

Keep refrigerated at 41°F or below.

Net Weight: 0.5 g THC %: 71.08

FRONT LABEL BACK LABEL

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.P&e60f8
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Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental

o™

Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: Live Resin
Product Type: Concentrate
Perishable: Yes/No No Shelf Life: If perishable.

Product Description:
Details must include the
color, shape, and texture.

Color ranges from nearly clear to amber. Shape is amorphous; can be flat
or clumpy. Texture can range from smooth/sticky to granular. Some
moisture is often present.

Ingredients:
This box is not applicable to
marijuana concentrates.

Standard Production
Procedure and Detailed
Manufacturing Process:

Live resin is extracted using ethanol. The ethanol/cannabis mixture is
filtered before the ethanol is removed via distillation and evaporation at
reduced pressure.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.2&e50f8
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Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental

{ AMCO |

e

Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: Live Resin
Product Type: Concentrate

Packaging Description:
Details must include the
color(s), size, packaging

Mylar bags will be used to package live resin in gram and/or half gram
containers. Live resin will range in THC content from 35 - 90 % THC. Live

materials used, total resin will be put in small glass jars or wrapped in craft paper sleaves and
amount of THC, individual | put mylar bags. Mylar bags are heat sealed for tamper and child resistance
serving sizes (if multiple), | and are resealable. Z s

and other specifics showing
compliance with

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

Welght: 0.5 THC %:74.55

Sample Labels:

Provide sample labels
showing how the labeling
requirements set forth in
3 AAC 306.570 will be met.

Total THC: 74.55% THC:3.02% THCA: B1.57% THCV: 3.73%
Total CBD: 0.21%  CBDA:0.24% CBGA:0.34% CBG:0.34%

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. Marijuana should not be used by
women who are pregnant or breast feeding.
FOR USE ONLY BY ADULTS 21 & OLDER. KEEP OUT OF THE REACH OF
CHILDREN.

Keep refrigerated at 41°F or below.

L
THC %: 74.55

FRONT LABEL BACK LABEL

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.P&e60f8
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Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental
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Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: SAP
Product Type: Concentrate
Perishable: Yes/No No Shelf Life: If perishable.

Product Description:
Details must include the
color, shape, and texture.

Color is bright, clear yellow to dark amber. Product is a viscous liquid.
Texture is sticky.

Ingredients:
This box is not applicable to
marijuana concentrates.

Standard Production
Procedure and Detailed
Manufacturing Process:

SAP is extracted using ethanol. The ethanol/cannabis mixture is filtered
before the ethanol is removed via distillation at reduced pressure, then
further refined using distillation at atmospheric pressure. Terpenes may or
may not be added for flavor.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.2&e50f8
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Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental
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Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: SAP

Product Type: Concentrate

Packaging Description:
Details must include the
color(s), size, packaging
materials used, total
amount of THC, individual | Mylar bags will be used to package the individual products. Bags are
serving sizes (if multiple), | various solid color on one side and clear on the other. Mylar bags are heat

and other specifics showing | sealed for tamper and child resistance and are resealable.
compliance with —

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

Individual products will consist of 0.5 - 5 grams of 75 - 95% THC packaged
directly in glass container, syringe or vaporizer cartridge.

CBD HEAVY |17
THC %: 27.42 CBD %: 49.83 J

Sample Labels:

Provide sample labels
showing how the labeling
requirements set forth in b 2 -
3 AAC 306.570 will be met. '

Al '1

>"~,1‘;’F | - . g .Expiru:SIlhs
AK Frost |8 _ ZmER

Total THC: 86.22% THC: 86.13% THCA: 0.11% THCV: 0.07%
Total CBD: 2.55% CBN:0.02% CBG: 2.54%
WARNING

Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuana impairs ation, coordination, and judg; Do not
operate a vehicle or machinery under its influence. There are health risks
d with cor ption of marijuana. Marijuana should not be used

by women who are pregnant or breast feeding.

FOR USE ONLY BY ADULTS 21 & OLDER. KEEP OUT OF THE REACH OF

CHILDREN.
Keep refrigerated at 41°F or below.
Net Weight: 0.5 g THC %: 86.22
FRONT LABEL BACK LABEL
[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.P&e60f8
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Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: SAP Caps
Product Type: Edible
Perishable: Yes/No Yes Shelf Life: If perishable. 12 mos

Product Description:
Details must include the
color, shape, and texture.

Clear capsules filled with a mixture of SAP concentrate (as described above) and oil.
Color will be light yellow and translucent. Each capsule will contain 5mg THC.

Ingredients:
This box is not applicable to
marijuana concentrates.

SAP, capsule, coconut oil, natural plant terpenes.

Standard Production
Procedure and Detailed
Manufacturing Process:

Empty capsules will be filled with tincture of SAP mixed with oil to obtain
desired 5mg THC content per capsule.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.B&e50f8
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Alaska Marijuana Control Board

Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: SAP Caps
Product Type: Edible
Packaging Description: Mylar bags will be used to package capsules in packages of ten or less. Mylar bags are
Details must include the heat sealed for tamper and child resistance and are resealable. Each capsule = 1 serving
color(s), size, packaging containing 5 mg THC. Total THC content of a ten capsule bag will be 50 mg.

materials used, total
amount of THC, individual
serving sizes (if multiple),
and other specifics showing
compliance with

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

Tolal THE: 487 mg  THCA: 005 mg  THCV: 0.10mg
Toul(Mr 184 mg COM:OOAmg  CBG:O11mg CBOGLImG

WARNING ;
Vo it effects 400 miy b habit formarg and sadeion.

4k cx machinery undir s infhuence, There ace hesth ks ssccird

0 e o heeast feading.
FOM U G 57 ADULTS 2t & EXDER KEEP OUT OF REACH OF OOATY
Keep refrigerated at 41°F or below.

Sample Labels:

Provide sample labels
showing how the labeling
requirements set forth in
3 AAC 306.570 will be met.

Capsules contain 0.6 mg coconut oil with appraximately 5 mg THC
CANNABINOID PROFILE (per capsule):
Total THC: 4.94mg  THCA: 0.50 mg THCV: 0.61 mg
Total CBD: 1.90mg CBN:053mg CBG:1.32mg CBC:0.08mg
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. Marijuana should not be used by women who
are pregnant or breast feeding.

FOR USE ONLY BY ADULTS 21 & OLDER. KEEP OUT OF THE REACH OF
CHILDREN.

Keep refrigerated at 41°F or below.

Ten 4.94mg Servings  Total THC: 49,42

FRONT LABEL BACK LABEL

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.P&e60f8
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Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: Tincture
Product Type: Edible
Perishable: Yes/No Yes Shelf Life: If perishable. 12 mos

Product Description:
Details must include the
color, shape, and texture.

Tincture is a clear to yellowish orange translucent liquid.

Ingredients:
This box is not applicable to
marijuana concentrates.

Shatter or SAP and vegetable or coconut oil.

Standard Production
Procedure and Detailed
Manufacturing Process:

Shatter or SAP is mixed with vegetable/coconut oil to desired THC potency.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.2&e50f8
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Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: Tincture

Product Type: Edible
Packaging Description: Tincture will be placed in glass dropper bottles. Each dropperful will contain one serving
Details must include the with no more than 5mg THC +/- 20%. Each bottle will contain 10 servings of 5mg THC
color(s), size, packaging each. Each bottle will contain a total of 50 mg THC. Bottles will be placed in heat sealed
materials used, total child resistant resealable mylar bags.

amount of THC, individual
serving sizes (if multiple),
and other specifics showing
compliance with

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

Sample Labels:

Provide sample labels
showing how the labeling
requirements set forth in
3 AAC 306.570 will be met.

Batch #: 110518 SMAN-
Each tincture contains ten 1 mL doses of coconut oil and approximately 5 mg of THC
Total THC: 53.48 mg  THCA: 0.13 mg THCV: 4.72 mg
Total CBD: 71.51 mg  CBG:2.31mg CBC:3.47 mg

WARNING )
Marfjuana has intoxicating effects and may be habit forming and addictive.
operate a vehicle or machinery under its influence. There are health risks
associated with consumption of marijuana. Marijuana should not be used

by women who are pregnant or breast feeding.
FOR USE ONLY BY ADULTS 21 & OLDER. KEEP OUT OF THE REACH OF

CHILDREN.

¥eep refrigerated at A1'F or below.

Ten 5.34 mg servings of HC :
Ten 7.5 mg servings of

FRONT LABEL BACK LABEL

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.P&e60f8
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Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: MdJ Caramels
Product Type: Edible
Perishable: Yes/No Yes Shelf Life: If perishable. 6 mos

Product Description:
Details must include the
color, shape, and texture.

MJ Caramels are caramel colored, formed in small squares, rectangles or
rolls and have a smooth to tacky texture.

Ingredients: SAP produced in this facility, sugar, butter, milk or heavy cream, vanilla and salt.

This box is not applicable to
marijuana concentrates.

Standard Production
Procedure and Detailed
Manufacturing Process:

Melt butter, add sugar and salt. Stir until combined. Gradually add milk; stir
constantly. Cook and stir over medium heat, until mixture reaches firm ball
stage (245F), about 12-15 minutes. Remove from heat, stir in vanilla and
course salt (optional), pour into 9 x 13 pan. Cool, cut and package.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.2&e50f8
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Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: MdJ Caramels

Product Type: Edible
Packaging Description: M]J Caramels will be placed in non-stick food safe paper wrapping then packaged in
Details must include the mylar bags. Each carmel will contain 5 mg THC and each package will contain 10
C°|°r(§)f size, packaging caramels. Mylar bags are heat sealed for tamper and child resistance and are resealable.
materials used, total Serving size = 1 caramel. Total THC content of bag containing 10 caramels = 50 mg.

amount of THC, individual
serving sizes (if multiple),
and other specifics showing
compliance with

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

Sample Labels:

Provide sample labels
showing how the labeling
requirements set forth in
3 AAC 306.570 will be met.

Retailer: AK Frost License: #10866
Cultivator: Isidore, LLC Production Date: 6/15/17
; Expires: 12/15/17

Manufacturer: AK Rime
Batch #: CARAG1517

Caramels contain sugar, cream, salt, flavorings and the distillate
CANNABINCID PROFILE
Total THC: 4.99mg  THC-A: 00.00 mg

Total CBD: 00.01 mg CBD-A:00.00 mg CBN: 00.02mg

WARNING
M] CAR-AMELS Marijuana has intexicating effects and may he hahit ferming and addictive.

Marijuana impairs concentration, coordination, and judgment. De not
operate a vehicle or machinery under its influence. There are health risks
associated with consumption of marijuana. Marijuana should not be used
by women who are pregnant or breast feeding.

. FOR USE ONLY BY ADULTS 21 & OLDER. KEEP OUT OF THE REACH OF
Net Weight =100 g CHILDRERN

Ten Smg Seuingl Total THC: Sﬂmg Keep refrigerated at 41°F or below.
KEEP OUT OF REACH OF CHILDREN

FRONT LABEL BACK LABEL

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.28e60f8
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Alaska Marijuana Control Board

Form MJ-05: Marijuana Product Manufacturing Facility Operating Plan Supplemental

Section 6 - Proposed Marijuana Concentrates and Marijuana Products

Review the requirements under 3 AAC 306.520, 3 AAC 306.525, and 3 AAC 306.560.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name:

MJ Chocolates

Product Type:

Edible

Perishable: Yes/No

Shelf Life: If perishable.

Yes 6 mos

Product Description:
Details must include the
color, shape, and texture.

MJ Chocolates will vary in color, be formed in a small sherical shape, and
have a smooth texture.

Ingredients:
This box is not applicable to
marijuana concentrates.

SAP produced in this facility, sugar, butter, milk or heavy cream, chocolate or cacao
butter. Optional: fresh fruit.

Standard Production
Procedure and Detailed
Manufacturing Process:

Place cream in a glass or metal bowl. Place the bowl over a pot of boiling water to create a double boiler. Allow the
cream to heat up until it is steaming, and just beginning to show signs of simmering (do not let it boil). Remove the
bowl from the heat. Add in the butter/cacao butter, chocolate and thc distillate.

Place the bowl back over the boiling water, and using a spatula, melt and mix in the butter and chocolate. Optional:
Once all this is mixed, additional flavorings may be added. You should now be left with a well-mixed chocolate
ganache. Use your spatula to evenly spread it out into a Pyrex or glass dish. Place the dish in a cool, dark place for
3-4 hours. It should nicely firm up.

Place some non-stick cooking paper onto a baking tray. Take the ganache, and using either hands or an ice cream
scoop, form it into small balls. Place the balls onto the baking tray and put it into the fridge to allow the balls to
properly set.

Depiction:

Provide a photograph,
drawing, or graphic
representation of the
expected appearance of the
final product.

[Form MJ-05] (rev 01/10/2018)

10865 Received by AMCO 11.27.2&e50f8
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Section 7 - Proposed Product Packaging and Sample Labels

Review the requirements under 3 AAC 306.520, 3 AAC 306.565, and 3 AAC 306.570.
Attach a completed copy of this page for each proposed marijuana concentrate or marijuana product.

Product Name: MJ Chocolates

Product Type: Edible
Packaging Description: M] Chocolates will be placed in non-stick food safe paper wrapping then packaged in
Details must include the mylar bags. Each chocolate will contain 5 mg THC and each package will contain 10
color(s), size, packaging chocolates. Mylar bags are heat sealed for tamper and child resistance and are resealable.
materials used, total Serving size = 1 chocolate. Total THC content of bag containing 10 chocolates = 50 mg.

amount of THC, individual
serving sizes (if multiple),
and other specifics showing
compliance with

3 AAC 306.565. Please
include photos, drawings,
or graphic representations.

Sample Labels:

Provide sample labels
showing how the labeling
requirements set forth in
3 AAC 306.570 will be met.

A K Retailer: AK Frost License: #10866

Cultivator: Isidore, LLC Production Date: 6/15/17
Manufacturer: AK Rime Expires: 12/15/17
Batch #: CHCO61517

Chocolates contain sugar, cream, cocoa, flavorings and sap concentrate
MJ C H OCO LATES CANNABINOID PROFILE

Total THC: 4.99 mg  THEC-A: 00.00 mg
Total CBD: DD.01mg CBD-A:00.00mg CBN: 00.02mg
WARNING
Marijuana has intoxicating effects and may be habhit forming and addictive.
Marijuana impairs concentration, coerdination, and judgment. De not
operate a vehicle or machinery under its influence. There are health risks
associated with consumption of marijuana. Marijuana should not be used

Net Weight =100 g by women who are pregnant or breast feeding.
Ten smg kmna Total THC: snn‘ FOR USE ONLY BY ADULTS 21 & OLDER. KEEP QUT OF THE REACH CF
CHILDREN.

KEEP OUT OF REACH OF CHILDREN Keen refrigerated at 41°F or helow.

FRONT LABEL BACK LABEL

[Form MJ-05] (rev 01/10/2018) 10865 Received by AMCO 11.27.28e60f8
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Alcohol and Marijuana Control Office

550 W 7t 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: AK Rime, LLC License Number: |10865

License Type: Retail MJ Store |

Doing Business As:  AK Rime, J,kc—'

PremisesAddress: 5200 A Street, Suite 101

City: Anchorage State: |Ak 2P [99518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Kelly Wilmes
Title: Partner - Hegee—

[Form MJ-09] (rev 10/05/2017) Page1of2

Received by AMCO 11.27.18





Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

= | Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

| understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
| have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record

The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34

I declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,
and complete.

\ n /
SRSREL,
\\\ & *OTAR *s E L. —
SRS * = Notary Public in and for the State of Alaska
25 = .=
Kelly Wilmes -, fue S

-
T P
~ @ ¥V O
7 /QtoofA\si \
20771 11

Subscribed and sworn to before me this / " dayof /” d)"] , 20 / 8 o

F

Printed name of licensee

-
,—f
P
7

My commission expires: ZZ / 7 / Zo / ?

[Form M3-09] (rev 10/05/2017) Page 2 of 2

Received by AMCO 11.27.18





Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-09: Statement of Financial Interest

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: AK RIME, LLC License Number: |10865

License Type: MJ Product Manufacturing Facility

Doing Business As: | MJ Product Manufacturing Facility - A& remmE

Premises Address: | 5200 A Street, Suite 101

City: Anchorage State: | AK 2IP: 199518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Marc F. Eid
Title: Fractional Owner ZM EMBZIIZ

[Form M)-09] (rev 10/05/2017) Page 10f2

Received by AMCO 11.27.18






Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial interest

Section 3 - Certifications

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

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.
I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
| have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.

The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34.

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

Signature of licensee PAULA G. KERSBERGEN Notary Public in and for the State of Alaska
. Notary Putdic
State of Alaska
Ma rc F g Eld My Commission Expires Jan 15. 2022 My commission expires: L/ Y IZo 2z
Printed name of licensee
Subscribed and sworn to before me this | Z day of ™A 20 Ly.
[Form M1-09] (rev 10/05/2017) Page20f2
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		MJ-09 Bing

		MJ-09 Carey Mills

		MJ-09 Dave

		MJ-09 Kyle

		MJ-09 Scott

		MJ-09 Seth Anderson

		MJ-09 Todd Olson

		MJ-09 Todd Z

		MJ-09 Tom








What is this form?

Alaska Marijuana Control Board

Marijuana Establishment

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

Form MJ-17c: License Transfer Application

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the
controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit

a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: AK Rime, LLC License Number: |10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: AK Rime

Premises Address: 5200 A Street Suite 101

City: Anchorage State: | Alaska | ZIP: (99518
Email: kyle@anseralaska.com

Local Government: MOA

Regular ownership transfer

v

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed.

Transfer of controlling interest in the licensed entity

Licensee: AK Rime, LLC Alaska Entity # |10037112
Mailing Address: PO Box 90064

City: Anchorage State: AK Z2IP: 199509
Business License #: 1034752 Business Phone: 907-561-2183

Designated Licensee:

Kyle A. Denton

Contact Phone:

907-301-9793

Contact Email:

kyle@anseralaska.com

[Form MJ-17c] (rev 01/11/2018)

Received by AMCO 11.27.18
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%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.
e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partn

ership or limited partnership, complete the following for each partner holding any interest.

Entity Official Name:

Blackstone Investments, LLC AK Entity # 10083469

Title(s): Member of AK Rime Phone: 1907-561-2183 % Owned: | 100

Email: kyle@anseralaska.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: Ky|e Denton

Title(s): Member of Blackstone Phone: 19(07-301-9793 % Owned: |50

Email: kyle@anseralaska.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: |Seth Anderson

Title(s): Member of Blackstone Phone: 19(07-441-5772 % Owned: |5

Email: arete.seth @gmail.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509

Entity Official Name: | Marc Eide

Title(s): Member of Blackstone Phone: | 9(07-360-3062 % Owned: |5

Email: marc.eide@farpointak.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: | David McConnell

Title(s): Member of Blackstone Phone: 19(07-229-4923 % Owned: |2 5

Email: dave@northacd.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
[Form MJ-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27°%g820f4
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Form MJ-17c: License Transfer Application
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.
e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partnership or limited partnership, complete the following for each partner holding any interest.
Entity Official Name: Carey Mills
Title(s): Member of Blackstone Phone: 1907-748-1107 % Owned: |50
Email: careymillsS@gmail.com
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: |Todd Olson
Title(s): Member of Blackstone Phone: 1907-227-3156 % Owned: |2 5
Email: olsoneng@gci.net
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: | Harry Pritchard
Title(s): Member of Blackstone Phone: 19(07-529-9007 % Owned: |50
Email: arete.seth @gmail.com
Mailing Address: PO Box 90084
City: Anchorage State: | AK ZIP: 199509
Entity Official Name: | Kelly Wilmes
Title(s): Member of Blackstone Phone: |9(07-227-8625 % Owned: |2 5
Email: kelbob@gci.net
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: |Scott You ng
Title(s): Member of Blackstone Phone: |9(7-952-3999 % Owned: 110.0
Email: scottyoung62357@me.com
Mailing Address: PO Box 90084
City: Anchorage State: | AK ZIP: 199509
[Form MJ-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27°%g820f4
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.

e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partnership or limited partnership, complete the following for each partner holding any interest.

Entity Official Name: |Todd Zietlow

Title(s): Member of Blackstone Phone: 1907-227-3156 % Owned: |2 5
Email: info@safetwayelectric.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
Entity Official Name: |Tom Zietlow

Title(s): Member of Blackstone Phone: |9(07-229-2575 % Owned: 110.0
Email: tzietlow1@gci.net

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
Entity Official Name:

Title(s): Phone: % Owned:
Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MI-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27#820f4
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‘e [Form MIJ-17c: License Transfer ALplication

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?

if “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type{s):

Blackstone Investments and its members as listed above are applying for concurrent transfers of;
License 10248 - Standard Marijuana Cultivation Facility, License 10085 - Marijuana Product
Manufacturing Facility and License 10086 - Marijuana Retail Store

Section 5 - Authorization

Communication with AMCO staff:

Yes No
Does any person other than a licensee named in this application have authority to discuss this license with v
AMCO staff?
If “Yes”, disclose the name of the individual and the reason for this authorization:
Jana Weltzin - Attorney
Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) and affiliates have been listed on this application. @
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. @

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds @
for rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application. @

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 this form, includinﬁe}\ % Fp p)}iﬂg schedules and statements, is true, correct, and complete.

‘
\\\\\ %‘:' .%. .;f.,o’/,"
o WOTAR, °,
&

\ -
-~ =
- L] ® -
S?ﬂe of transferee / /ﬁ [ 74 74, 7 = — > § Notary Public in and for the State of Alaska.
ackstone Investménts, LLC = % fupcaf; X /
= : : ',,, Q;; g < My commismpn expires: 2;/ / 7, Z o/ 7
Printed name of transferee 77,2 OTAVSS |\
Subscribed 4t le)\'n to before me this day of ‘lg- Z . 20[5

[Form Mi-17c] (rev 01/11/2018) of8
ey 10865

Page 3
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§ I \a Alaska Marijuana Control Board

“met FOrm MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |

additionally certify that I, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete

WREH ’g
X O
: \\\\ *", /o/:
Zj% g %/
E * _ g :
y = * . * AR
Signagufe of transferor = HJBL\QWS Notary Public in and for the State of Alaska
- -
- 4 W) * >
Kyle A. Denton 2y teotnet\
Printed name of transferor

\
17111 ”\\\\ My commissi{m expires: Z’/‘f/ZO/ Vi

Subscribed and sworn to before me thisZ day of / , 20 / 9

iz
W i1 77
\\\ pRC f;é} ~
\\ *0 4 L] o =5
W * § Foomn, T 2 :
o e s ,
Signature of transferor = = % =S Notary Public in and for the State of Alaska.
. = ‘. %L\W o>
= » N
David L. McConnell # ”/,Q-,;’ * w s \\ My commission expires: z;//{/Z&/?
Printed name of transferor %, °°”“’ N
Subscribed anc( sworn to before me this Z &~ day of / . 20/ 9 «
Signature of transferor

Notary Public in and for the State of Alaska

My commission expires:
Printed name of transferor

Subscribed and sworn to before me this day of

, 20

[Form MI-17¢] (rev 01/11/2018)

Received by AMCO 11.27.18ge s of 4
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Department of Commerce, Community,
and Economic Development

Division of Corporations, Business and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806
Telephone: (907) 465-2550

Fax: (907) 465-2974

Website: www.commerce.alaska.gov/web/cbpl/

11/27/2018

Items Purchased

ltem Name Business or Last Name Reference ID ltem Amount
CORF - CORPORATIONS FEES EIEQCKSTONE INVESTMENTS, ;083469 25.00
Items Total: 25.00
Payments
Receipt Number Payer Name Payment Type Amount Date Received
201820928358 JDW, LLC Check or Warrant 25.00 November 27, 2018
Payment Total: 25.00
T,
MO e G A }

Thank you for your payment ! Received by AMCO 11.27.18





/ 25~ S%y,
Notice of Change of Officials

oo NIRMRNIN P

ofAI Q S‘_u R FOE DV 0 Ut j

w7/ Department of Commerce, Community and Economic Development

Division of Corporations, Business and Professional Licensing ?\Egh%égg
Corporations Section NOV 217 2018

State Office Building, 333 Willoughby Avenue, 9 Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

CBPL

(@4

Domestic Limited Liability Company (AS 10.50)

This Notice of Change of Officials form is onl

y for Domestic Limited Liability Companies and is used to report
changes between biennial reporting periods

in: members, managers, and percentage of interest held.

This Notice of Change of Officials will not be filed if the entity's biennial report is not current. To verify the

entity's biennial report due date, go online to www. Corporations.Alaska.Gov and select Search
Corporations Database

Standard processing time for complete and correct filings submitted to this offic

e is approximately 10-15
business days. Al filings are reviewed in the date order they are received.

The information you submit is a public record and will be posted on the State's website.

1.

Important: AS 10.50.765

Each Domestic Limited Liability Company is required to notify this office when there i

s a change of officials.
— AS 10.50.765

Failure to meet this requirement may result in involuntary dissolution of the entity's authority to transact
business in the State of Alaska.

The Domestic Limited Liability Company is to keep and make available the records of

the official(s) changes.
— AS 10.50.860-.870

Fee: [] $25 Nonrefundable Filing Fee  (CORF) 3 AAC 16.065(b)

Mail this form and the non-refundable $25 filing fee in U.S. dollars to the letterhead address. Make the check
or money order payable to the State of Alaska, or use the attached credit card payment form.

Entity Information:

Entity Name: b&&%@%kﬁ\&g&_
Alaska Entity Number: \‘tﬂ%gd‘koql

AS 10.50.765

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2 Received by AMCO 11.27.18





4.

REMOVE from Record: AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the: repgEn
as a result of this filing: 7 Anchorage
Name: Name: NOV 2 7 2018
Name: Name: CBPL

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5. ALL Current Officials: AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of

this filing.
* An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

* AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC., — AS 10.50.075(5) and AS 10.50.110(b)

o List ALL officials and their current information to be on record.

e Manager will only be accepted if the entity is manager-managed per the articles.
BOLD fields are required.

FULL LEGAL NAME COMPLETE MAILING ADDRESS

% OWNED
MEMBER
Manager

Deth Anderson [Po Bor Yol Anchage BK qased | S0
.KS\_Q Denton = Ro. Bor 9050 "}ncbomg&,,e)ﬁ_._‘iﬂSPﬁ 1300
Mace Eid. pDBQx‘{QSQLQmMmgL\QJﬁSQSOQ 5.0
David - M%onnell — _Po Box_ 9ok thoraga RK_9A9509_ |25 .

X >
il

>

Cgrej M}I)S P-0 Box 90s0) Qn(',homge,njﬁ 99509 |50 X

—> If necessary, use the following supplement page and include all information required above in Item #5.

6.

Required Signature: ' AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if
manager managed (AS 10.50.840(a)(1)); or an attorney-in-fact (AS 10.50.840(c)). Persons who sign
documents filed with the commissioner that are known to the person to be false in material respects are guilty

of a class A misdemginqg

Signature: % Date: ///'Z& //5
_— £ +

Printed Name: e ‘/_6 /é [D_é@ 7é s ~ _

Title of Authorized Signér: M Member Manager [ Attorney-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing authority
with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.

08-491 "Rev 07/25/17 D-LLC Change of Officials 2 of 2 Received by AMCO 11.27.18






Notice of Change of Officials SUPPLEMENT

If used, this supplement must be returned with Form 08-491

Entity Name:

Alaska Entity Number:

4. REMOVE from Record (continued from Page 2): AS 10.50.765(b)
The following offici if appli i ~ECE /e
g officials (members and, if applicable, managers) will be completely removed from the recoodnch D
as a result of this filing: o Orge
Vaos,
Name: Name: 27 018
Name: Name: CBPL
If an official is not being removed from record, then list them in Item #5 below (with their current information).
5. ALL Current Officials (continued from Page 2): AS 10.50.765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
e AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)
e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. o o
= (]
FULL LEGAL NAME COMPLETE MAILING ADDRESS g u :;u

Todd Olson. [P0 Box 0801._Anchaage, AL 39507 | Q-5 [k

Hﬂrrj Pechod P.0 Rox oo V%mhoraﬂcAK Qqaspa | S0 K| |
Kejl:j Wilmes o Box 080l Brehomge, 8K, 99509 2.5 X

%oo\d Z elow P00 Boy Qoso) @rxﬂworage, Ak 951 S

_jQQﬂg_._ . Po_ Foy 9030 \Qﬂcbom% Bk agspg | /0-0

=

Llf necessary to complete Items #4 and #5, make copies of this SUPPLEMENT page.

v

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPRESENT py AMCO 11.27.18





Notice of Change of Officials SUPPLEMENT

If used, this supplement must be returned with Form 08-491 ﬁECElVED
Nchor

4 [S)

Entity Name: ) NOV 2] 7"18

Alaska Entity Number: CBP[._

4. REMOVE from Record (continued from Page 2): AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the record
as a result of this filing:

Name: Name:

Name: Name:

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5. ALL Current Officials (continued from Page 2): AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.

* An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)

Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

e List ALL officials and their current information to be on record.

e Manager will only be accepted if the entity is manager-managed per the articles.
o BOLD fields are required.

|
% OWNED

FULL LEGAL NAME COMPLETE MAILING ADDRESS

MEMBER
Manager

o
:O
~<

Tomn. ZieHow . |Po 6ox 0801 Anchoage AK 50 | /

-~

Llf necessary to complete ltems #4 and #5, make copies of this SUPPLEMENT page.

w
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THE STATE

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9 Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Contact Information

PR ASIOM e

ECEIVED
‘?\nchorage

NOV 27 2018
CBPL

COR

S

e Return this form with your filing

e This information may be used by the Division to assist with processing your attached filings

e This form will not be filed for record, or appear online

Entity Information

Enter your entity information as it appears on this filing.

Entity Name:

AK Entity #:

\OOT24A\nG,

Contact Person

Whom may we contact with any questions or problems with this filing?

Company:

Contact:

Mailing Address:

Phone:

Email:

Document Return Address

Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE

1

Return my filings to this address provided BELOW

Company:
Contact:
Address:
Mailing Address;  |----——mme s oo s et . P 5 B e
City: State: ZIP:
08-561 Rev 7/14/16 Contact Information Received by AMCO 11.27.18
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Alaska Entity #10083469

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

Certificate of Organization

The undersigned, as Commissioner of Commerce, Community, and Economic
Development of the State of Alaska, hereby certifies that a duly signed and verified
fiing 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

Blackstone Investments, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective May 01, 2018.

it o

Mike Navarre
Commissioner

o
¢
0
0
0
0
0
0
0
0
0
0
?
?
0
0
0
0
0
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Alaska Business License # 1071338

Alaska Department of Commerce, Community, and Economic Development
Division of Corporations, Business and Professional Licensing
P.O. Box 110806, Juneau, Alaska 99811-0806

This is to certify that

BLACKSTONE INVESTMENTS, LLC

P.O0. BOX 90084 ANCHORAGE AK 99509

owned by

BLACKSTONE INVESTMENTS, LLC

is licensed by the department to conduct business for the period

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

55 - Management of companies and enterprises

This license shall not be taken as permission to do business in the state without
having complied with the other requirements of the laws of the State or of the United States.

This license must be posted in a conspicuous place at the business location.
It is not transferable or assignable.

Mike Navarre

-

Received by AMCO 9.19.18






OPERATING AGREEMENT
OF
BLACKSTONE INVESTMENTS, LLC

AN ALASKA LIMITED LIABILITY COMPANY

DATED: MAY 1, 2018

The limited liability company interests of this Company have not been registered under the
Securities Act of 1933, as amended, or under the Alaska Securities Act or the state securities
laws of any other state, and may not be sold, transferred, pledged or hypothecated in the absence
of an effective registration statement under such Acts or the applicable state laws or satisfactory
assurance to the Company that such registration is not required. In addition, the sale or transfer
of any interests in the Company must be made in accordance with the provisions of this
Agreement. In view of these restrictions, the purchaser of any interest in the Company must be
prepared to bear the economic risk of the investment for an indefinite period of time.

Received by AMCO 11.27.18
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OPERATING AGREEMENT
OF
BLACKSTONE INVESTMENTS, LLC

This Operating Agreement is entered into on May 1, 2018 (the “Effective Date”), by and
among the individuals executing the signature page of this Agreement or a joinder to this
Agreement (collectively, the "Members," and each, individually, a "Member") and BLACKSTONE
INVESTMENTS, LLC, an Alaska limited liability company (the "Company").

RECITALS

A. The Company was formed upon the filing of the Articles of Organization for
BLACKSTONE INVESTMENTS, LLC with the State of Alaska on May 1, 2018.

B. The Company was organized to be a holding company of four (4) already existing
limited liability companies, all of which are subchapter S corporations, namely AK Frost, LLC, AK
Rime, LLC, Anser, LLC, and Isidore LLC, and all of which are or shall become qualified subchapter
S subsidiaries of the Company.

C. The Members wish to enter into this Operating Agreement in order to set forth in
writing the current terms and conditions upon which the Company will conduct its business and
the relationship between themselves as Members of the Company and between the Company
and its Members.

TERMS

NOW THEREFORE, in consideration of the foregoing recitals and the mutual covenants,
agreements, and promises contained in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Members agree
as follows:

1. DEFINITIONS AND GOVERNING LAW
1.1. Definitions

All capitalized terms used in this Agreement are defined and shall have the meaning set
forth in Exhibit 1.1 or as indicated in this Agreement.

1.2. Governing Law and Venue

This Agreement shall be construed and the rights, duties, and obligations of the parties
shall be determined in accordance with the laws of the State of Alaska, without regard to any rules
governing conflicts of laws. The place of venue for any litigation arising out of this Agreement shall
be in the state or federal courts at Anchorage, Alaska.

BLACKSTONE INVESTMENTS, LLC
OPERATING AGREEMENT- Page 1
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2. COMPANY INFORMATION
21. Name

The name of the Company is BLACKSTONE INVESTMENTS, LLC. All business of the
Company shall be conducted under this name and under any variations of the name as the
Members deem necessary or appropriate.

2.2. Articles of Organization

The Articles of Organization for BLACKSTONE INVESTMENTS, LLC were filed on May 1, 2018.
The Members shall file, or cause to be filed, other certificates, notices, statements, amendments
or other instruments required by law for the continued operation of the Company and as otherwise
desirable in connection with its operation.

2.3. Principal Place of Business

The Company's principal place of business shall be located at 907 E. Dowling Road, Suite
29, Anchorage, Alaska, or such other location as the Members designate from time to time. The
Company’s mailing address shall be P.O. Box 90084, Anchorage, AK 99509, or such other
address as the Members designate from time to time.

2.4. Registered Office and Registered Agent

The Company's registered office is 1409 G Street, Anchorage, AK 99501, and the
Company’s registered agent at that address is Jane Sauer. The Members may change the
Company’s registered agent or office from time to time, as provided in this Agreement.

25. Term

The term of the Company commenced upon filing of its Articles of Organization and shall
continue until dissolved in accordance with Section 9.

2.6. Purposes

The Company was organized to conduct any or all lawful acts that may be legally
exercised by a limited liability company under the Act.

2.7. Title to Company Property

The Company as an Entity shall be the sole owner of the Property, and no Member
individually shall have any direct ownership interest in the Property other than that arising by virtue
of such Member's Membership Interest.

3. CONTRIBUTIONS AND OTHER FINANCIAL MATTERS
3.1. Membership Interests
Each Member, by executing this Agreement or a joinder to this Agreement, has been

admitted to the Company as a Member and has acquired the number of Membership Units in the
Company as set forth in Exhibit 3.1.
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3.2. Additional Capital Contributions
3.2.1. Call for Funds

The Members recognize that there might be a need from time to time for additional funds.
When additional funds are required, the additional funds shall be called for by a vote of the
Members and each Member and Transferee shall thereafter contribute such funds in proportion
to such Member's or Transferee’s Membership Interest. This right is exclusively for the benefit of
the Members and may be exercised in the sole discretion of the Members without regard to the
obligations and demands of creditors of the Company, and third-party creditors of the Company
are not intended third-party beneficiaries of any call for fund rights in this Section 3.2.

3.2.2. Contributions for Non-Contributing Members or Transferees

If any Member or Transferee is unable or unwilling to make any or all of his or her
proportionate contribution, then the remaining Members who are able and willing to do so may
make a contribution in excess of their proportionate share, in such amounts as they may agree
among themselves. If they are unable to agree, each Member who is able and willing to make a
contribution shall have the primary right to contribute that portion of such excess equal to such
Member's Membership Interest in the Company and a secondary right to contribute any remaining
portion of such excess which is not desired to be contributed by any other Member in the exercise
of his primary right. A Member’s failure to contribute his or her proportionate contribution may
constitute an event of default as described in Section 8.3.1.4 if the other Members do not loan
sufficient funds to the non-contributing Member.

3.2.3. Excess Contributions (Loans)

Any excess contribution made by a Member shall be treated as a loan to the non-
contributing Member. No adjustment (relating to the loan) shall be made to the lending Member's
Capital Account and his Membership Interest shall remain the same. The Capital Account of the
non-contributing Member shall reflect the amount of the loan, and a non-contributing Member's
Membership Interest shall be adjusted as if the non-contributing Member had made a contribution
to the capital of the Company in the amount of the loan. The amount advanced by the lending
Member on behalf of the non-contributing Member shall be a debt of the non-contributing Member
to the lending Member and shall bear interest at the then current Prime Rate, as defined in Exhibit
1.1, plus two percent (“Prime + 2%") per annum, or, if lower, the maximum amount allowed under
law. Thereafter, all distributions of cash from the Company due to the non-contributing Member
shall be paid to the lending Member (or pro rata to the lending Members) who have made excess
contributions on behalf of the non-contributing Member, until such time as the principal and
interest of the loan(s) are paid in full. Any such loan(s) shall be due within two (2) years from the
date of the making of it. A Member's failure to repay a loan by the due date shall constitute an
event of default as described in Section 8.3.1.4.

3.3. No Interest on Capital; No Withdrawal of Capital

No Member shall receive interest on the Member's Capital Contributions or on the balance
of the Member's Capital Account. No Member shall be entitled to withdraw or demand the return
of any part of such Member's Capital Contribution, except as provided in Section 9.
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3.4. Member Loans

The Company may obtain loans from one or more Members or Affiliates; provided,
however, that the loans must be on commercially reasonable terms and approved in advance by
the Members.

4. DISTRIBUTIONS AND ALLOCATION OF NET
INCOME AND NET LOSSES

4.1. Tax Characterization and Returns

The Members acknowledge that the Company has elected or shall elect to be taxed as an
electing small business corporation under the provisions of Subchapter S of the Code. All
provisions of this Agreement and the Articles of Organization are to be construed to preserve that
tax status. The Members shall cause the Company to take any and all necessary steps for the
Company to be taxed as an “S” corporation for federal and state tax purposes and for its four (4)
subsidiaries to be treated as qualified subchapter S subsidiaries (“Q-Subs”). No Member shall
take any action that would cause the revocation or termination of the Company’s “S” election and
any attempt to take such an action shall be null and void and without effect. Notwithstanding tax
treatment as an “S” corporation, the Members acknowledge and agree that the Company shall be
a limited liability company for state law purposes, under the provisions of the Act, the Company'’s
Articles of Organization, and this Agreement

4.2. Allocation of Net Income and Net Losses

Net Income or Net Losses of the Company for each fiscal period shall be allocated among
the Members and any Transferees for federal and state tax purposes in accordance with the
applicable provisions of the Code and state law as though the Members (and Transferees) were
shareholders of an “S” corporation, owning the number of issued and outstanding shares from
time to time corresponding to the number of Units owned by each such Member (and any
Transferee) from time to time.

4.3. Distributions

Net income, if any, shall be distributed to the Members in accordance with the applicable
provisions of the Code applicable to “S” corporations at the times and in the amounts as the
Members from time to time approve. The Company is authorized to withhold from distributions,
allocations, or payments to Members, and to pay over to the appropriate federal, state, or local
governmental authority any amounts required to be withheld pursuant to the Code or provisions
of applicable state or local law. All amounts withheld pursuant to the preceding sentence in
connection with any distribution shall be treated as amounts distributed to such Member pursuant
to this Section 4.3 for all purposes of this Agreement.

4.4. In-Kind Distributions

The Company shall not distribute any Property in kind except upon liquidation of the
Company.
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4.5. Limitation on Distributions

Notwithstanding anything in this Agreement to the contrary, and except for distributions
upon liquidation in accordance with Section 9, no distribution shall be made if (a) after the
distribution, the Company would not be able to pay its debts as they become due in the usual
course of business; or (b) all liabilities of the Company, other than liabilities to Members on
account of their Membership Interest and liabilities for which the recourse of creditors is limited to
specified property of the Company, exceed the fair value of the assets of the Company, except
that the fair value of property that is subject to a liability for which the recourse of creditors is
limited shall be included in the assets of the Company only to the extent that the fair value of that
property exceeds that liability.

5. MANAGEMENT
5.1. Management of the Company
5.1.1. By Members

The Members hereby agree that the business, Property, and affairs of the Company shall
be managed by the Company’s Members, acting as provided in Section 5.3. Unless expressly
and duly authorized to do so by the Members, no individual Member shall have any power or
authority to bind or act on behalf of the Company in any way, to pledge its credit, to execute any
instrument on its behalf, or to render it liable for any purpose.

5.1.2. Officers

5.1.2.1. The Members may designate one or more persons to be officers of the
Company. One individual may hold the offices and perform the duties of any two or more offices.
Any officer so designated shall have and may exercise, on behalf of the Company and in its name,
such rights and powers as may be designated by the Members and the rights and powers as are
otherwise necessary, advisable, or convenient to the discharge of the officer's duties. The
Members may assign titles (including, without limitation, president, vice president, secretary, and
treasurer) to any such officer. Subject to any specific delegation of duties to such officer by the
Members, if the title is one commonly used for officers of a business corporation formed under
the Alaska Corporations Code, the assignment of the title shall constitute delegation to the officer
of the authority and duties that are normally associated with that office, subject to any specific
authority and duties set forth in the delegation of the officer.

5.1.2.2. Each officer shall hold office until her successor is duly designated or until
her death or until she resigns or is removed in accordance with this Section. Any officer may
resign as such at any time. The resignation shall be made in writing and shall take effect at the
time specified in the resignation, or if no time be specified, at the time of its receipt by the
Members. The acceptance of a resignation shall not be necessary to make it effective, unless
expressly so provided in the resignation. Any officer may be removed as such, either with or
without cause, by the Members at any time; provided, however, that the removal shall be without
prejudice to the contract rights, if any, of the person so removed. Designation of an officer shall
not of itself create contract rights. Any vacancy occurring in any office of the Company may be
filled by the Members.

5.1.2.3. The salaries of officers and employees of the Company, if any, shall be
fixed by the Members and may be changed from time to time by the Members.
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5.2. Banking

All Company funds shall be deposited in its name in such accounts as the Members shall
from time to time designate by resolution. The Members may authorize any Officer or other Person
to draw checks on such accounts, and each bank in which a Company account is maintained is
relieved of any responsibility to inquire into the Officer's or other Person's authority to deal with
the funds, and absolved of all liability with respect to withdrawals from the Company accounts by
any such Officer or other Person.

5.3. Voting Rights of Members

On matters set forth in this Agreement or in the Act requiring an action or vote of Members,
each Member shall have a vote equal to the Member’'s percentage Membership Interest. An
affirmative vote of the Members holding at least seventy-five (75%) of the percentage Membership
Interest shall be the vote or approval or action of the Members.

6. MEMBERS
6.1. Authorized Units

The Company is authorized to sell and issue a total of up to one hundred thousand
(100,000) Membership Units, provided that no Units in addition to those set forth on Exhibit 3.1
may be issued without the consent of the Members.

6.2. Voting Rights of Members

On matters set forth in this Agreement or in the Act requiring a vote or act or the consent
of Members, each Member shall have one vote per Membership Unit owned by such Member.

6.3. No Priority On Return of Capital

Except as expressly provided in this Agreement or by operation of a Member's percentage
of ownership, no Member shall have priority over any other Member either as to the return of
Capital Contributions or as to profits, losses, or other distributions. However, this Section 6.3 shalll
not apply to loans made by a Member to the Company.

6.4. Qualifications of Members

Each Member of the Company, including any new Member admitted after the date of this
Agreement, shall be a natural person who is a resident of the State of Alaska and who has been
approved by the Alaska Alcohol & Marijuana Control Office (‘“AMCQ?”) in accordance with 3 AAC
306. Because the Company is a subchapter S corporation, the Company shall not allow a limited
liability company or any other Entity to be a Member of Company. The Company shall not allow
any Member to own less than a two and one-half percent (2.5%) Membership Interest in the
Company, without the consent of the Members.

6.5. Additional Members

To be admitted as a Member, an individual must (a) be a natural person who is a resident
of the State of Alaska; (b) deliver to the Company a fully executed joinder agreement, substantially
in the form set forth in Exhibit 6.5; (c) deliver to the Company a fully executed unit purchase
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agreement in form and substance satisfactory to the Company in its sole discretion; (d) make a
Capital Contribution as required by the Members; and (e) obtain the approval of the Members. In
the event an additional member is admitted to the Company, the Members shall amend Exhibit
3.1 accordingly.

6.6. Accounting

No Member shall be entitled to any retroactive allocation of losses, income, or expense
deductions incurred by the Company prior to his admission as a Member. At the time an additional
Member is admitted, the Company's books may be closed (as though the Company's tax year
had ended) or pro-rata allocations of loss, income, and expense deductions may be made to the
additional Member for that portion of the Company's tax year in which such Member was admitted.

6.7. Issuance of Additional Membership Interests

The Members may offer to sell and issue additional Membership Units in the Company in
such amounts, at such times, for such Capital Contributions, and upon such other terms and
conditions as the Members determine. No issuance of Membership Units in the Company shall
be effective and the Company shall not record or recognize any such additional Member until
there has been compliance with the provisions of this Section 6.7. A Person who purchases a
Membership Units in the Company pursuant to this Section 6.7 shall be admitted to the Company
as a Member and shall acquire, as to the Membership Interest so purchased, the preferences,
limitations, and relative rights applicable to the Membership Interest acquired.

6.8. Meetings of the Members
6.8.1. Frequency

Meetings of the Members shall be held annually and at such times and places as approved
by the Members. Special meetings of the Members may be called by any Member, but not more
frequently than monthly by any individual Member. The annual meetings of the Members and
special meetings of the Members shall be held at the Company's principal place of business or
registered office unless otherwise approved by the Members. The Members shall appoint a
Member or a person to act as the secretary of each meeting of the Members. The Members shall
keep regular minutes of their proceedings, which shall be placed in the minute book of the
Company.

6.8.2. Notice of Meetings

Written notice stating the place, day, and hour of the meeting shall be delivered to each
Member in accordance with Section 11.1 not less than one (1) week nor more than thirty (30)
days before the date of the meeting, by or at the direction of the Members. Notice of a meeting
need not be given to a Member who signs a waiver of notice, whether before or after the meeting,
or who attends the meeting without protesting before or at its commencement the lack of notice.

6.8.3. Meetings by Communications Equipment

Members may participate in a meeting of the Members by, or conduct the meeting through,
the use of any means of communication by which all Members participating in the meeting can
communicate with each other during the meeting. Participation by such means shall constitute
presence in person at a meeting.
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6.8.4. Manner of Acting

For actions to be taken by “the Members” or matters requiring a vote or consent of the
Members, the affirmative vote by Members holding at least seventy-five percent (75%) of the
Membership Interest shall be the act of the Members, unless a different section of this Agreement
specifically requires a greater or lesser number. A proposed action that does not receive the
approval of Members holding at least 75% of the Membership Interest shall be considered
defeated. A Member who is present at a meeting of the Members at which action on any corporate
matter is taken shall be presumed to have assented to the action unless her dissent is entered in
the minutes of the meeting or unless she files her written dissent to such action with the person
acting as secretary of the meeting before the adjournment of the meeting. Such right to dissent
shall not apply to a Member who voted in favor of the action.

6.8.5. Conflicts of Interest

A contract or other transaction between the Company and a Member (an "Interested
Member"), or between the Company and another Entity in which the Interested Member has a
material financial interest, is not void or voidable because the Interested Member or such Entity
are parties to the contract or transaction or because the Interested Member is present at the
meeting that authorizes, approves, or ratifies the contract or transaction, if the material facts as
to the transaction and as to the interest of the Interested Member are fully disclosed or known to
the other Members and the contract or transaction is approved by the voting Members, with the
Interested Member not being entitled to vote. The fact that an Interested Member is a member or
managing member of another Entity involved in the transaction does not alone constitute a
material financial interest within the meaning of this Section 6.8.5.

6.9. Action by Members Without a Meeting

Any action that could be taken at a meeting of the Members may be taken without a
meeting if a written consent setting forth the action so taken is signed by Members holding at least
seventy-five percent (75%) of the Membership Interest, unless a greater number is required by
this Agreement or by law, either before or after the action is taken, provided that all Members
must be given the opportunity to read and sign the written consent. As an alternative to signing
the written consent, a Member's consent to the action may be evidenced by the Member sending
an email indicating the Member’s consent to the person collecting written consents.

7. LIMITATION UPON LIABILITY; INDEMNIFICATION
7.1. Limitation upon Liability

No Member or any Affiliate of a Member shall be liable, responsible, or accountable in
damages or otherwise to the Company for any act or omission by a Member performed in good
faith and in a manner reasonably believed by him to be within his scope of authority granted by
this Agreement and in the best interests of the Company. Such Member shall be liable, however,
for an act or omission that constitutes fraud, intentional misconduct, bad faith, gross negligence,
or a knowing violation of law. The liability of the Members or Affiliates shall be further limited as
set forth in the Act and other applicable law.
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7.2. Company's Debts

The debts, obligations, and liabilities of the Company, whether arising in contract, tort, or
otherwise (except for a Member's own torts), shall be solely the debts, obligations, and liabilities
of the Company and a Member shall not be obligated personally for any such debts, obligations,
and liabilities of the Company by reason of being a Member of the Company.

7.3. Nember's Debts

The personal debts, obligations, and liabilities of any Member or Affiliate whether arising
in contract, tort, or otherwise, shall be solely the personal debts, obligations, and liabilities of the
Member or Affiliate and the Company shall not be obligated for such debts, obligations, or
liabilities.

7.4. Failure to Observe Formalities

A failure to observe any formalities or requirements of this Agreement, the Articles of
Organization, or the Act shall not be grounds for imposing personal liability on the Members for
liabilities of the Company.

7.5. Indemnification

The Company shall defend, indemnify and hold harmless all Members and their Affiliates,
directors and officers (each, an "Indemnitee") against any liability, loss, damage, cost, or expense
(including attorneys' fees and costs) incurred by an Indemnitee on behalf of the Company or in
furtherance of the Company's interests; provided, that the Company shall not defend, indemnify,
and hold harmless an Indemnitee in any of the circumstances identified in Section 7.1 under which
a Member would be liable to the Company. The Members may, in their sole discretion, extend
this indemnification to any agent of the Company through a separate agreement to be signed by
the Company and such agent of the Company. No Member shall have any personal liability with
respect to the satisfaction of any required indemnification of an Indemnitee. Any indemnification
required under this Section 7.5 shall be made promptly as the liability, loss, or expense is incurred
or suffered, and such that the indemnification provided by this Section 7.5 shall be in addition to
any other rights to which those indemnified may be entitled under any agreement, as a matter of
law or equity.

8. TRANSFERABILITY OF MEMBERSHIP UNITS
8.1. Transfers Generally Prohibited

For a period of up to one (1) year following the Effective Date of this Agreement, David
McConnell may sell all or part of his Membership Units to Seth Anderson, Carey Mills, Scott
Young, Todd Zietlow, and/or Tom Zietlow, or any other natural person approved by the foregoing
individuals. A Member may not otherwise Transfer all or any part of the Member's Units unless (i)
the Member first offers the Units for sale to the other Members and then the Company as provided
in Section 8.2 or Members collectively holding at least 75% of the then outstanding Membership
Units consent to the Transfer; and (ii) the Member provides satisfactory evidence to the Company
that the Transfer will not violate applicable securities laws. Any other Transfer of a Membership
Interest by a Member shall be void, except as provided in Section 8.3 (in the event of a purchase
from a Defaulting Member) or Section 8.4 (in the event of the death of a Member).
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8.2. Right of First Refusal

8.2.1 Offering Notice by Selling Member

In the event a Member (the "Selling Member") wishes to sell all or any part of the
Selling Member’s Units (the "Offered Interest"), the Selling Member shall make an offer in writing
(the "Offering Notice") to the other Members (the "Non-Selling Members") to sell to each of them
the Offered Interest in proportion to each Non-Selling Member's Membership Interest, at a price
that is the lesser of (i) the Fair Market Value, as defined in Exhibit 1.1, as of the last day of the
most recently completed calendar quarter (the “Valuation Date”) that is on or before the date of
the Offering Notice, and upon the terms set forth in Section 8.5, or (ii) the price offered by a third
party purchaser, and upon the terms offered by such third party purchaser. The Offering Notice
shall specify all material purchase terms of the third party offer.

8.2.2 Non-Selling Members’ First Election to Purchase

After receiving the Offering Notice, any Non-Selling Member shall have thirty (30)
days to elect in writing to purchase such Non-Selling Member's proportionate share of the Offered
Interest at the price and terms set forth in the Offering Notice. Such election shall be delivered to
the Selling Member and the Company.

8.2.3 Purchasing Members’ Second Election to Purchase

If a Non-Selling Member elects not to purchase all of such Non-Selling Member’s
proportionate share of the Offered Interest, then the Company shall notify each Non-Selling
Member who elected to purchase all of his proportionate share of the Offered Interest (each, a
"Purchasing Member") and each such Purchasing Member shall have ten (10) days after receipt
of such notice to elect in writing to purchase such Purchasing Member’s proportionate share of
such re-offered Interest (taking into account the Interest such Purchasing Member elected to
purchase under Section 8.2.2).

8.2.4 Company’s Right to Purchase Remaining Interest

If the Non-Selling Members elect to purchase less than all of the Offered Interest
within the foregoing time periods, then the Company shall thereafter have thirty (30) days to elect
in writing to purchase the remaining Offered Interest at the price and terms set forth in the Offering
Notice.

8.2.5 Selling Member’s Right to Sell

If the Non-Selling Members and Company together elect to purchase less than all
of the Offered Interest within the periods specified above, then the Selling Member shall have the
right to sell the balance of the Offered Interest to any third party or parties subject to the
requirements in Section 8.1(ii); provided, that the price and purchase terms are identical to those
offered to the Non-Selling Members and the Company and, provided further, that such sale is
made subject to this Agreement and subject to the Transferee delivering to the Company a fully
executed joinder agreement substantially in the form set forth in Exhibit 6.5. Such right to sell to
a third party shall continue for a period of ninety (90) days after the expiration of the 30-day period
described in Section 8.2.4 above. If no binding agreement of sale has been entered into at the
end of such 90-day period, then the right to sell to a third party shall lapse and the right of first
refusal contained in this Section 8.2 shall again apply.
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8.3. Purchase of Defaulting Member's Interest
8.3.1. Events of Default

A Member shall be in default ("Defaulting Member") and be immediately deemed
a Defaulting Member under this Agreement upon the occurrence of any of the following events:

8.3.1.1. Ifthat Member makes an assignment for the benefit of creditors or applies
for the appointment of a trustee, liquidator, or receiver of any part of his assets (including his
Membership Interest) or commences any proceedings relating to such Member under any federal
or state law relating to bankruptcy, insolvency, reorganization, or similar laws;

8.3.1.2. If that Member has a proceeding commenced against such Member
relating to the appointment of a trustee, liquidator, or receiver or pursuant to any proceedings
under any federal or state law relating to bankruptcy, insolvency, reorganization, or similar laws,
which proceeding is not dismissed within 80 days after the filing of such proceeding;

8.3.1.3. If that Member's Membership Interest becomes the subject of any
attachment, levy, execution, or other judicial seizure;

8.3.1.4. If that Member fails to contribute capital to the Company as provided in
Section 3 and the other Members do not loan sufficient funds to such non-contributing Member
as contemplated by Section 3.2.2, or if the non-Contributing Member fails to repay any loan(s) by
the due date in accordance with Section 3.2.3;

8.3.1.5. If that Member transfers such Member's Interest in violation of any
section of this Section 8; or

8.3.1.6. If that Member moves out of the State of Alaska or willfully or repeatedly
breaches or fails to perform any other material provision of this Agreement and such breach or
failure under this subsection 8.3.1.6 has not been fully cured within thirty (30) days after written
notice.

8.3.2. Remedies Upon Default

Upon any Member becoming a Defaulting Member, the Company may, without waiver (a)
purchase the Interest of the Defaulting Member pursuant to Section 8.3.3; and/or (b) pursue any
remedy arising out this Agreement at law or in equity against the Defaulting Member.

8.3.3. Purchase of Defaulting Member's Interest

In the event any Member becomes a Defaulting Member as provided in Section 8.3.1
above, the Company may thereafter have a continuing right to purchase the Defaulting Member's
Membership Interest (the “Offered Interest”) by delivering written notice of such election to the
Defaulting Member. Unless the Company and the Defaulting Member agree otherwise, the
purchase price payable for the Offered Interest shall be equal to its Fair Market Value, as defined
in Exhibit 1.1, as of the last day of the most recently completed calendar quarter (the “Valuation
Date”) that is on or before the date the Defaulting Member receives the notice of election to
purchase, and shall be paid in accordance with Section 8.5.
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8.4. Death of Member

Upon the death of a Member, the deceased Member’s Membership Interest shall be
transferred to the deceased Member's heirs, devisees, or other successors designated by the
deceased Member or in accordance with law who meet the qualifications for membership set
forth in Section 6.4. Any such heir, devisee, or successor (the “Selling Member”) may elect to
sell all or any part of the deceased Member's Membership Interest (the "Offered Interest") to the
Company by delivering written notice of such election to the Company. Unless the Selling
Member and the Company agree otherwise, the purchase price payable for the Offered Interest
shall be equal to its Fair Market Value, as defined in Exhibit 1.1, as of the last day of the most
recently completed calendar quarter (the “Valuation Date”) that is on or before the date the
Company receives the notice of election to sell, and shall be paid in accordance with Section
8.5. The Company shall purchase any portion of a deceased Member's Membership Interest
(the “Offered Interest”) that would otherwise be transferred to a Person who does not meet the
qualifications for membership; the purchase price payable for such Offered Interest shall be
equal to its Fair Market Value, as defined in Exhibit 1.1, as of the last day of the most recently
completed calendar quarter (the “Valuation Date”) that is on or before the date of death of the
deceased Member, and shall be paid in accordance with Section 8.5.

8.5. Payment Terms

8.5.1.  Any sale and purchase of a Member's Membership Interest under Section 8.2,
Section 8.3, or Section 8.4 shall close within ninety (90) days following (i) the delivery of the last
notice delivered under Section 8.2, or (ii) within 90 days following the delivery of written notice to
the Defaulting Member under Section 8.3, or (iii) within 80 days following the delivery of written
notice to the Company, or the date of the deceased Member's death, as the case may be, under
Section 8.4, or (iv) if later, within thirty (30) days following the determination of the purchase price.
Interest shall accrue on the purchase price beginning as of the Valuation Date at the then current
Prime Rate, as defined in Exhibit 1.1, plus two percent (“Prime + 2%") per annum, or, if lower, the
maximum amount allowed under law.

8.5.2. At Closing, all interest accrued from the Valuation Date until Closing shall be paid
in cash.

8.5.3. The purchase price for the Offered Interest shall be evidenced at Closing by
delivery of a promissory note bearing interest at Prime + 2% per annum, or, if lower, the maximum
amount allowed under law, amortized over three (3) years with quarterly payments due beginning
on the last day of the first full calendar quarter following the Closing Date. All payments made
under the note shall be applied first against any cost of collection incurred by the holder, then to
accrued and unpaid interest, and then to principal. The note may be prepaid at any time in whole
or in part without penalty.

9. DISSOLUTION
9.1. Dissolution

The Company shall be dissolved only upon the affirmative vote of the Members in
accordance with Section 5.3.
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9.2. Distribution Upon Dissolution

9.2.1. In the event the Company is dissolved, the Company's affairs shall be wound up
as expeditiously as possible, the Property sold or distributed, and the Company terminated. Any
Member may be a purchaser of any or all of the assets. After taking into account the allocation of
profit or loss pursuant to Section 4.2, the assets of the Company shall be applied in the following
order of priority:

9.2.2. To debts, liabilities, and expenses of the Company, owing to creditors, including
Members who are creditors, to the extent otherwise permitted by law; then

9.2.3. For any Member or Transferee who has a positive stock basis, to such Members
or Transferees in proportion to and to the extent of their positive stock basis; and finally

9.2.4. To the Members and Transferees in proportion to their Membership Interests.

The Members shall make reasonable provisions to pay all claims and obligations, including all
contingent, conditional, or unmatured claims and obligations, known to the Company and all
claims and obligations which are known to the Company but for which the identity of the claimant
is unknown.

9.3. Certificate of Cancellation

When all debts, liabilities, and obligations have been paid and discharged or adequate
provisions have been made for such obligations and all of the remaining Property and assets
have been distributed to the Members and Transferees, the Members shall file a certificate of
cancellation. Upon filing the certificate of cancellation, the existence of the Company shall cease,
except as otherwise provided in the Act.

9.4. Return of Contribution Nonrecourse to Other Members

Except as provided by law or as expressly provided in this Agreement, upon dissolution,
each Member and Transferee shall look solely to the assets of the Company for the return of his
Capital Contribution. If the property remaining after the payment or discharge of liabilities of the
Company is insufficient to return the contributions of Members and Transferees, no Member or
Transferee shall have recourse against any other Member.

9.5. Winding-Up

The winding up of the Company's affairs and the liquidation and distribution of its assets
shall be conducted by the Members, whom are hereby authorized to do any and all acts and
things authorized by law in order to effect such liquidation and distribution of the Company's
assets.

10. ACCOUNTING, BOOKS, AND RECORDS
10.1. Fiscal Year End

The fiscal year end of the Company shall be December 31.
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10.2. Accounting Principles

The books and records of the Company shall be kept in accordance with sound accounting
principles used by similar companies and applied on a consistent basis from year to year.

10.3. Financial Information

The Company shall cause any income tax returns for the Company to be delivered to each
Member following the close of the Company’s taxable year. Members may request additional
periodic financial reports at any time and upon reasonable notice.

10.4. Records and Reports

The Company shall maintain all records required by the Act at the Company's principal
place of business or at the Company’s accountant's or attorney’s office. The records and accounts
may be maintained in other than written form if such form is capable of conversion into written
form within a reasonable time. All Members, and their duly authorized representatives, shall at all
reasonable times have access to such books and the right to make copies of the books and
records.

10.5. Tax Elections

The Members may make such elections for federal, state, local, or foreign tax purposes
as they deem necessary or desirable to carry out the business of the Company or the purposes
of this Agreement.

11. MISCELLANEOUS PROVISIONS
11.1. Notices

Any notice, demand, or communication required or permitted under this Agreement shall
be deemed to have been duly given if (i) emailed to the party at the most recent email address in
the Company’s records; (ii) delivered personally to the party to whom directed, or (jii) mailed by
registered or certified mail, postage and charges prepaid, addressed (a) if to a Member, to the
Member's address specified on attached Exhibit 3.1 or to the most current address in the
Company's records for such Member, and (b) if to the Company, to the address specified in
Section 2.3. Any such notice shall be deemed to be given when emailed, personally delivered, or,
if mailed, three (3) business days after the date of mailing. Any party may change his, her, or its
address for receiving notice by giving written notice of such change to the other parties in
accordance with this Section.

11.2. Waivers

The failure of any Person to seek redress for violation of or to insist upon the strict
performance of any covenant or condition of this Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.
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11.3. Entire Agreement/Amendments

This Agreement contains all understandings and agreements between the Members and
the Company with regard to the subject matter of this Agreement. This Agreement may be
amended only with the affirmative vote of the Members in accordance with Section 5.3.

11.4. Waiver of Right of Partition

The Members hereby irrevocably waive any and all right that each may have to maintain
any action for partition with respect to the Property, which is now held by the Company or is
hereafter acquired, or to compel any sale of the Property under any law now existing or
subsequently enacted.

11.5. Rights and Remedies

The rights and remedies provided by this Agreement are cumulative and the use of any
one right or remedy shall not preclude or waive the right to use any or all other remedies. These
rights and remedies are given in addition to any other rights, other than the right of partition, the
parties may have by law, statute, ordinance, or otherwise.

11.6. Severability

If any provision of this Agreement or the application thereof to any Person or circumstance
shall be invalid, illegal, or unenforceable to any extent, the remainder of this Agreement and its
application shall not be affected and shall be enforceable to the fullest extent permitted by law.

11.7. Heirs, Successors and Assigns

Each of the covenants, terms, provisions, and agreements contained in this Agreement
shall be binding upon and inure to the benefit of the parties and, to the extent permitted by this
Agreement, their respective heirs, legal representatives, successors, and assigns.

11.8. Creditors

None of the provisions of this Agreement shall be for the benefit of or enforceable by any
third party or creditors of either a Member or the Company.

11.9. Dispute Resolution

Any controversy, dispute, or claim arising out of or relating to this Agreement or its breach
that cannot be settled by mutual agreement shall be initially submitted to non-binding mediation
as follows: Any party who is aggrieved shall deliver a notice to the other parties hereto setting
forth the specific points in dispute (the "Mediation Notice"). Any points remaining in dispute five
(5) days after the giving of such notice shall be submitted to non-binding mediation in Anchorage,
Alaska, before a single mediator appointed in accordance with American Arbitration Association
Rules, modified as expressly provided in this Agreement. All discovery conducted by the parties
will be informal and, unless extended by agreement of the parties, the mediation proceedings
must be completed within thirty (30) days after delivery of the Mediation Notice. In the event such
mediation fails to resolve all issues in dispute, the parties irrevocably consent to the jurisdiction
and venue of the state and federal courts located in Anchorage, Alaska in connection with any
action relating to this Agreement.
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11.10. Attorneys' Fees

In the event of a dispute between the Members arising out of this Agreement that is
arbitrated or litigated, the non-prevailing party shall pay the reasonable costs and attorneys' fees
of the prevailing party.

11.11. Withdrawal

Except as provided in this Agreement, no Member may withdraw from the Company
without the affirmative vote of Members holding at least 51% of the Membership Interest, not
counting the Membership Interest of the Member wishing to withdraw.

11.12. Investment Intent

Each Member hereby warrants that she has acquired or is acquiring her Membership
Interest for purposes of investment only, for her own account and not with the view to resell or to
distribute the same or any part of it, and that no other Person has any interest in the Membership
Interest or in the rights of the Member under this Agreement.

11.13. Relationship of Operating Agreement to Articles of Organization

If a provision of this Agreement differs from a provision of the Articles of Organization,
then, to the maximum extent allowed by law, this Agreement will govern.

11.14. Counterparts

This Agreement may be executed in any number of counterparts, including by facsimile
signature, with the same effect as if all the parties to this Agreement had signed the same
counterpart.

Executed by the Company and the Members on or as of May 1, 2018.

COMPANY:
BLACKSTONE INVESTMENTS, LLC

MEMBERS:

i p—

David Mio?fell Z

Kyle Bénton
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EXHIBIT 1.1
DEFINITIONS

"Act" means the Alaska Revised Limited Liability Company Act, as amended (Alaska
Statute 10.50).

"Affiliate" means, with respect to any Person, a Person that, directly or indirectly through
one or more intermediaries, controls, or is controlled by, or is under common control with, such
Person. For purposes of this definition, the term "control" means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract, or otherwise. An Affiliate
of a Member also shall include any Person that is an officer, director, employee, or trustee of the
Member.

"Agreement" means this Operating Agreement, as originally executed and as amended
from time to time.

"Articles of Organization"” means the Articles of Organization, pursuant to which the
Company was organized, filed with the State of Alaska on May 1, 2018, as amended from time to
time.

"Capital Contribution" means the total amount of cash and the fair market value of other
property contributed to the Company by a Member pursuant to the terms of this Agreement.

"Code™” means the Internal Revenue Code of 1986, as amended.

"Company" means BLACKSTONE INVESTMENTS, LLC, formed and operated in accordance
with the terms and conditions of this Agreement.

"Entity" means any general partnership, limited partnership, limited liability partnership,
limited liability company, corporation, joint venture, trust, estate, business trust, cooperative, or
association or any other organization that is not a natural Person.

“Fair Market Value” of an Offered Interest shall be:

(A) The Offered Interest’s proportionate share of the fair market value of the Company
on the Valuation Date, determined by the Company’s regular accountant. For purposes of the
foregoing, the “fair market value of the Company” shall be equal to the Company’s gross revenue
for the twelve (12) month period ending on the Valuation Date.

(B) The Fair Market Value so determined by the Company's regular accountant
pursuant to paragraph (A) above shall be binding on both parties unless the Selling Member or
the Company objects in good faith to such determination and delivers written notice of such
objection to the other party within fifteen (15) days after being notified of the value so determined.
In the event of such good faith objection, the Fair Market Value of the Offered Interest shall be
determined as follows:

(i) The non-objecting party shall nominate to the objecting party a list of no
fewer than three (3) independent Persons, each of whom has experience in valuing
companies similar to Company and who holds appropriate professional credentials. Within
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fifteen (15) days of receiving such nominations, the objecting party shall choose one of
the nominated Persons as the valuation expert who shall perform and provide a
Conclusion of Value report of the fair market value of the Offered Interest. The valuation
engagement agreement with the new valuation expert shall designate both the Selling
Member and the Company as the “client,” shall designate the property to be valued as the
Offered Interest, shall designate the Valuation Date, and shall designate that “fair market
value” shall have the meaning defined in the International Glossary of Business Valuation
Terms, namely:

the price, expressed in terms of cash equivalents, at which
property would change hands between a hypothetical willing
and able buyer and a hypothetical willing and able seller, acting
at arm’s length in an open and unrestricted market, when
neither is under compulsion to buy or sell and when both have
reasonable knowledge of the relevant facts.

(i) If the valuation of the Offered Interest set forth in the Conclusion of Value
report is within ten percent (10%) of the value of the Offered Interest determined by the
Company’s regular accountant, then the value determined by the Company’s accountant
shall constitute the Fair Market Value of the Offered Interest, shall be binding and
conclusive on all parties, and the objecting party shall pay the full cost of the valuation. If
the valuation set forth in the Conclusion of Value report varies by more than ten percent
(10%) from the value of the Offered Interest determined by the Company’s regular
accountant, then the valuation set forth in the Conclusion of Value report shall constitute
the Fair Market Value of the Offered Interest, shall be binding and conclusive on all parties,
and the cost of the new valuation shall be paid 50% by the Selling Member and 50% by
the Company.

"Fiscal Year" has the same meaning as set forth in Section 10.1.
"LLC" means "limited liability company" as defined by the Act.

“"Member” or "Members" means each Person who makes his, her, or its required Capital
Contribution, executes this Agreement or a counterpart to this Agreement as a Member, and
meets all other requirements under this Agreement to become a Member. Only a Member has
the right to vote or otherwise participate in any decision subject to approval by the Members. The
names and addresses of the Members are set forth in Exhibit 3.1, as amended or restated.

"Membership Interest" means, with respect to a Member, the number of Membership
Units owned by the Member over the total number of Membership Units issued and outstanding
by the Company, expressed as a percentage. The Membership Interest of each Member is set
forth on Exhibit 3.1, as amended or restated.

"Membership Unit" or "Units" means the basic share of limited liability company interest
entitling the holder to all rights and benefits of a Member under this Agreement. The authorized
interests in the Company consist of one hundred thousand (100,000) Units as described in
Section 6.1.

"Net Income” and "Net Losses" mean, for each fiscal year or other period, an amount
equal to the Company's taxable income or loss for such year or period, determined in accordance
with the rules relating to Subchapter S corporations.
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"Officer” means an individual appointed by the Members under Section 5.1.2.

"Person™ means any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such Person where the context so permits.

“Prime Rate” means for any day a per annum rate of interest equal to the “prime rate,”
as published in the “Money Rates” column of the Wall Street Journal, from time to time.

“Property” means any real, personal, tangible, or intangible property contributed to,
purchased, developed, or otherwise acquired by, the Company.

“Regulations"” means proposed, temporary and final Treasury Regulations promulgated
under the Code and the corresponding sections of any regulations subsequently issued that
amend or supersede such regulations.

"Transfer" means any sale, assignment, gift, exchange, pledge, encumbrance, devise,
bequest, intestate transfer, change in beneficial interest of any trust or estate, distribution from
any trust or estate, or any other disposition of an Interest, whether voluntary or involuntary.

"Transferee" means the holder of any Interest who has not been admitted as a Member.
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MEMBERS - AS OF MAY 10, 2018

MEMBERS
ADDRESSES

Seth Anderson
P.O. Box 90801
Anchorage, AK 99509

Kyle Denton
P.O. Box 90801
Anchorage, AK 99509

Marc Eid
P.O. Box 90801
Anchorage, AK 99509

David McConnell
P.O. Box 90801
Anchorage, AK 99509

Carey Mills
P.O. Box 90801
Anchorage, AK 99509

Todd Olson
P.O. Box 90801
Anchorage, AK 99509

Harry Prichard
P.O. Box 90801
Anchorage, AK 99509

Kelly Wilmes
P.O. Box 90801
Anchorage, AK 99509

Scott Young
P.O. Box 90801
Anchorage, AK 99509

Todd Zietlow
P.O. Box 90801
Anchorage, AK 99509

Tom Zietlow
P.O. Box 90801
Anchorage, AK 99509

Total

EXHIBIT 3.1

# OF UNITS

1,000

10,000

1,000

500

1,000

500

1,000

500

2,000

500

2,000

20,000

MEMBERSHIP
INTEREST

5.0%

50.0%

5.0%

2.5%

5.0%

2.5%

5.0%

2.5%

10.0%

2.5%

10.0%

100.0%
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INITIAL MEMBERS - MAY 1, 2018

INITIAL MEMBERS
ADDRESSES

David McConnell
P.O. Box 90801
Anchorage, AK 99509

Kyle Denton
8521 Emerald Street
Anchorage, AK 99502

EXHIBIT 3.1

INITIAL CAPITAL
CONTRIBUTION

50% membership interest
in AK Frost, LLC

50% membership interest
in AK Rime, LLC

50% membership interest
in Isadore, LLC

50% membership interest
in Anser, LLC

50% membership interest
in AK Frost, LLC

50% membership interest
in AK Rime, LLC

50% membership interest
in Isadore, LLC

50% membership interest
in Anser, LLC

# OF UNITS MEMBERSHIP
INTEREST

10,000 50.0%
10,000 50.0%
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CONSENT IN LIEU OF MEETING OF MEMBERS
OF
BLACKSTONE INVESTMENTS, LLC

Kyle Denton and David McConnell, being all of the Members of Blackstone

Investments, LLC, an Alaska limited liability company (the "Company"), hereby consent to
the following actions in lieu of holding a meeting.

McConnell’'s Sale of Membership Interests

The proposed Membership Interest Purchase and Sale Agreement by and between
David McConnell, as Seller, and Seth Andersen, Marc Eid, Carey Mills, Todd Olson, Harry
Prichard, Kelly Wilmes, Scott Young, Todd Zietlow, and Tom Zietlow (each and together as
"Buyer”), and the Company, which Agreement is attached to this Consent as Exhibit A, is
ratified and approved by the Company and its Members. Member David McConnell hereby
affirms that the contemplated sales are exempt from the Securities and Exchange Act and the
Alaska Securities Act. The Company and its Members are authorized and directed to execute
the Agreement and consummate the transactions contemplated by it.

This Consent shall serve as a waiver of any notice required under law or the

Company’s Operating Agreement.

May 10, 2018
Kyj¢Denton
Member
C‘M u/\’
May 10, 2018
David McConnell
Member
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MEMBERSHIP INTEREST

PURCHASE AND SALE AGREEMENT

This Membership Interest Purchase and Sale Agreement is dated May 10, 2018, by and
between David McConnell (“Seller”) and Seth Andersen, Marc Eid, Carey Mills, Todd Olson,
Harry Prichard, Kelly Wilmes, Scott Young, Todd Zietlow, and Tom Zietlow (each and together
as "Buyer”), and Blackstone Investments, LLC (“Blackstone”).

RECITALS

A Blackstone is an Alaska limited liability company taxed as a subchapter-S
corporation that wholly owns four subsidiary limited liability companies, each a qualified
subchapter-S subsidiary. The four (4) subsidiaries operate marijuana cultivation, manufacturing,
and retail, and management businesses in Anchorage, Alaska.

B. Seller is a 50% member of Blackstone and a party to its Amended and Restated
Operating Agreement dated May 1, 2018 (the “Operating Agreement’). All capitalized terms
used but not defined in this Agreement shall have the meaning ascribed to them in the Operating
Agreement.

C. Seller currently owns 10,000 Membership Units, comprising a 50% Membership
Interest, in Blackstone. Under the Operating Agreement, Seller is authorized to sell all or part of
his Membership Units to Buyers.

D. Each of the Buyers wishes to purchase Membership Units from Seller and to
become a Member of Blackstone, in accordance with and pursuant to the terms and conditions
of this Agreement.

TERMS

NOW THEREFORE, in consideration of the foregoing recitals and the mutual
promises set forth in this Agreement, the parties agree as follows:

1. Purchase and Sale of Units. At Closing and effective on or as of May 10, 2018
(the “Effective Date”), Seller hereby agrees to sell to each Buyer the following number of
Membership Units, representing the following Membership Interest, in Blackstone for a
Purchase Price equal to $315 per Unit, and each Buyer agrees to purchase from Seller at
Closing the following number of Units, representing the following Membership Interest, at
such Purchase Price:

Membership Unit Purchase and Sale Agreement
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Membership Buyer’'s

# of Units Interest Purchase
Buyer Purchased Purchased Price
Seth Andersen 1,000 5.0% $315,000
Marc Eid 1,000 5.0% $315,000
Carey Mills 1,000 5.0% $315,000
Todd Olson 500 2.5% $157,500
Harry Prichard 1,000 5.0% $315,000
Kelly Wilmes 500 2.5% $157,500
Scott Young 2,000 10.0% $630,000
Todd Zietlow 500 2.5% $157,500
Tom Zietlow 2.000 10.0% $630.000
Total 9,500 47 .5% $2,992,500

2. Closings. '

a. The closing of the purchases and sales described in Section 1

(“Closing”) shall occur on or around May 10, 2018, at a mutually convenient time and place.
At Closing, each Buyer shall deliver to Seller the Buyer's Purchase Price in immediately .
available funds for the Units being purchased by such Buyer, and Seller shall deliver to each
Buyer an assignment separate from certificate for the Units being purchased by such Buyer
from Seller.

b. The parties acknowledge that Units in Blackstone are uncertificated. At
Closing, Blackstone shall reflect on its books and records the transfer of the Units from Seller
to each Buyer as of the Effective Date. As of the Effective Date, the outstanding Units in
Blackstone shall be owned as follows:

Name # of Units % Membership Interest
Kyle Denton 10,000 50.0%
David McConnell 500 2.5%
Seth Andersen 1,000 5.0%
Marc Eid 1,000 5.0%
Carey Mills 1,000 5.0%
Todd Olson 500 2.5%
Harry Prichard 1,000 5.0%
Kelly Wilmes 500 2.5%
Scott Young 2,000 10.0%
Todd Zietlow 500 2.5%
Tom Zietlow 2,000 10.0%
20,000 100.0%

3. Admission as a Member at Closing. Subject to the terms of this Agreement and
effective as of the Effective Date, each Buyer hereby acknowledges and agrees that Buyer
and the Membership Units being purchased under this Agreement are and shall be bound by
the terms of Blackstone’s Operating Agreement. At Closing, each Buyer shall execute and
deliver to Blackstone a joinder agreement by which Buyer agrees to be bound by Blackstone’s
Operating Agreement.

Membership Unit Purchase and Sale Agreement
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4. Representations by Seller. Seller represents and warrants and covenants to
each Buyer that the following statements are and/or shall be true and correct as of the
Effective Date of this Agreement and as of Closing:

a. Seller has all requisite power and authority to enter into this Agreement
and to carry out the contemplated transactions.

b. This Agreement is binding upon Seller and enforceable against Seller
in accordance with its terms.

c. Seller is not a party to any agreement or subject to any restriction that
materially and adversely affects the Units being sold, except for the Operating Agreement.
The execution and delivery of this Agreement does not, the fulfillment of or compliance with
the terms and provisions of this Agreements will not, and the consummation of the
contemplated transactions will not result in a breach, default or event of default (with due
notice, lapse of time or both) under any agreement or restriction to which Seller is subject or
result in the creation of a lien upon the Units being sold.

d. Seller owns the Units being sold and has good and marketable title to
them. Title to the Units being sold is not encumbered by any security interest, charge, or
other encumbrance of any nature. At Closing, each Buyer will be vested with the full right,
title, and interest in and to the Units, subject to the terms of this Agreement and Blackstone’s
Operating Agreement. There is no existing, contingent or threatened liability, obligation, lien,
or claim of any nature that relates to the Units being sold that has been asserted or threatened
to be asserted against Seller.

5. Buyers’ Representations and Warranties. To induce Seller to sell Units to
Buyer, each Buyer represents and warrants to Seller and to Blackstone the following matters
effective as of the signing of this Agreement and as of the Effective Date and Closing:

a. Buyer acknowledges that all documents and other materials pertaining
to this investment that Buyer has requested to examine have been made available for
inspection by Buyer. Buyer, or a person or persons acting on Buyer's behalf, has had a
reasonable opportunity to ask questions of and receive answers from Seller and Blackstone
concerning the Units and Blackstone and its subsidiaries and all such questions have been
answered to the full satisfaction of Buyer. No representations (oral or otherwise) upon which
Buyer is relying have been made to Buyer in connection with the sale of the Units other than
as set forth in this Agreement.

b. Buyer recognizes that Buyer's investment in the Units involves
substantial risks, and Buyer has considered and understands all of the risk factors related to
the purchase of the Units. Buyer acknowledges and understands that any financial
projections that may have been provided to Buyer are based upon assumptions of future
operating results developed by Blackstone and its subsidiaries. Buyer acknowledges and
understands that any financial projections provided merely represent an estimate by
Blackstone of future results that it hopes can be achieved by Blackstone and its subsidiaries
based upon assumptions as to certain events (many of which are beyond Blackstone’s or any
Seller's control). Buyer further acknowledges and understands that no assurances or

Membership Unit Purchase and Sale Agreement
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representations can be given that the actual results of the operations will conform to the
projected results for any or all of the indicated years.

C. Buyer recognizes that: (i) the Units are a speculative investment and
involve substantial risks; (i) the Units will constitute "restricted securities" within the meaning
of Rule 144 promulgated under the Act, and there are substantial restrictions on the
transferability of the Units; (iii) there will be no public market for the Units, they can be resold
only to extent allowed by Blackstone’s Operating Agreement and applicable securities laws,
and it may not be possible for Buyer to liquidate the investment in the Units when Buyer wants
to do so; (iv) Buyer understands that there can be no guarantee that the investment will
perform in any particular manner and that there is no guarantee, warranty, or representation
that there will be profits or that there will be losses from the operation of Blackstone or its
subsidiaries.

d. In entering into the contemplated transactions, Buyer is not relying upon
any information other than the results of Buyers own knowledge, experience and
investigation. Buyer has carefully considered and has, to the extent Buyer believes
appropriate, discussed with Buyer's professional legal, tax, and financial advisors the
suitability of an investment in Blackstone for Buyer’s particular tax and financial situation and
has determined that the Units are a suitable investment for Buyer. In making the investment
decision, Buyer has relied solely on Buyer’'s own advisors, and not on the advice of Seller,
Blackstone, or Blackstone’s legal counsel.

e. Buyer is acquiring the Units for Buyer's own account, for investment
purposes only, and not for, with a view to or in connection with any resale or other distribution
of the Units, in whole or in part.

f. Buyer has not received any general solicitation or general advertising
concerning Blackstone or the Units, nor is Buyer aware that any such solicitation or
advertising was received by anyone else. Buyer has not employed or dealt with a broker or
finder, or any other similar person or entity that may be entitled to compensation in connection
with this proposed purchase of the Units.

g. Buyer understands (i) that the Units have not been registered under the
Alaska Securities Act, the Securities Act of 1933, as amended (the "Securities Act"), or under
any state blue sky or securities law, in reliance on exemptions under those laws; (i) that the
Units have not been approved or disapproved by the Securities and Exchange Commission
or by any other federal or state authority or agency of any jurisdiction; and (iii) that no such
authority or agency has passed on the accuracy or adequacy of any information received by
Buyer.

h. Buyer: (i) has adequate means of providing for current needs and
possible personal contingencies; (ii) has no need for liquidity in this investment; (iii) is able to
bear the full economic risk of an investment in the Units; (iv) is able to hold the Units
indefinitely; and (v) can afford a complete loss of Buyer’s investment in the Units.

i. Buyer hereby agrees that within five (5) days after receipt of written

request from Blackstone or Seller, Buyer will provide such information and execute and
deliver such documents as Blackstone or Seller may reasonably request to comply with any
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and all laws and ordinances to which Blackstone or any Seller may be subject, including,
without limitation, the securities laws of the United States of America or any other jurisdiction.

j. All information that Buyer has provided to Seller and Blackstone
concerning Buyer is correct and complete as of the date set forth on the signature page.

6. Indemnification. Each Buyer acknowledges that he or she understands the
meaning and legal consequences of the representations and warranties contained in Section
5 and that Blackstone intends to rely upon them. Each Buyer hereby agrees to defend,
indemnify, and hold harmless Blackstone and each member, manager, director, officer, or
agent of Blackstone from and against any and all losses, damages, liabilities, and expenses
arising out of or in connection with any breach of, or inaccuracy in, any representation or
warranty of such Buyer, whether contained in this Agreement or otherwise.

7. Compliance with Alaska Securities Act. Each Buyer represents that his or her
purchase of the Units is being made for such Buyer's own account for investment purposes
only and with no present intention of resale. The sale and purchase contemplated by this
Agreement is expressly subject to, conditioned upon, and, as applicable, contingent upon the
laws or regulations of the State of Alaska and the United States. The parties acknowledge
that the Units are not registered under the Alaska Securities Act or the U.S. Securities Act
and cannot be resold without registration or exemption from registration under those Acts.

8. Rule of Construction. All parties have had a full opportunity to have
independent tax and legal advice, and this Agreement has been negotiated at arms’ length,
and is drawn by an attorney for one of the parties with the consent of all parties and as a
matter of convenience to all parties. Accordingly, the rule of construction that a document is
construed most strictly against the drafter of the document shall not apply in the construction
or interpretation of this Agreement.

9. Further Assurances. The parties shall deliver or cause to be delivered at such
future time and places as shall be reasonably agreed upon, such additional instruments as
any party may reasonably request for the purposes of carrying out this Agreement.

10.  Successors and Assigns. This Agreement shall be binding upon the parties,
their heirs, legal representatives, successors and assigns.

11.  Maodification. No change or modification of this Agreement shall be valid unless
that modification is in writing and signed by all parties to this Agreement.

12.  Severability. If any provision of this Agreement is held to be invalid and
unenforceable, then, to the fullest extent permitted by law, the remaining provisions shall
remain in full force and effect and shall be construed to carry out the intentions of the parties
as nearly as may be possible.

13.  Prior Agreements. This Agreement contains the entire agreement between
the parties and any prior representation, promise, or condition, oral or written, not
incorporated into this Agreement shall not be binding upon the parties.
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14.  Counterparts. For the convenience of the parties, this Agreement may be
executed in one or more counterparts, each of which shall be deemed to be an original, but
all of which together shall constitute one and the same instrument.

15.  Attorney’s Fees. In the event of litigation arising out of or in any way pertaining
to this Agreement, the prevailing party shall be entitled to reasonable attorney’s fees in
addition to statutory court costs.

16. Jurisdiction & Applicable Law. This Agreement shall be construed, interpreted
and enforced, pursuant to the laws of the State of Alaska, and the parties agree that the
Anchorage Superior Court in the Third Judicial District for the State of Alaska shall have
exclusive jurisdiction of any suit or proceeding brought with respect to this document.

IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of
the date first above written.

SELLER BLACKSTONE INVESTMENTS, LLC
] I By: K Z

David McConnell KyleDenton, Member

BUYER , By: ‘ E[l l )
' David McConnell, Member
Seth Anderse
%Qf’/&/

Marc Eid

PN\
mirty Sty D

Harry Prichard

Todd Ziettow

2

Tom Zietlo
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"PRIME LEASE"

ALCYON DEVELOPMENT LLC
COMMERCIAL LEASE

THIS LEASE is amended this 17th day of July, 2018, between: Alcyon Development,
LLC, an Alaska limited liability company (hereafter referred to as “Landlord”); and Isidore, LLC,
an Alaska limited liability company (hereafter referred to as “Tenant.””). Tenant and Landlord
collectively referred to as the “Parties.” This Agreement to Lease is referred to throughout the
Agreement to Lease as “Lease” and/or “Agreement.”

1. Premises. Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord the “Premises” commonly known as 5200 A Street and located on Lot 3A, Block 1
Campbell Park Acres #2., Anchorage, Alaska, which consists of land and a building containing
approximately 13,877 square feet of warehouse space and associated parking lot.

2. Term.

2.1 Term. The term of this Lease shall be sixty (60) months from May 24,
2016 (the “Lease Commencement Date”) through April 30, 2021, with an option to renew as
provided below. Provided that Tenant is in compliance with its obligations arising pursuant to the
terms of this Lease, possession of the Premises shall be provided to Tenant on the Lease
Commencement Date.

2.2 Option to Renew. If Tenant is not in default hereunder, Tenant, at its
option, may obtain one (1) renewal “Extension Term” of this Lease each for a further term of three
(3) years and upon the terms and conditions herein stated, except for the amount of the Base
Monthly Rent. Tenant shall exercise this option to renew by giving Landlord written notice of
intention to renew not less than 90 days prior to the expiration of the original term. The Base
Monthly Rent for the renewal period shall be the fair rental value of the Premises at the time the
renewal period is to commence. If the parties cannot agree upon the fair rental value at such time,
then it shall be determined by binding arbitration in accordance with this agreement. However, in
no event shall the renewal term Base Monthly Rent be less than the Base Monthly Rent in effect
immediately preceding the commencement of the renewal period.

2.4  Early Termination. In the event Tenant, despite best efforts and at no fault
of its own, is unable to obtain the necessary Alaska state license and municipal use permit
approvals to operate a marijuana cultivation facility [or there are changes in Alaska state or
municipal law that make the business of Tenant illegal], Tenant may, at Tenant’s election, be
released from the terms of the Lease. In such event Landlord shall retain, as liquidated damages
all payments and deposits paid by or on behalf of Tenant. Landlord and Tenant acknowledge that
Landlord’s damages in such an event are difficult to precisely measure, but that said sum is a
reasonable approximation of those damages. This release and liquidated damages provision is not
applicable in any circumstances other than those expressly set forth in this paragraph. In the event
that any event or circumstance renders Tenant unable to continue operations and endangers the
Landlords real property related to this lease, Landlord has the right to force early termination to
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protect the subject property. Events envisioned by the previous sentence include federal
prosecution, property seizure or risk thereof, foreclosure, or nuisance actions.

3. Rent.

3.1 Base Rent. During the term and any Extension Term of this Lease, Tenant
shall pay to the Landlord at Landlord's address specified below, or at such other place as the
Landlord may hereinafter designate, within 10 days after the end of each month Base Rent of
$18,750.00 per month. Base rent will begin on September 1% 2016.

3.2  Percentage Rent. During the term and any Extension Term of this Lease,
Tenant shall pay to the Landlord at Landlord's address specified below, or at such other place as
the Landlord may hereinafter designate, within 10 days after the end of each calendar quarter
Percentage Rent as follows:

Fifteen Percent (15.0%) of gross sales that are in excess of monthly cultivation sales
over $125,000.00 per month which are generated by the cultivation operations of
Tenant or any sub-tenant, during the calendar month. Said 15% of gross sales shall
be calculated and paid as the percentage rent on any gross sales that are over the
amount of $125,000.00 per month.

Definition of Gross Sales for Purposes of Subsection 3.1: For purposes of this
Lease and this subsection 3.1, gross sales shall mean the gross sales received by
tenant, minus any applicable state excise tax levied on the wholesale producer or
sales tax levied on retail sales. Gross sales are further clarified to include 15% of
the gross sales from any entity Tenant sub-leases to on the premises.

Tenant shall provide Landlord Sale records for Tenant to ensure the Tenant’s reported
Gross Monthly Sales are consistent with Tenant’s business records. Calculation of Gross Monthly
Sales shall be governed by generally accepted accounting principles (hereinafter, GAAP). Tenant
shall include a signed affidavit with each month’s payment evidencing the amount being paid to
Landlord, as determined herein.

3.3  Late Payment. Tenant acknowledges that late payment by Tenant will
cause Landlord to incur costs not contemplated by this lease, the exact amount of which will be
extremely difficult to ascertain. Such cost includes, but are not limited to, processing and
accounting charges, legal fees, and late charges which may be imposed upon Landlord by terms of
any deed of trust covering the lease premises. Accordingly, if any installment of rent or any sum
due from Tenant shall not be received by landlord within ten days (10) days from the due date,
Tenant shall pay to Landlord a late charge equal to five (5) percent of the due amount.
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Any failure by Tenant to make a rental payment then due within ten (10) after the
date due and after Landlord has provided Tenant notice of non-payment, shall constitute a material
default under this Lease and the Landlord shall have all the rights and remedies specified in this
Lease.

4. Security Deposit. Contemporaneously with the Tenant’s execution of this Lease,
Tenant has deposited with Landlord a security deposit in the amount of Ten Thousand Dollars
($10,000.00). If Tenant defaults with respects to any provision of this Lease, including but not
limited to the provisions relating to the payment of rent, Landlord may use, apply, or retain all or
any part of this security deposit for payment of any rent or any other sum in default, or for the
payment of any amount which Landlord may spend or become obligated to spend by reasons of
Tenant's default, or to compensate Landlord for any other loss or damage which Landlord may
suffer by reasons of Tenant's default. Otherwise, Tenant shall be entitled to return of deposit,
less any damages to the Premises beyond usual wear and tear at the end of this Lease.

5. Landlord's Title — Quiet Enjoyment.

5.1 Landlord's Authority. Landlord represents and warrants to Tenant that it
has the power and authority to execute and deliver this Lease and to carry out and perform all
covenants to be performed by it hereunder.

5.2  Quiet Enjoyment. Landlord covenants that Tenant, upon paying the rent
and all other charges herein provided for and observing and keeping all covenants, agreements and
conditions of this Lease on its part to be kept, shall quietly have and enjoy the Premises during the
term of this Lease.

5.3  Memorandum Lease. Landlord and Tenant shall, upon request by either,
simultaneously with execution of this Lease, execute a Memorandum of this Lease which may be
recorded by either party immediately after execution at the expense of the party requesting the
recording. Tenant may not record this Lease.

5.4 Covenant of Use. Landlord makes no representations or warranties to
Tenant as to the suitability of the Premises for Tenant’s intended purposes. Tenant is responsible
for confirming that Tenant’s intended use is authorized by applicable law; covenants, conditions,
restrictions and easements affecting title, which may appear in the public record, including those
shown on any recorded plat or survey; and the Municipality of Anchorage Municipal Code. With
regard to all such matters, Tenant is relying on its own investigations and such inspections and
studies as it chooses to conduct.

6. Utilities and Services. Tenant shall procure in its own name [and pay promptly
when due all charges for] for its pro rata share of all property taxes, common area maintenance
paid by Landlord, water, sewer, garbage disposal, telephone, electricity, cable, heat, gas, power,
and any other utilities, services, or operating expenses and like charges, including any fire
protection or security charges, furnished to or consumed upon the Premises. Landlord shall not be
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liable for any failure or interruption of utilities or other services to the Premises, unless such failure
is caused by the sole negligence of Landlord, or Landlord's agents or employees.

7. Taxes and Assessments.

7.1 Real Estate Taxes and Assessments. Tenant shall pay all real estate taxes
and assessments on the Premises prior to their due date. If Tenant late pays such real estate taxes
or assessments, Tenant shall also pay any interest, fees and penalties arising as a result of the late
payment. Real property taxes for the first and last calendar year of this Lease shall be prorated.
Landlord agrees to ensure than Tenant receives all invoices or statements for taxes due at least
fourteen (14) days prior to such taxes being due. Upon demand by Landlord, Tenant shall provide
proof of payment of such taxes and assessments.

If Tenant fails to pay real property taxes and assessments when due, Landlord may, at its
option, pay the same, and the amount paid by Landlord, including any interest and penalties
thereon, shall immediately be due and payable, with interest at 1.5% per month, or the maximum
legal rate if applicable. Such payment by Landlord shall be in addition to all other remedies which
may be available to Landlord for the default by Tenant.

Landlord shall provide to Tenant, upon receipt, all documents and notices concerning
change in value (for real estate tax purposes) of the Premises. Tenant, at Tenant's expense, may
contest any such real property taxes or assessments in any manner permitted by law, in Tenant's
name, and, whenever necessary and required by law, in Landlord's name. Landlord shall cooperate
with Tenant and execute any documents or pleadings required for such purposes, provided that
Landlord shall be satisfied that the facts set forth in such documents or pleadings are accurate, and
that such execution or cooperation does not impose any obligations, expense or liability on
Landlord.

7.2 Additional Taxes. Should there presently be in effect or should there be
enacted during the term of this Lease any law, statute, or ordinance levying any tax (other than
Federal or State income taxes) directly or indirectly, in whole or in part, upon rents or the income
from real estate or rental property, or increasing any such tax, Tenant shall reimburse Landlord
monthly, as additional rent, at the same time as minimum rental payments are due hereunder, for
the actual amount of all such taxes paid. Tenant shall pay any and all license or excise fees and
occupation taxes covering businesses conducted in, on or about the premises. Tenant shall pay any
and all license or excise fees and occupation taxes covering businesses conducted in, on or about
the premises

8. Repairs, Maintenance and Condition of Premises.

8.1 Condition of Premises. Tenant acknowledges that it has inspected the
Premises and that the Premises are in good condition and suitable for Tenant’s intended use. Tenant
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accepts the Premises "as is" in their current condition. No warranties or representations concerning
the condition or suitability of the Premises for intended uses have been made. Landlord will
provide the Premises to Tenant “broom clean” and free of debris.

8.2  Maintenance and Repair. Landlord shall be responsible for maintaining
the structural integrity of the building (other than the windows and glass), the roof, and all
mechanical portions of the Premises now existing (heating, plumbing, electrical, etc.). Landlord
has no other maintenance or repair obligations.

Tenant shall, at its own expense, at all times keep all other aspects of the Premises and all
other systems in good order and repair, maintained, and, upon termination of this Lease, Tenant
shall deliver the leased Premises to Landlord in as good a condition as when delivered to Tenant.
Tenant shall be responsible for snow and ice removal, sanding, and maintaining any landscaping.
If the Tenant does not make such repairs promptly and adequately, or fails to maintain the Premises
in good repair, Landlord may (but is not required to) make repairs on ten (10) days’ notice to the
Tenant, and Tenant shall pay promptly the cost thereof, as additional rent, on the next rent date
thereafter. The right of Landlord to make such repairs shall be without prejudice to any rights it
may have because of Tenant's failure to make such repairs.

8.4 Alterations, Additions, and Improvements. Tenant, at its sole cost and
expense, may make alterations, additions, and improvements to the Premises (including without
limitation upgrades to the power service) with Landlord’s prior written consent, which shall not
be unreasonably withheld. Tenant shall submit all plans to Landlord for written approval prior to
submitting applications for permits. Landlord shall review and return Tenant’s proposed plans
within fifteen (15) business days after actual receipt of the proposed plans from Tenant. Any
Tenant alterations, additions, or improvements to the Premises shall be in accordance with
municipal codes and performed by licensed and bonded contractors.

In the performance of such work, Tenant shall hold Landlord harmless from any damage,
loss or expense, and shall comply with all laws, ordinance, rules and regulations of any public
authority, obtaining all necessary permits, approvals or authorizations. All such alterations,
additions and improvements to the Premises (except trade fixtures and Tenant’s installed heating
and cooling systems) shall be the property of Landlord, and shall be surrendered with the Premises
upon termination of the Lease. However, if Landlord indicated in writing at the time that it
consented to any particular alteration, addition or improvement, that Landlord would require
removal of such alteration, addition or improvement at the time of termination of the Lease, then
upon demand by Landlord given at least thirty (30) days prior to the end of the Lease term, Tenant
shall remove any alterations, additions or improvements made by Tenant, designated by Landlord
to be removed, at Tenant's sole cost and expense. In such event, Tenant shall repair any damage
to the Premises caused by such removal, and as far as possible, return the Premises to their
condition prior to making of any such alterations, improvements or additions.

Notwithstanding the above, if Tenant has fully performed this Lease and is not in default,
then prior to the end of the term of this Lease, Tenant shall have the right to remove all trade
fixtures, including, without limitation, heating and cooling systems located on the Premises which
were installed by the Tenant. However, in such event, Tenant shall repair all damage caused to
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the Premises by such removal, returning the Premises, as far as possible, to their condition prior to
installation of such trade fixtures.

Further, trade fixtures shall not be deemed to include any building structures, ventilation,
plumbing or electrical equipment installed on the premises. Trade fixtures shall also not be deemed
to include any fixtures relating primarily to general usage of the building or premises, as opposed
to fixtures specifically used for the operation of the tenant's particular type of business.

8.5  Entry and Inspection. Upon no less than twenty-four hours notice, and
compliance with Tenant’s marijuana visitor log policy, Tenant will permit Landlord or its agents
to enter the Premises during business hours, hereinafter defined as from 9:00 a.m. to 6:00 p.m. on
weekdays and from 8:00 a.m. to 1:00 p.m. on Saturdays, excluding legal holidays to inspect, clean,
repair, alter, or improve the Premises, or to show the Premises to prospective Purchasers or tenants.
In exercising its rights under this section, Landlord will not unreasonably interfere with the conduct
of Tenant's business.

9. Use of Premises.

9.1  Nature of Use. Tenant shall use the Premises for any legally permitted use,
performed in accordance with Alaska State law and the Municipality of Anchorage Municipal
Code, and for no other uses except as Landlord may approve in writing. Tenant shall not make or
permit any use of the Premises which may be dangerous to persons or property, or which may
increase the premium costs or invalidate any policy of insurance covering the Premises or its
contents. In case of any such increase in premium resulting from Tenant making or permitting any
such use, Tenant shall pay the amount thereof, without prejudice to any other right or remedy of
Landlord.

9.2 Hazardous Substances.

9.2.1 Presence and Use of Hazardous Substances. Unless otherwise set
forth in this Section 9.2, Tenant shall not, without Landlord's prior written consent, keep on or
around the Premises or Common Areas, for use, handling, disposal, treatment, generation, storage
or sale, any "Hazardous Substance" hereinafter defined as any “Permitted Hazardous Substances”
as defined below, which are hazardous or toxic substance, or waste, regulated pursuant to any
federal, state or local environmental law, including without limitation, the Clean Air Act, the Clean
Water Act, the Toxic Substances Control Act, the Comprehensive Environmental Response
Compensation and Liability Act, the Resource Conservation and Recovery Act, the Federal
Insecticide, Fungicide, Rodenticide Act, the Safe Drinking Water Act, and the Occupational Safety
and Health Act due to its potential harm to health, safety or welfare of humans or the
environment.). With respect to any such Hazardous Substance, Tenant shall;

9.2.1.1 Comply promptly, timely, and completely with all
governmental requirements for reporting, keeping and submitting manifests, and obtaining and
keeping current identification numbers;
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9.2.1.2 Submit to Landlord true and correct copies of all reports,
manifests and identification numbers at the same time as they are required to be and/or are
submitted to the appropriate governmental authorities;

9.2.1.3 Within five (5) days of Landlord's request, submit written
reports to Landlord regarding Tenant's use, handling, storage, treatment, transportation,
generation, disposal or sale of Hazardous Substances and provide evidence satisfactory to
Landlord of Tenant's compliance with the applicable government regulations;

9.2.1.4 Allow Landlord or Landlord's agent or representative to
come on the Premises during business hours and upon reasonable notice to check Tenant's
compliance with all applicable governmental regulations regarding Hazardous Substances;

9.2.1.5 Comply with minimum levels, standards or other
performance standards or requirements which may be set forth or established for certain Hazardous
Substances (if minimum standards or levels are applicable to Hazardous Substances present on the
Premises, such levels or standards shall be established by an on-site inspection by the appropriate
governmental authorities and shall be set forth in an addendum to this Lease); and

9.2.1.6 Comply with all applicable governmental statutes,
ordinances, rules, regulations, management plans and requirements regarding the proper and
lawful use, handling, sale, transportation, generation, treatment, and disposal of Hazardous
Substances.

9.2.1.7 Tenant may store and use any hazardous, toxic, infectious
or dangerous substances lawfully permitted and generally recognized as necessary and appropriate
for the Permitted Use as (i) such storage and use is in the ordinary course of operating a Permitted
Use; and (ii) such storage and use is performed in compliance with all applicable laws, rules, or
regulations, and in compliance with commercially reasonable standards prevailing in the industry
for storage and use of such substances (‘“Permitted Hazardous Substances”). In addition to the
foregoing, Tenant will comply with any inspection requirement required by any federal, state or
local regulatory agencies because of the Tenant’s use of such Permitted Hazardous Substances.
Tenant hereby agrees not to add to or materially alter the type or quality of the items on the list for
Permitted Hazardous Substances, without notifying Landlord of such additions or material
alterations.

Any and all costs incurred by Landlord and associated with Landlord's inspection of
Tenant's Premises and Landlord's monitoring of Tenant's compliance with this Section, including
Landlord's attorneys' fees and costs, shall be Additional Rent and shall be due and payable to
Landlord immediately upon demand by Landlord.

9.2.2 Cleanup Costs, Default and Indemnification.

9.2.2.1 Tenant shall be fully and completely liable to Landlord for
any and all cleanup costs, and any and all other charges, fees, penalties (civil and criminal) imposed
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by any governmental authority with respect to Tenant's use, handling, disposal, transportation,
generation and/or sale of Hazardous Substances, in or about the Premises, Common Areas, or the
building of which the premises are a part.

9.2.2.2 Tenant shall indemnify, defend and save Landlord harmless
from any and all of the costs, fees, penalties and charges assessed against or imposed upon
Landlord (as well as Landlord's attorneys' fees and costs) as a result of Tenant's use, handling,
disposal, transportation, generation and/or sale of Hazardous Substances.

9.2.2.3 Upon Tenant's default under this Section, in addition to the
rights and remedies set forth elsewhere in this Lease, Landlord shall be entitled to the following
rights and remedies:

(1) At Landlord's option, to terminate this Lease immediately;

(i1) To recover any and all damages associated with the default,
including, but not limited to cleanup costs and charges, civil and criminal penalties and fees, loss
of business and sales by Landlord, any and all damages and claims asserted by third parties and
Landlord's attorneys' fees and costs.

9.2.3 Landlord Indemnification. Landlord shall indemnify, defend and
hold harmless the Tenant, its successors and assigns, from any and all claims, damages, fines,
judgments, penalties, costs, liabilities or losses (including without limitation any and all sums paid
for settlement, claims, attorneys' fees, consulting and expert fees) in connection with the presence
or suspected presence of Hazardous Substances in or on the Premises, to the extent that the
Hazardous Substances were present in or on the Premises prior to the commencement of the Lease
term.

9.3  Disposal of Non-Hazardous Waste Materials. All non-hazardous waste
materials shall be disposed of by Tenant properly and in accordance with all applicable laws and
regulations.

9.4 Compliance With Law. Tenant shall not use the Premises or permit
anything to be done in or about the Premises which will in any way conflict with any state law,
statute, zoning restriction, ordinance or governmental rule or regulation or requirements of duly
constituted public authorities now in force or which may hereafter be enacted or promulgated.
Tenant shall at its sole cost and expense promptly comply with all state laws, statutes, ordinances
and governmental rules, regulations or requirements now in force or which may hereafter be in
force and with the requirements of any board of fire underwriters or other similar body now or
hereafter constituted relating to or affecting the condition, use or occupancy of the Premises.

10. Insurance:; Indemnity.

10.1 General Liability Insurance. Tenant, at its own expense, shall procure and
maintain in effect comprehensive General liability insurance coverage with limits of not less than One
Million Dollars ($1,000,000.00) for bodily and personal injury or death to any one person; with
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minimum limits of not less than One Million Dollars ($1,000,000.00) for bodily and personal
injury or death to more than one person; and with limits of not less than One Million Dollars
($1,000,000.00) with respect to damage to property. In no event shall the limits of said policies be
considered as limiting the liabilities of Tenant under this Lease. The above-stated minimum policy
limits shall be subject to periodic review by the Landlord.

10.2 Casualty Insurance. Tenant, at its expense, shall maintain in effect
policies of insurance covering (a) the Premises, leasehold improvements, fixtures and equipment
located on the Premises, for the full replacement value, and providing protection against any peril
included within the classification "Fire and Extended Coverage," together with insurance against
sprinkler damage (if the building has a sprinkler system installed), vandalism and malicious
mischief; and (b) all plate glass on the Premises. The proceeds of such insurance, so long as this
Lease remains in effect, shall be used to repair or replace the Premises, leasehold improvements,
fixtures, equipment and plate glass so insured.

10.3 Worker’s Compensation Insurance. Tenant shall hold and maintain
Worker’s Compensation insurance to at least statutory requirements.

10.4 Insurance Policies. All insurance policies (except the worker’s
compensation insurance and fire and extended coverage insurance on Tenant's personal property)
shall name Landlord as an additional insured and shall be with companies and with loss-payable
clauses satisfactory to Landlord, and copies of policies or certificates evidencing such insurance
shall be delivered to Landlord by Tenant. No such policy shall be cancelable or amendable except
after thirty (30) days' written notice to Landlord.

Whenever In Landlord’s reasonable business judgment, good practice and changing
conditions indicate a need for additional and /or different types of insurance coverage, Tenant shall
obtain such insurance at its expense upon request from Landlord.

If Tenant does not maintain or procure required insurance, after 10 days written notice to
Tenant, Landlord may [but is not required to] procure and obtain such insurance. The cost of any
such insurance obtained by Landlord shall be additional rent which will be due and payable upon
demand.

10.5 Waiver of Subrogation. Landlord and Tenant mutually agree to waive
their right of recovery against each other, and their respective officers, employees or agents, for
losses or damages occurring to the Premises, improvements, contents, other property of the
waiving party or under its control, or business interruptions related to the loss or damage to such
property. However, the parties agree that this waiver applies only to losses covered by valid and
collectible insurance, and only to the extent that such insurance applies, and not in excess of the
amount collectible from such insurance. The waiver shall not apply to damages in excess of the
amount collectible from such insurance. Permission to grant this waiver is to be included in the
provisions of the insurance policies now carried by both Landlord and Tenant. The continuation
of this mutual waiver of subrogation is subject to the insurance continuing to grant this option on
renewal policies.
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10.6 Indemnification of Landlord. Landlord shall not be liable for any loss,
injury or death to persons or damage to property, in or about the Premises, or to the Premises itself
from any cause, which at any time may be suffered by Tenant or by its invitees or employees or
agents, except to the extent caused by the sole negligence or willful misconduct of Landlord, its
employees, agents and contractors. The Tenant agrees to indemnify, defend, and save Landlord,
its employees and its agents, harmless from any and all claims and expenses, including reasonable
attorney's fees and costs, and litigation-related expenses arising out of such injury, death, or
damage, however occurring, on or about the Premises.

10.7 Landlord Liability. Lessee shall store its property in and shall
occupy the Premises at its own risk, and releases Landlord, to the full extent permitted by law,
from all claims of every kind resulting in loss of life, personal or bodily injury or property damage.
Landlord shall not be responsible or liable at any time for any loss or damages to Lessee’s
equipment, fixtures or other personal property of Lessee or to Lessee’s business. Landlord shall
not be responsible or liable to Lessee or to those claiming by, through or under Lessee for any loss
or damages to either the person or property of Lessee that may be occasioned by or through the
acts or omissions of persons occupying adjacent, connecting or adjoining premises. Landlord shall
not be responsible or liable for any defect, latent or otherwise, in the Premises, or any of the
improvements, equipment, machinery, improvements, utilities, appliances or apparatus thereon.
Landlord shall also not be responsible or liable for any injury, loss or damage to any person or to
any property of Lessee or other person caused by or resulting from bursting, breakage or by or
from leakage, steam or snow or ice, running or the overflow of water or sewage in any part of said
Premises or for any injury or damage caused by or resulting from acts of God or the elements, or
for any injury or damage caused by or resulting from any defect in the occupancy, construction,
operation or use of any of said Premises, improvements, machinery, apparatus or equipment by
any person or by or from the acts or negligence of any occupant of the Premises.

11. Reconstruction and Restoration.

11.1 Minor Damage. If during the term hereof, the Premises are damaged by
fire or other perils covered by the fire and extended coverage insurance on the Premises, and such
damage is not "substantial," Landlord shall promptly repair such damage at Landlord's expense
after the application of all insurance proceeds, and this Lease shall continue in full force and effect.

11.2  Substantial Damage. If during the term hereof the Premises are destroyed
or damaged by fire or other perils covered by the insurance, and if such damage is "substantial,"
Landlord may at its option either (a) promptly repair such damage at Landlord's expense after the
application of all insurance proceeds, in which event this Lease shall continue in full force and
effect, or (b) cancel this Lease as of the date of such damage, by giving Tenant written notice of
its election within thirty (30) days after the date Tenant notifies Landlord of such damage.

Notwithstanding any other provision in this Section, if damage to the Premises is caused
by Tenant, and such damage is not subject to waiver of subrogation under Section 10, then Tenant
shall be responsible for repair and rent shall not abate during the repair period.
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11.3 Abatement of Rent.

11.3.1 If the Premises are destroyed or damaged and Landlord repairs or
restores them under this section, Tenant shall continue the operation of this business in the
Premises to the extent reasonably practicable, and the rent payable hereunder for the period during
which such damage, repair or restoration continues shall be abated in proportion to the proportion
of usable Premises space compared to the total Premises space. The Tenant shall have no claim
against Landlord for any damage suffered by Tenant by reason of such damage, destruction, repair
or restoration.

11.3.2 If Landlord shall be obligated to repair or restore the Premises under
this Section and shall not commence such repair or restoration within ninety (90) days after such
obligation shall accrue, of if the estimated repair time is greater than 180 days, Tenant may at its
option cancel this Lease as of the date of occurrence of such damage by giving landlord notice of
its election to do so at any time prior to the commencement of such repair or restoration and/or sue
for damages caused Tenant by Landlord's breach, and/or obtain an order specifically enforcing
Landlord's obligations to repair and restore. All of said remedies shall be cumulative.

11.4 Definition of "Substantial." For the purpose of this Section 11,
"substantial" damage to the Premises shall mean damage to the Premises the estimated cost of
repair of which exceeds fifty percent (50%) of the then estimated replacement cost of the
improvements to the Premises, or uninsured or underinsured damage exceeds six (6) months
monthly rent in effect. The good faith determination by Landlord of the estimated cost of repair
and replacement cost shall be prima facie evidence for the purpose of this Section.

12. Assignment and Subletting. Tenant, may, without any prior notice to or approval
from Landlord, sublease the premises or portion of the premises.

Otherwise, Tenant shall not either voluntarily or by operation of law assign, sell, or
otherwise transfer this Lease or any of Tenant's rights hereunder, or sublet the Premises or any
portion thereof without Landlord's written consent in each instance, which shall not be
unreasonably denied or delayed. The sale or assignment of any stock or interest in Tenant (for
other than security purposes) in the aggregate in excess of forty-five percent (45%) in any two-
year period, shall be deemed an assignment within the meaning and provisions of this Section.
Tenant agrees to reimburse Landlord for Landlord's reasonable costs and attorney's fees incurred
with the documentation of such assignment, subletting or other transfer of this Lease or Tenant's
interest in and to the Premises.

13. Condemnation.

13.1 Entire or Substantial Taking. If the entire Premises, or so much thereof
as to make the balance not reasonably adequate for the conduct of Tenant's business
(notwithstanding restoration by Landlord as herein provided) shall be taken under the power of
eminent domain, this Lease shall automatically terminate on the date the condemning authority
takes possession.
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13.2 Partial Taking. In the event of any taking under the power of eminent
domain which does not so result in a termination of this Lease, the monthly rental payable
hereunder shall be reduced, effective on the date the condemning authority takes possession, in the
same portion as the value of the Premises after the taking relates to the value of the Premises prior
to the taking. Landlord shall promptly, at its sole expense, restore the portion of the Premises not
taken to as near its former condition as is reasonably possible, and this Lease shall continue in full
force and effect.

13.3 Awards. Any award for taking of all or any part of the Premises under the
power of eminent domain shall be the property of the Landlord, whether such award shall be made
as compensation for diminution in value of the leasehold or for taking of the fee. Nothing herein,
however, shall be deemed to preclude Tenant from obtaining, or to give Landlord any interest in,
any award to Tenant for loss of or damage to or cost of removal of Tenant's trade fixtures and
removable personal property, or for damages for cessation or interruption of Tenant's business.

14.  Liens and Encumbrances. Tenant agrees that it will pay all costs for work done
or caused to be done by it on the Premises, and Tenant will keep the Premises free and clear of all
mechanic's and other liens on account of work done for Tenant or persons claiming under Tenant.
Should any claim of lien be filed against the Premises or any action affecting the title to such
property be commenced, the party receiving notice of such lien or action shall promptly give the
other party written notice thereof. In the event a dispute between Tenant and a third party having
lien rights arising from work performed for Tenant, results in litigation to enforce such lien right
in which Landlord or any party deriving rights from Landlord is named a party defendant, defense
of such action shall, at Landlord's option immediately be assumed by Tenant. Tenant shall appear
and defend Landlord and any parties deriving interest through Landlord or shall pay any costs or
attorney's fees incurred by Landlord or parties deriving interest through Landlord in respect to their
own defenses to such action and shall indemnify and hold Landlord and parties deriving interest
through Landlord harmless from any judgment arising out of such litigation.

15. Surrender of Premises.

15.1 Surrender of Premises. Tenant shall promptly surrender possession of the
Premises to Landlord upon the expiration or prior termination of the Lease. The Premises shall be
surrendered in the same condition as they were at the commencement of the Lease term, normal
wear and tear excepted, damages covered by insurance excepted, and acts of God or the elements
excepted.

15.2 Holding Over. Any holding over by Tenant after the expiration or
termination of the Lease shall be construed to be a tenancy for a month-to-month, on all of the
terms and conditions set forth herein, to the extent not inconsistent with a month-to-month tenancy.
During such tenancy, the Tenant agrees to pay the Monthly Rental in effect immediately prior to
commencement of the holding over, times 125%.
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15.3 Controlled Substances. It is acknowledged that this premises will be used
for marijuana related business. It is further acknowledged that the State of Alaska Alcohol and
Marijuana Control Office (AMCO) regulates all legal marijuana businesses and products in the
State of Alaska. In the event Lessor deems it necessary for marijuana product to be removed for
any reason, Lessor agrees that it will contact AMCO for direction.

15.4 Sub-Tenancies. The voluntary or other surrender of this Lease by Tenant,
or a mutual cancellation thereof, terminate all and any existing subtenancies, or may, at the option
of Landlord, operate as an assignment to it of any and all such subtenancies.

16. Default by Tenant.

16.1 Default. The occurrence of any one or more of the following events shall
constitute breach of this Lease by Tenant.

16.1.1 Failure to Pay Rent. The failure by Tenant to make any payment
of Rent or any other payment required to be made by Tenant hereunder, as and when due, where
such failure shall continue for a period of ten (10) business days after written notice thereof by
Landlord is received by Tenant.

16.1.2 Failure to Perform. The failure by Tenant to observe or perform
any of the covenants, conditions or provisions of this Lease to be observed or performed by the
Tenant, other than payment of rent, where such failure shall continue for a period of thirty (30)
days after written notice thereof by Landlord is received by Tenant; provided, however, that if the
nature of Tenant's default is such that more than thirty (30) days are reasonably required for its
cure, then Tenant shall not be deemed to be in default if Tenant commences such cure within said
thirty (30) day period and thereafter diligently prosecutes such cure to completion.

16.1.3 Bankruptcy. The making by Tenant of any general assignment or
general arrangement for the benefit of creditors; or by the filing by or against Tenant of a petition
to have Tenant adjudged bankrupt, or a petition or reorganization or arrangement under any law
relating to bankruptcy (unless, in the case of a petition filed against Tenant, the same is dismissed
within sixty (60) days filing); or the appointment of a trustee or a receiver to take possession of
substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease,
where such seizure is not discharged in thirty (30) days after appointment of said trustee or
receiver, or the filing of a petition for the appointment of the same, whichever shall first occur.

16.2 Remedies in Default. In the event of any such default or breach by Tenant,
Landlord may at any time thereafter, with or without notice or demand and without limiting
Landlord in the exercise of a right or remedy which Landlord may have by reason of such default
or breach:

16.2.1 Terminate Lease. Terminate Tenant's right to possession of the
Premises by any lawful means, in which case this Lease shall terminate and Tenant shall
immediately surrender possession of the Premises to Landlord. In such event Landlord shall be
entitled to recover from the Tenant all past due rents and other charges; the expenses of reletting

Page 13 of 17 Received by AMCO 9.19.18





the Premises, including necessary renovation and alteration of the Premises, reasonable attorneys'
fees and costs; the worth at the time of award by the court having jurisdiction thereof of the amount
by which the unpaid rent and other charges called for herein for the balance of the Lease Term
after the time of such award exceeds the amount of such loss for the same period that Tenant proves
could be reasonably avoided; and that portion of any leasing commission paid by Landlord and
applicable to the unexpired Lease Term of this Lease. Unpaid installments of rent or other sums
shall bear interest from the date due at the rate of ten percent (10%) per annum; or

16.2.2 Continue the Lease. Maintain Tenant's right to possession, in
which case this Lease shall continue in effect whether or not Tenant shall have abandoned or
vacated the Premises. In such event Landlord shall be entitled to enforce all Landlord's right and
remedies under this Lease, including the right to recover past due rents and other charges, the rent
and any other charges as may become due hereunder, and at Landlord's option, to recover the worth
at the time of the award by the court having jurisdiction thereof of the amount by which the unpaid
rent and other charges called for herein for the balance of the Lease Term after the time of such
award exceeds the amount of such loss for the same period that Tenant proves could be reasonably
avoided.

16.2.3 Other Remedies. Pursue any other remedy now or hereafter
available to Landlord under the laws or judicial decisions of the State in which the Premises are
located, including but not limited to the right to assess against Tenant an amount equal to the
reasonable attorneys' fees incurred by Landlord in collecting any rent or other payment due
hereunder, which amount shall be due in full within ten (10) days of Tenant's receipt of the
assessment by Landlord.

17.  Default by Landlord. If Landlord shall be in default for more than thirty (30) days
after receipt of Tenant's notice specifying such default, Tenant may incur any expense necessary
to perform any obligation of Landlord specified in such notice and deduct such expense from any
sums payable by Tenant under this Lease thereafter to become due or pursue any other remedy
available at law, equity or by statute, including, but not limited to, damages and/or the right to
terminate said Lease. Provided, however, if Landlord's obligation is such that more than thirty
(30) days are required for its performance, Landlord shall not be deemed in default if it commences
such performance within such thirty (30) day period and diligently prosecutes the same to
completion.

18. Notice by Tenant. Irrespective of anything contained in Section 17, Tenant may
not deduct any expenses against any sums payable by Tenant to landlord under this Lease unless
Tenant gave Landlord at least thirty (30) days’ notice in writing of the default and Tenant's
intention to incur expense to cure said default. In any event, Tenant may only deduct the
reasonable cost of curing said default. Provided, further, Tenant's inability to deduct said expense
against any sums payable by Tenant to Landlord under this Lease shall not affect any other right
or remedy of Tenant. In no event shall Tenant have the right to terminate this Lease as a result of
Landlord's default.

19. Signage. Prior to opening for business, Tenant may install a permanent exterior
sign on the building in conformance with all local ordinances and rules.
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20. Miscellaneous.

20.1 Waivers. No waiver by either party of any provision of this Lease shall be
deemed to be a waiver of any other provision hereof or of any subsequent breach by the breaching
party of the same or any other provision. Landlord's consent to or approval of any act by Tenant
requiring Landlord's consent or approval shall not be deemed to render unnecessary the obtaining
of landlord's consent to or approval of any subsequent act by Tenant, whether or not similar to the
act so consented to or approved.

20.2 Notices. All notices under this Lease shall be in writing and delivered in
person or deposited in the United States mail, certified and postage prepaid and addressed to the
address of Tenant or Landlord shown below or at such other address as may be designated by
either party in writing.

LANDLORD’S ADDRESS:
PO BOX 90064
Anchorage, Alaska 99509

TENANT’S ADDRESS:
PO BOX 90084
Anchorage, Alaska 99509

20.3 Interest on Past Due Obligations. Any amount due from Tenant to
Landlord hereunder which is not paid when due shall bear interest at the rate of ten percent (10%)
per annum from the date due until paid, but the payment of such interest shall not excuse or cure
any default by Tenant.

20.4 Construction.

20.4.1 This Lease shall be construed and governed by the laws of the State
of Alaska;

20.4.2 The invalidity or unenforceability of any provision hereof shall not
affect or impair any other provisions hereof;

20.4.3 The Lease constitutes the entire agreement of the parties and
supersedes all prior agreements or understandings between the parties with respect to the subject
matter hereof;,

20.4.4 This Lease may not be modified or amended except by written
agreement signed and acknowledged by both parties;

20.4.5 Time is of the essence of this Lease in each and every provisions
thereof; and
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20.4.6 Nothing contained herein shall create the relationship of principal
and agent or of partnership or of joint venture between the parties hereto and no provisions
contained herein shall be deemed to create any relationship other than that of landlord and tenant.

20.5 Successor. Subject to any limitations on assignments herein, all of the
provisions of this Lease shall inure to the benefit of and be binding upon the successors and assigns
of the parties hereto.

20.6 Costs and Attorneys' Fees. If by reason of any breach or default on the
part of either party hereto it becomes necessary for the other party hereto to employ an attorney,
then the non-breaching party shall have and recover against the other party in addition to costs
allowed by law, reasonable attorneys' fees and litigation-related expenses. The non-breaching
party shall be entitled to recover reasonable actual attorneys' fees and costs and expenses, as
provided above, regardless of whether litigation is actually commenced.

20.7 Jurisdiction and Venue. The parties hereto do hereby consent to
jurisdiction and venue of the Superior Court in Anchorage, Alaska.

20.8 Dispute Resolution.

20.8.1 Occasions for Arbitration. In the event of disputes between the
parties, related to this agreement or the transactions or relationships contemplated hereby, such
disputes shall be resolved by arbitration in accordance with the provisions of this Article, and the
parties waive the right to proceed in courts of law or equity as to these matters.

20.8.2 Procedure. In the event of such dispute as described in the
preceding section, the dispute shall be settled by arbitration administered by the American
Arbitration Association under its Commercial Arbitration Rules, and judgment on the award
rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. All arbitration
hearings shall be conducted in Anchorage, Alaska. Prior to instituting an arbitration proceeding,
the parties agree to attempt to settle such dispute or claim through non-binding mediation presided
over by a mutually-agreeable mediator. The decision of said arbitrator shall be final and binding,
and no appeal may be taken therefrom. Arbitration shall be conducted under the laws of the State
of Alaska. Said decision may be confirmed by a court of law, if necessary, in accordance with the
provisions of Alaska law.

20.8.3 Unlawful Detainer. Notwithstanding the above arbitration clause, in the event of a failure
to pay rent or other failure to perform hereunder by Tenant, Landlord shall be entitled to commence
eviction proceedings under the unlawful detainer statute.

20.9 Broker. Real estate commissions due on the Lease will be paid on an annual
basis. No commission will be paid on rents received as a percent of sales or on lease renewal.

20.9 Authority. Each individual executing this Lease on behalf of Tenant

represents and warrants that he is duly authorized to execute and deliver this Lease on behalf of
Tenant, in accordance with a duly adopted resolution of the Manager and Members of Tenant
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Anchorage Press

5751 E. MAYFLOWER CT. (907) 352-2264 ph
Wasilla, AK 99654 (907) 352-2277 fax

AFFIDAVIT OF PUBLICATION
UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE JULLIE ZOOK WHO, BEING
FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT SHE IS THE
LEGAL AD CLERK OF THE ANCHORAGE PRESS
PUBLISHED IN ANCHORAGE AND CIRCULATED THROUGH OUT ANCHORAGE,
IN SAID DIVISION THREE AND STATE OF ALASKA
AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE
COPY, WAS PUBLISHED ON THE FOLLOWING DAYS:
JUNE 14, 21, 28, 2018
AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF

THE RATE CHARGED PRIVATE INDIVIDUALS.

%& M ASDAD S S A DD D A S

SU BSCRIBED AND SWORN TO BEFO\BM\ NANCY E DOWNS

THIS 5th DAY OF NOVEMBER 2018. Notary Public, State of Alaska

My Commission Expires
August 25, 2019

SRS
M ’
VAV

NOTARY Ply_lC FOR STATE OF ALASKA

A _A L & &
D Zn an 2 o

AK RIME, LLC

AP#12

MANUFACTURING MARIJUANA
ACCOUNT NUMBER 423625

Received by AMCO 11.27.18





MANUFACTURING MARIJUANA -
AK- Rime, LLC, %_zm ‘business ‘as AK RIME,
located at 5200 A ST, -Suite 107, >=%o§4_m‘
AK 99518 is ‘applying under 3 AAC 306.045 for
transfer-of controlling ‘interest in a Marijuana
Product  Manufacturing . Facility: - (3.~ AAC
306500(a)(1), - license #1086, The - transfer
involves a change in esa,a__ﬁ percentage
from David L. McConnell 50% and Kyle A. Denton
50% ‘to: Blackstone: Investments,: LLC: 100%.
Interested persons may.object to the application
by submitting a written statement of reasons
for the objection to their local government; the
m_m@_moma. and the Alcohol & g.m_u.s_s Control
Office (AMCO) not later than 30 t
director has determined the application to be
complete and has given written:notice-to the lo

=3

cal - government. -:Once - an, . application ’ is.

determined -to. be complete, the _objection
deadline and a copy of the-application will be

posted on' AMCO's*'website “at _amn;sss..

commerce.alaskagov/web/amco. - Objections
should be sent to AMCO at marijuanalicensing@
alaska.gov or to 550 W 7th  Ave, Suite 1600,
Anchorage, AK 99501

AP#12 PUBLISH DATES JUNE 14, 21, 28, 2018

ays after the.

7

Received by AMCO 11.27.18










10866 Transfer Review Responses

MJ-17c License Transfer Application
o Make and initial the following corrections to this application (or fill out a brand new one
which must be signed by all appropriate parties and notarized). The corrected application
will need to re-posted, and the local government and community council will need to be
re-notified.

Page 2: write/type the title of Blackstone Investments, LLC in relation to AK Frost,
LLC.

You submitted Exhibit 3.1 as the breakdown of membership of Blackstone
Investments, LLC. However, this list is missing required information requested on
section 3 of MJ-17c. In other words, in addition to what is already listed in this
paper, every person listed here needs their title, telephone number, and email
address listed. So, to keep it clean and consistent please grab extra copies of page
2 of MJ-17c and put the information of these individuals in those pages.

Page 3, section 4: “Seeking concurrent transfers of:....” does not answer the
question of disclosing which individual(s) has the financial interest. Please make
a clear reference that what you are referring to is the individuals listed on the
breakdown of Blackstone Investments, LLC (which should be part of the MJ-17c).
Signature line on page 3: please print the name of the person who signed this
form.

o Revised MJ 17c addressing items posted above is included.

MJ-00 Application Certifications
o The suite number for the licensed premises on Kelly Wilmes, and Marc Eid’s MJ-00s needs
to be corrected. It should be 101 not 100.

MJ-01 Operating Plan

o Page4:

3.5: please add to your answer in this box and describe how you will comply with
3 AAC 306.715(e). Please read it, it is a fairly new subsection of theregulation.
3.6: in this box you mention “The growing marijuana plants...” Please provide an
answer that is more tailored to the marijuana product manufacturing facility.

MJ-02 Premises Diagram
o Diagram SK-1a:

Please remark the text, it is too faded to read when printed out.

Your dotted outline should be labeled licensed premises and restricted access
area (with the understanding that you should know the difference between the
two terms).

Grab a different color, outline/shade the bathroom and label that outline/shade
licensed but not restricted access area.

Please label entrance(s)/exit(s)

Since this diagram is also your Diagram 5 per the MJ-02 guidelines, please include
cross streets and points of reference.

o Diagram SK-2:

Is it possible to re-do the text and all the lettering, it is too faded to read.
Outline in color the perimeter of the licensed premises and restricted access area.
HOWEVER, the bathroom should be licensed but not restricted access area.

o Diagram SK-4b:

Please draw an outline on the “roof” of the building that very closely resembles

the perimeter of the licensed premises for this license, and label it AK Rime.
Received by AMCO 11.27.18





MJ-05 Manufacturing Supplemental

O

O

O

Page 2:

= 3.1: please provide a thorough answer in this box. For example, you are not
describing the equipment you will use to create marijuana concentrates.

Page 3:

= 4.2: your answer in this box is sort of incomplete. The three-day notice to AMCO
enforcement must be given before (not after) the marijuana or marijuana
product is rendered unusable. Furthermore, you are not describing how you will
store the marijuana or marijuana product waste during the three-day waiting
period before rendering it unusable. Please re-review 3 AAC 306.740.

Page 4.

= 5.4:you left this box blank. Please describe the testing procedures and protocols
the marijuana product manufacturing facility will follow.

Products:

= Shatter:

The answer in the standard production box appears shorted “The
ethanol/cannabis mixture is filtered through a before the ethanol is
removed via distillation and evaporation at reduced pressure”. Please
correct.

The label should list the Net Weight (I only see Weight).

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= Lijve Resin:

= SAP:

The label should list the Net Weight (I only see Weight).
The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

The label should list the Net Weight (I only see Weight).

On the Depiction box, please provide a photograph of the actual SAP
concentrate itself.

On the Packaging Description box, please provide a picture of each of the
three types of packaging you plan to use (glass container, syringe,
vaporizer cartridge).

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

=  SAP Caps:

The label should list the Net Weight

On the Product Description box, is the SAP Distillate you mention here
the same SAP concentrate talked about immediately above in this letter
or is it a different product? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 capsule), and what is the total THC content
of the 10-piece package. NOW, | understand that you plan to sell them in
packages of 10 capsules per package, what | am not clear on is what you
mean by “or sold individually in bulk for wholesale”. Considering that
manufacturing facilities cannot wholesale to retailers at all, what do you
mean by your wholesale statement?

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.
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On the Packaging Description box, please clearly state the total THC
content of the bottle.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

MJ Caramels:

On the Ingredients box: where are you getting the marijuana concentrate
or oil you intend to use in this caramel? Is it one of your products, another
manufacturing facility? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 caramel), and what is the total THC
content of the 10-piece package. ALSO, please include a photo or graphic
representation of the mylar bag that will be used.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

MJ Chocolates:

On the Ingredients box: where are you getting the marijuana concentrate
or oil you intend to use in this caramel? Is it one of your products, another
manufacturing facility? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 chocolate), and what is the total THC
content of the 10-piece package. ALSO, please include a photo or graphic
representation of the mylar bag that will be used.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

MJ-07 Public Notice Posting Affidavit

As mentioned above, under bullet point MJ-17c License Transfer Application, you will
need to re-post a copy of the corrected/new transfer application at both the licensed
premises and another conspicuous location. NOW, please make sure that the other
conspicuous location is a store such as Fred Meyer or Carrs where there is a public bulletin
board, and can be left up for the entire ten days.

o You will need to fill out a new MJ-07, and submit it to me.

MJ-08 Local Government Notice Affidavit

O

O

As mentioned above, under bullet point MJ-17c License Transfer Application, please
submit a copy of the corrected/new transfer application to the Municipality of Anchorage,
and Taku/Campbell community council. Done

You will need to fill out a new MJ-08, and submit it to me.

MJ-09 Statement of Financial Interest
o The suite number for the licensed premises on Kelly Wilmes, and Marc Eid’s MJ-00s needs

to be corrected. It should be 101 not 100.
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Publisher’s Affidavit
o The newspaper ran in the Mat-Su Valley. It needs to run in Anchorage, in a newspaper of
regular circulation (the Alaska Journal of Commerce is not acceptable, just FYI). Please run
your transfer of controlling interest ad in Anchorage once a week for three consecutive
weeks, and submit the affidavit of publication with a copy of the ad. The wording of the

ad looks fine.

Entity Documents
o AKRime, LLC (licensee)
Is it possible you can provide me with a filled-out (but not filed, yet) Notice of
Change of Officials for AK Rime, LLC that will be submitted to Division of
Corporations (a separate state agency) once and if the transfer application is
approved by the Marijuana Control Board.
o Blackstone Investments, LLC (proposed 100% member of AK Frost, LLC)
= The list of members for this company on Division of Corporations’ website_
https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail /10083469
should list all the members of this company, it does not appear they are according
= toyour list of members titled as Exhibit 3.1 of the operating agreement. For our
purposes, this particular company does not need to wait for the MCB to approve
the transfer application.

= Please submit the operating agreement signed by all members. The new members will be
brought on to abide by the existing operating agreement as stipulated in the purchase
and sale agreement which is signed by all future members and is provided in this
resubmittal.
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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

November 1, 2018

AK Rime, LLC
DBA: AK Rime
Via email: kyle@anseralaska.com

Re: Marijuana Product Manufacturing Facility License 10865
Dear applicant,

AMCO has reviewed the documents submitted for the transfer of controlling interest for the license
referenced above. This letter is notice under 3 ACC 306.025(e)(2) that your application is incomplete and
additional items are needed to complete the application. The additional items that need correction or
resubmittal are listed below—please be sure to read the entire letter. Please note that if the corrections
and/or additional documents submitted in response to this letter are not found to be complete, your
application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you will need to file a
new application and pay a new fee should you wish to continue pursuing licensure.

e MIJ-17c License Transfer Application
o Make and initial the following corrections to this application (or fill out a brand new one
which must be signed by all appropriate parties and notarized). The corrected application
will need to re-posted, and the local government and community council will need to be

re-notified.
= Page 2: write/type the title of Blackstone Investments, LLC in relation to AK Frost,
LLC.

= You submitted Exhibit 3.1 as the breakdown of membership of Blackstone
Investments, LLC. However, this list is missing required information requested on
section 3 of MJ-17c. In other words, in addition to what is already listed in this
paper, every person listed here needs their title, telephone number, and email
address listed. So, to keep it clean and consistent please grab extra copies of page
2 of MJ-17c and put the information of these individuals in those pages.

= Page 3, section 4: “Seeking concurrent transfers of:...” does not answer the
question of disclosing which individual(s) has the financial interest. Please make
a clear reference that what you are referring to is the individuals listed on the
breakdown of Blackstone Investments, LLC (which should be part of the MJ-17c).

= Signature line on page 3: please print the name of the person who signed this
form.

e MJ-00 Application Certifications
o The suite number for the licensed premises on Kelly Wilmes, and Marc Eid’s MJ-00s needs
to be corrected. It should be 101 not 100.
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AK Rime, LLC DBA AK Rime
November 1, 2018

Page 2

e MIJ-01 Operating Plan
o Page4:
= 3.5:please add to your answer in this box and describe how you will comply with
3 AAC 306.715(e). Please read it, it is a fairly new subsection of the regulation.
= 3.6:in this box you mention “The growing marijuana plants...” Please provide an
answer that is more tailored to the marijuana product manufacturing facility.

e MIJ-02 Premises Diagram
o Diagram SK-1a:
= Please remark the text, it is too faded to read when printed out.
=  Your dotted outline should be labeled licensed premises and restricted access
area (with the understanding that you should know the difference between the
two terms).
= Grab a different color, outline/shade the bathroom and label that outline/shade
licensed but not restricted access area.
= Please label entrance(s)/exit(s)
= Since this diagram is also your Diagram 5 per the MJ-02 guidelines, please include
cross streets and points of reference.
o Diagram SK-2:
= |sit possible to re-do the text and all the lettering, it is too faded to read.
= Qutlinein color the perimeter of the licensed premises and restricted access area.
HOWEVER, the bathroom should be licensed but not restricted access area.
o Diagram SK-4b:
= Please draw an outline on the “roof” of the building that very closely resembles
the perimeter of the licensed premises for this license, and label it AK Rime.

e  MJ-05 Manufacturing Supplemental
o Page2:
= 3.1: please provide a thorough answer in this box. For example, you are not
describing the equipment you will use to create marijuana concentrates.
o Page3:
= 4.2:your answer in this box is sort of incomplete. The three-day notice to AMCO
enforcement must be given before (not after) the marijuana or marijuana
product is rendered unusable. Furthermore, you are not describing how you will
store the marijuana or marijuana product waste during the three-day waiting
period before rendering it unusable. Please re-review 3 AAC 306.740.
o Page4:
= 5.4:you left this box blank. Please describe the testing procedures and protocols
the marijuana product manufacturing facility will follow.
o Products:
= Shatter:

e The answer in the standard production box appears shorted “The
ethanol/cannabis mixture is filtered through a before the ethanol is
removed via distillation and evaporation at reduced pressure”. Please
correct.

e The label should list the Net Weight (I only see Weight).
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The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= Live Resin:

= SAP:

The label should list the Net Weight (I only see Weight).
The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

The label should list the Net Weight (I only see Weight).

On the Depiction box, please provide a photograph of the actual SAP
concentrate itself.

On the Packaging Description box, please provide a picture of each of the
three types of packaging you plan to use (glass container, syringe,
vaporizer cartridge).

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= SAP Caps:

The label should list the Net Weight

On the Product Description box, is the SAP Distillate you mention here
the same SAP concentrate talked about immediately above in this letter
or is it a different product? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 capsule), and what is the total THC content
of the 10-piece package. NOW, | understand that you plan to sell them in
packages of 10 capsules per package, what | am not clear on is what you
mean by “or sold individually in bulk for wholesale”. Considering that
manufacturing facilities cannot wholesale to retailers at all, what do you
mean by your wholesale statement?

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

=*  Tincture:

On the Packaging Description box, please clearly state the total THC
content of the bottle.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= MJ Caramels:

On the Ingredients box: where are you getting the marijuana concentrate
or oil you intend to use in this caramel? Is it one of your products, another
manufacturing facility? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 caramel), and what is the total THC
content of the 10-piece package. ALSO, please include a photo or graphic
representation of the mylar bag that will be used.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.
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=  MIJ Chocolates:

e OntheIngredients box: where are you getting the marijuana concentrate
or oil you intend to use in this caramel? Is it one of your products, another
manufacturing facility? Please clarify.

e On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 chocolate), and what is the total THC
content of the 10-piece package. ALSO, please include a photo or graphic
representation of the mylar bag that will be used.

e The label should list the Net Weight

e The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

e MJ-07 Public Notice Posting Affidavit

@)

O

As mentioned above, under bullet point MJ-17c License Transfer Application, you will
need to re-post a copy of the corrected/new transfer application at both the licensed
premises and another conspicuous location. NOW, please make sure that the other
conspicuous location is a store such as Fred Meyer or Carrs where there is a public bulletin
board, and can be left up for the entire ten days.

You will need to fill out a new MJ-07, and submit it to me.

e MJ-08 Local Government Notice Affidavit

@)

O

As mentioned above, under bullet point MJ-17c License Transfer Application, please
submit a copy of the corrected/new transfer application to the Municipality of Anchorage,
and Taku/Campbell community council.

You will need to fill out a new MJ-08, and submit it to me.

e MJ-09 Statement of Financial Interest

O

The suite number for the licensed premises on Kelly Wilmes, and Marc Eid’s MJ-00s needs
to be corrected. It should be 101 not 100.

e Publisher’s Affidavit

O

The newspaper ran in the Mat-Su Valley. It needs to run in Anchorage, in a newspaper of
regular circulation (the Alaska Journal of Commerce is not acceptable, just FYI). Please run
your transfer of controlling interest ad in Anchorage once a week for three consecutive
weeks, and submit the affidavit of publication with a copy of the ad. The wording of the
ad looks fine.

e Entity Documents

e}

O

AK Rime, LLC (licensee)
= |s it possible you can provide me with a filled-out (but not filed, yet) Notice of
Change of Officials for AK Rime, LLC that will be submitted to Division of
Corporations (a separate state agency) once and if the transfer application is
approved by the Marijuana Control Board.
Blackstone Investments, LLC (proposed 100% member of AK Frost, LLC)
= The list of members for this company on Division of Corporations’ website
https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail /10083469
should list all the members of this company, it does not appear they are according
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to your list of members titled as Exhibit 3.1 of the operating agreement. For our
purposes, this particular company does not need to wait for the MCB to approve
the transfer application.

=  Please submit the operating agreement signed by all members.

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored)

To: "kyle@anseralaska.com"; "Jana Weltzin"; Valerie Mastolier; Sherri Lindfors
Cc: Marijuana Licensing (CED sponsored)

Subject: Incomplete Transfer Application Notice-AK Rime license 10865

Date: Thursday, November 01, 2018 2:53:00 PM

Attachments: 10865 Incomplete Transfer Application Notice.pdf

Hello,

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

Please make sure to read the entire letter. If the submitted corrections are
not found to be complete, your application will be returned to you in
accordance with 3 AAC 306.025(e)(1), and you will need to file a new
application and pay a new fee should you wish to continue pursuing
licensure. Essentially, we will accept corrections one time within your 90-day
deadline period. Feel free to call or email if you need clarification on any
items from the Incomplete Letter.

Please let me know if you need copies of the transfer paperwork | have. | want
to make sure you receive this email and its attachment first. Send any

documents/correspondence to marijuana.licensing@alaska.gov

Respectfully,

Jane Sawyer

Occupational Licensing Examiner
Alcohol and Marijuana Control Office
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

November 1, 2018

AK Rime, LLC
DBA: AK Rime
Via email: kyle@anseralaska.com

Re: Marijuana Product Manufacturing Facility License 10865
Dear applicant,

AMCO has reviewed the documents submitted for the transfer of controlling interest for the license
referenced above. This letter is notice under 3 ACC 306.025(e)(2) that your application is incomplete and
additional items are needed to complete the application. The additional items that need correction or
resubmittal are listed below—please be sure to read the entire letter. Please note that if the corrections
and/or additional documents submitted in response to this letter are not found to be complete, your
application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you will need to file a
new application and pay a new fee should you wish to continue pursuing licensure.

e MIJ-17c License Transfer Application
o Make and initial the following corrections to this application (or fill out a brand new one
which must be signed by all appropriate parties and notarized). The corrected application
will need to re-posted, and the local government and community council will need to be

re-notified.
= Page 2: write/type the title of Blackstone Investments, LLC in relation to AK Frost,
LLC.

= You submitted Exhibit 3.1 as the breakdown of membership of Blackstone
Investments, LLC. However, this list is missing required information requested on
section 3 of MJ-17c. In other words, in addition to what is already listed in this
paper, every person listed here needs their title, telephone number, and email
address listed. So, to keep it clean and consistent please grab extra copies of page
2 of MJ-17c and put the information of these individuals in those pages.

= Page 3, section 4: “Seeking concurrent transfers of:...” does not answer the
question of disclosing which individual(s) has the financial interest. Please make
a clear reference that what you are referring to is the individuals listed on the
breakdown of Blackstone Investments, LLC (which should be part of the MJ-17c).

= Signature line on page 3: please print the name of the person who signed this
form.

e MJ-00 Application Certifications
o The suite number for the licensed premises on Kelly Wilmes, and Marc Eid’s MJ-00s needs
to be corrected. It should be 101 not 100.
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e MIJ-01 Operating Plan
o Page4:
= 3.5:please add to your answer in this box and describe how you will comply with
3 AAC 306.715(e). Please read it, it is a fairly new subsection of the regulation.
= 3.6:in this box you mention “The growing marijuana plants...” Please provide an
answer that is more tailored to the marijuana product manufacturing facility.

e MIJ-02 Premises Diagram
o Diagram SK-1a:
= Please remark the text, it is too faded to read when printed out.
=  Your dotted outline should be labeled licensed premises and restricted access
area (with the understanding that you should know the difference between the
two terms).
= Grab a different color, outline/shade the bathroom and label that outline/shade
licensed but not restricted access area.
= Please label entrance(s)/exit(s)
= Since this diagram is also your Diagram 5 per the MJ-02 guidelines, please include
cross streets and points of reference.
o Diagram SK-2:
= |sit possible to re-do the text and all the lettering, it is too faded to read.
= Qutlinein color the perimeter of the licensed premises and restricted access area.
HOWEVER, the bathroom should be licensed but not restricted access area.
o Diagram SK-4b:
= Please draw an outline on the “roof” of the building that very closely resembles
the perimeter of the licensed premises for this license, and label it AK Rime.

e  MJ-05 Manufacturing Supplemental
o Page2:
= 3.1: please provide a thorough answer in this box. For example, you are not
describing the equipment you will use to create marijuana concentrates.
o Page3:
= 4.2:your answer in this box is sort of incomplete. The three-day notice to AMCO
enforcement must be given before (not after) the marijuana or marijuana
product is rendered unusable. Furthermore, you are not describing how you will
store the marijuana or marijuana product waste during the three-day waiting
period before rendering it unusable. Please re-review 3 AAC 306.740.
o Page4:
= 5.4:you left this box blank. Please describe the testing procedures and protocols
the marijuana product manufacturing facility will follow.
o Products:
= Shatter:

e The answer in the standard production box appears shorted “The
ethanol/cannabis mixture is filtered through a before the ethanol is
removed via distillation and evaporation at reduced pressure”. Please
correct.

e The label should list the Net Weight (I only see Weight).
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The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= Live Resin:

= SAP:

The label should list the Net Weight (I only see Weight).
The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

The label should list the Net Weight (I only see Weight).

On the Depiction box, please provide a photograph of the actual SAP
concentrate itself.

On the Packaging Description box, please provide a picture of each of the
three types of packaging you plan to use (glass container, syringe,
vaporizer cartridge).

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= SAP Caps:

The label should list the Net Weight

On the Product Description box, is the SAP Distillate you mention here
the same SAP concentrate talked about immediately above in this letter
or is it a different product? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 capsule), and what is the total THC content
of the 10-piece package. NOW, | understand that you plan to sell them in
packages of 10 capsules per package, what | am not clear on is what you
mean by “or sold individually in bulk for wholesale”. Considering that
manufacturing facilities cannot wholesale to retailers at all, what do you
mean by your wholesale statement?

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

=*  Tincture:

On the Packaging Description box, please clearly state the total THC
content of the bottle.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

= MJ Caramels:

On the Ingredients box: where are you getting the marijuana concentrate
or oil you intend to use in this caramel? Is it one of your products, another
manufacturing facility? Please clarify.

On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 caramel), and what is the total THC
content of the 10-piece package. ALSO, please include a photo or graphic
representation of the mylar bag that will be used.

The label should list the Net Weight

The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.
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=  MIJ Chocolates:

e OntheIngredients box: where are you getting the marijuana concentrate
or oil you intend to use in this caramel? Is it one of your products, another
manufacturing facility? Please clarify.

e On the Packaging Description box, please clearly state what constitutes
one serving (i.e. serving size: 1 chocolate), and what is the total THC
content of the 10-piece package. ALSO, please include a photo or graphic
representation of the mylar bag that will be used.

e The label should list the Net Weight

e The warning statement “For use only by adults twenty-one and older.
Keep out of the reach of children” is missing the ‘The’, please correct.

e MJ-07 Public Notice Posting Affidavit

@)

O

As mentioned above, under bullet point MJ-17c License Transfer Application, you will
need to re-post a copy of the corrected/new transfer application at both the licensed
premises and another conspicuous location. NOW, please make sure that the other
conspicuous location is a store such as Fred Meyer or Carrs where there is a public bulletin
board, and can be left up for the entire ten days.

You will need to fill out a new MJ-07, and submit it to me.

e MJ-08 Local Government Notice Affidavit

@)

O

As mentioned above, under bullet point MJ-17c License Transfer Application, please
submit a copy of the corrected/new transfer application to the Municipality of Anchorage,
and Taku/Campbell community council.

You will need to fill out a new MJ-08, and submit it to me.

e MJ-09 Statement of Financial Interest

O

The suite number for the licensed premises on Kelly Wilmes, and Marc Eid’s MJ-00s needs
to be corrected. It should be 101 not 100.

e Publisher’s Affidavit

O

The newspaper ran in the Mat-Su Valley. It needs to run in Anchorage, in a newspaper of
regular circulation (the Alaska Journal of Commerce is not acceptable, just FYI). Please run
your transfer of controlling interest ad in Anchorage once a week for three consecutive
weeks, and submit the affidavit of publication with a copy of the ad. The wording of the
ad looks fine.

e Entity Documents

e}

O

AK Rime, LLC (licensee)
= |s it possible you can provide me with a filled-out (but not filed, yet) Notice of
Change of Officials for AK Rime, LLC that will be submitted to Division of
Corporations (a separate state agency) once and if the transfer application is
approved by the Marijuana Control Board.
Blackstone Investments, LLC (proposed 100% member of AK Frost, LLC)
= The list of members for this company on Division of Corporations’ website
https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail /10083469
should list all the members of this company, it does not appear they are according
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to your list of members titled as Exhibit 3.1 of the operating agreement. For our
purposes, this particular company does not need to wait for the MCB to approve
the transfer application.

=  Please submit the operating agreement signed by all members.

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

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

"ALASKA

Department of Commerce, Community,

TO: Chair and Members of the Board

FROM: Erika McConnell

GOVERNOR MIKE DUNLEAVY

MEMORANDUM

RE:

Director, Marijuana Control Board

and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

DATE: December 7, 2018

AK Rime #10865

This is an application to transfer the controlling interest of AK Rime, LLC DBA AK Rime which holds
a marijuana product manufacturing facility in the Municipality of Anchorage. The transfer involves
the change in ownership percentages: from David L McConnell 50% and Kyle A Denton 50% to

Blackstone Investments, LLC 100%.

Total number of proposed products:

Number of products intended to be used

as an ingredient:

Date Under Review Queue:
Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent:

Objection Period Ends:

Local Government Response/Date:
DEC-Food Safety Response/Date:
Fire Marshal Response/Date:
DOL-WC Response/Date:

DOL-ES Response/Date:

DOR Response/Date:

Seven

One

09/21/2018
11/01/2018
11/27/2018
12/06/2018
01/05/2018
Pending
Pending
Deferred
Pending
Pending

Pending





Creditor Responses/Date:
Background check status:

Objection(s) Received/Date:

Other Public Comments Received:

Staff Questions/Issues for Board:

N/A

Pending

Not as of 12/07/2018
No

No
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THE STATE

. ,\%—Tf GOVERNOR MIKE DUNLEAVY

of Department of Commerce, Community,
AL ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600

>
ALASY Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

AK Rime, LLC
DBA: AK Rime
Via email: kyle@anseralaska.com

Re: Application Status for License #10865
Dear Applicant:

AMCO has received your controlling interest transfer application of a marijuana product manufacturing
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.

We must receive all necessary approvals such as local government, Department of Environmental
Conservation, Fire Marshal, Department of Revenue, and Department of Labor before the transfer to the
new ownership can be finalized. We must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the
transfer will not be finalized or a license issued for the new ownership until all necessary approvals are
received and a preliminary inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the December 20-21, 2018 board meeting for consideration by the
Marijuana Control Board. The meeting agenda will be 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 for the meeting 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,

Gube MEConnstd
Erika McConnell, Director
907-269-0350
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THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

Taku-Campbell Community Council
Attn: President or Chair
VIA email: akrljordan@hotmail.com

Cc: info@communitycouncils.org
License Number: 10865
License Type: Marijuana Product Manufacturing Facility
Physical Address: 5200 A Street, Suite 101

Anchorage, AK 99518

Transferor: AK Rime, LLC

Doing Business As: AK Rime

Designated Licensee: | Kyle Denton

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

Transferee: AK Rime, LLC
Doing Business As: AK Rime
Designated Licensee: | Kyle Denton

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

U Transfer of Ownership Application

Transfer of Controlling Interest

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,
Cho MCCounetd

Erika McConnell, Director
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T;ICE T Department of Commerce, Community,
AL ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

. ,\%7 GOVERNOR MIKE DUNLEAVY '

, 55 550 West Seventh Avenue, Suite 1600
ALAS Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

Department of Environmental Conservation-Food Safety

Attn: Permitting Division

Via email: dec.fsspermit@alaska.gov
Jessica.davison@alaska.gov

License Number: 10865
License Type: Marijuana Product Manufacturing Facility
Physical Address: 5200 A Street, Ste 101
Anchorage, AK 99518
Transferor: AK Rime, LLC
Doing Business As: AK Rime
Phone Number: 907-561-2183
Email Address: kyle@anseralaska.com
Transferee: AK Rime, LLC
Doing Business As: AK Rime
Phone Number: 907-561-2183
Email Address: kyle@anseralaska.com
[ Transfer of Ownership Application Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 0 DEC [ Fire Marshal
DATE: PHONE: O Compliant 0 Non-compliant
COMMENTS:

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

Sincerely,
Erika McConnell, Director
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THE STATE

"ALASKA

: ,\%7 GOVERNOR MIKE DUNLEAVY

December 6, 2018

Department of Revenue
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation

Via email:

theresa.mitchell@alaska.gov
rizalina.olde@alaska.gov
Elizabeth.glooschenko@alaska.gov
velma.thomas@alaska.gov
andrea.mogil@alaska.gov
dor.tax.collections@alaska.gov

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

10865

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

5200 A Street, Suite 101

Anchorage, AK 99518
Transferor: AK Rime, LLC
Doing Business As: AK Rime

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

EIN: 81-5319504
Transferee: AK Rime, LLC
Doing Business As: AK Rime

Phone Number:

907-561-2183 or 907-301-9793

Email Address:

kyle@anseralaska.com

[ Transfer of Ownership Application

Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

DATE:

PHONE:

COMMENTS:

0 DOR
O Employment Security
0 Workers’ Compensation

O Compliant 0 Non-compliant



mailto:theresa.mitchell@alaska.gov

mailto:patricia.reimer@alaska.gov

mailto:Elizabeth.glooschenko@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:andrea.mogil@alaska.gov

mailto:dor.tax.collections@alaska.gov

mailto:kyle@anseralaska.com



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

Sincerely,
Erika McConnell, Director



mailto:marijuana.licensing@alaska.gov



THE STATE .
Department of Commerce, Community,

OJAL ASKA and Economic Development

V=3 ALCOHOL & MARIJUANA CONTROL OFFICE
f GOVERNOR MIKE DUNLEAVY

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

Municipality of Anchorage

Attn: Mandy Honest

VIA Email: mijlicenses@muni.org; honestml@ci.anchorage.ak.us

Cc: mclaughlinfd@muni.org; odellsm@muni.org;
gloria.stewart@anchorageak.gov

yelleri@muni.org;

License Number:

10865

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

5200 A Street, Suite 101
Anchorage, AK 99518

Transferor: AK Rime, LLC
Doing Business As: AK Rime
Designated Licensee: | Kyle Denton

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

Transferee:

AK Rime, LLC

Doing Business As:

AK Rime

Designated Licensee:

Kyle A Denton

Phone Number:

907-561-2183 or 907-301-9793

Email Address:

kyle@anseralaska.com

U Transfer of Ownership Application

Transfer of Controlling Interest

AMCO has received a complete 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) or 3 AAC 306.045(c)(2).

To protest the approval of this application 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
marijuana establishment 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.



mailto:mjlicenses@muni.org

mailto:honestml@ci.anchorage.ak.us

mailto:mclaughlinfd@muni.org

mailto:odellsm@muni.org

mailto:yellerj@muni.org

mailto:stewartgi@ci.anchorage.ak.us

mailto:akgreenlight@yahoo.com



This application will be in front of the Marijuana Control Board at our December 20-21, 2018 meeting.

Sincerely,

Gube M onmatd
Erika McConnell, Director
amco.localgovernmentonly@alaska.gov




mailto:amco.localgovernmentonly@alaska.gov



From: Marijuana Licensing (CED sponsored)

To: “kyle@anseralaska.com”

Cc: Marijuana Licensing (CED sponsored)

Subject: Complete Transfer Application Notice-Marijuana Product Manufacturing Facility-AK Rime license 10865
Date: Thursday, December 06, 2018 10:49:00 AM

Attachments: 10865 Complete Transfer Application Notice.pdf

Hello,

Attached is correspondence regarding your marijuana establishment license transfer

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

Thank you
Jane Sawyer

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

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



mailto:marijuana.licensing@alaska.gov

mailto:kyle@anseralaska.com

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



THE STATE

. ,\%—Tf GOVERNOR MIKE DUNLEAVY

of Department of Commerce, Community,
AL ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600

>
ALASY Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

AK Rime, LLC
DBA: AK Rime
Via email: kyle@anseralaska.com

Re: Application Status for License #10865
Dear Applicant:

AMCO has received your controlling interest transfer application of a marijuana product manufacturing
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.

We must receive all necessary approvals such as local government, Department of Environmental
Conservation, Fire Marshal, Department of Revenue, and Department of Labor before the transfer to the
new ownership can be finalized. We must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the
transfer will not be finalized or a license issued for the new ownership until all necessary approvals are
received and a preliminary inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the December 20-21, 2018 board meeting for consideration by the
Marijuana Control Board. The meeting agenda will be 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 for the meeting 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,

Gube MEConnstd
Erika McConnell, Director
907-269-0350




mailto:kyle@anseralaska.com


mailto:marijuana.licensing@alaska.gov







From: Marijuana Licensing (CED sponsored)

To: akrljordan@hotmail.com

Cc: "Federation of Community Councils"; Marijuana Licensing (CED sponsored)
Subject: Transfer-CC Notice-Marijuana Product Manufacturing Facility-AK Rime license 10865
Date: Thursday, December 06, 2018 11:10:00 AM

Attachments: 10865 Transfer - CC Notice Taku Campbell.pdf

10865 MJ-17c License Transfer Application.pdf

Hello,

Attached is correspondence regarding a marijuana establishment license transfer in your
area. Please direct any correspondence to marijuana.licensing@alaska.gov

The transfer involves a change in ownership percentage from David L McConnell 50%,
and Kyle A Denton 50% to Blackstone Investments, LLC 100%.

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 Sawyer

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

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



mailto:marijuana.licensing@alaska.gov

mailto:akrljordan@hotmail.com

mailto:info@communitycouncils.org

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

Taku-Campbell Community Council
Attn: President or Chair
VIA email: akrljordan@hotmail.com

Cc: info@communitycouncils.org
License Number: 10865
License Type: Marijuana Product Manufacturing Facility
Physical Address: 5200 A Street, Suite 101

Anchorage, AK 99518

Transferor: AK Rime, LLC

Doing Business As: AK Rime

Designated Licensee: | Kyle Denton

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

Transferee: AK Rime, LLC
Doing Business As: AK Rime
Designated Licensee: | Kyle Denton

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

U Transfer of Ownership Application

Transfer of Controlling Interest

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,
Cho MCCounetd

Erika McConnell, Director




mailto:akrljordan@hotmail.com


mailto:info@communitycouncils.org


mailto:kyle@anseralaska.com


mailto:kyle@anseralaska.com


mailto:marijuana.licensing@alaska.gov







What is this form?

Alaska Marijuana Control Board

Marijuana Establishment

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

Form MJ-17c: License Transfer Application

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the
controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit

a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: AK Rime, LLC License Number: |10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: AK Rime

Premises Address: 5200 A Street Suite 101

City: Anchorage State: | Alaska | ZIP: (99518
Email: kyle@anseralaska.com

Local Government: MOA

Regular ownership transfer

v

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed.

Transfer of controlling interest in the licensed entity

Licensee: AK Rime, LLC Alaska Entity # |10037112
Mailing Address: PO Box 90064

City: Anchorage State: AK Z2IP: 199509
Business License #: 1034752 Business Phone: 907-561-2183

Designated Licensee:

Kyle A. Denton

Contact Phone:

907-301-9793

Contact Email:

kyle@anseralaska.com

[Form MJ-17c] (rev 01/11/2018)

Received by AMCO 11.27.18
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%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.
e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partn

ership or limited partnership, complete the following for each partner holding any interest.

Entity Official Name:

Blackstone Investments, LLC AK Entity # 10083469

Title(s): Member of AK Rime Phone: 1907-561-2183 % Owned: | 100

Email: kyle@anseralaska.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: Ky|e Denton

Title(s): Member of Blackstone Phone: 19(07-301-9793 % Owned: |50

Email: kyle@anseralaska.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: |Seth Anderson

Title(s): Member of Blackstone Phone: 19(07-441-5772 % Owned: |5

Email: arete.seth @gmail.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509

Entity Official Name: | Marc Eide

Title(s): Member of Blackstone Phone: | 9(07-360-3062 % Owned: |5

Email: marc.eide@farpointak.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: | David McConnell

Title(s): Member of Blackstone Phone: 19(07-229-4923 % Owned: |2 5

Email: dave@northacd.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
[Form MJ-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27°%g820f4
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%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

[ AMco
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.
e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partnership or limited partnership, complete the following for each partner holding any interest.
Entity Official Name: Carey Mills
Title(s): Member of Blackstone Phone: 1907-748-1107 % Owned: |50
Email: careymillsS@gmail.com
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: |Todd Olson
Title(s): Member of Blackstone Phone: 1907-227-3156 % Owned: |2 5
Email: olsoneng@gci.net
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: | Harry Pritchard
Title(s): Member of Blackstone Phone: 19(07-529-9007 % Owned: |50
Email: arete.seth @gmail.com
Mailing Address: PO Box 90084
City: Anchorage State: | AK ZIP: 199509
Entity Official Name: | Kelly Wilmes
Title(s): Member of Blackstone Phone: |9(07-227-8625 % Owned: |2 5
Email: kelbob@gci.net
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: |Scott You ng
Title(s): Member of Blackstone Phone: |9(7-952-3999 % Owned: 110.0
Email: scottyoung62357@me.com
Mailing Address: PO Box 90084
City: Anchorage State: | AK ZIP: 199509
[Form MJ-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27°%g820f4
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%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.

e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partnership or limited partnership, complete the following for each partner holding any interest.

Entity Official Name: |Todd Zietlow

Title(s): Member of Blackstone Phone: 1907-227-3156 % Owned: |2 5
Email: info@safetwayelectric.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
Entity Official Name: |Tom Zietlow

Title(s): Member of Blackstone Phone: |9(07-229-2575 % Owned: 110.0
Email: tzietlow1@gci.net

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
Entity Official Name:

Title(s): Phone: % Owned:
Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MI-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27#820f4
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(I}’ Alaska Marijuana Control Board
‘e [Form MIJ-17c: License Transfer ALplication

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?

if “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type{s):

Blackstone Investments and its members as listed above are applying for concurrent transfers of;
License 10248 - Standard Marijuana Cultivation Facility, License 10085 - Marijuana Product
Manufacturing Facility and License 10086 - Marijuana Retail Store

Section 5 - Authorization

Communication with AMCO staff:

Yes No
Does any person other than a licensee named in this application have authority to discuss this license with v
AMCO staff?
If “Yes”, disclose the name of the individual and the reason for this authorization:
Jana Weltzin - Attorney
Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) and affiliates have been listed on this application. @
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. @

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds @
for rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application. @

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 this form, includinﬁe}\ % Fp p)}iﬂg schedules and statements, is true, correct, and complete.

‘
\\\\\ %‘:' .%. .;f.,o’/,"
o WOTAR, °,
&

\ -
-~ =
- L] ® -
S?ﬂe of transferee / /ﬁ [ 74 74, 7 = — > § Notary Public in and for the State of Alaska.
ackstone Investménts, LLC = % fupcaf; X /
= : : ',,, Q;; g < My commismpn expires: 2;/ / 7, Z o/ 7
Printed name of transferee 77,2 OTAVSS |\
Subscribed 4t le)\'n to before me this day of ‘lg- Z . 20[5

[Form Mi-17c] (rev 01/11/2018) of8
ey 10865

Page 3
Received by AMCO 11.27.18








§ I \a Alaska Marijuana Control Board

“met FOrm MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |

additionally certify that I, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete

WREH ’g
X O
: \\\\ *", /o/:
Zj% g %/
E * _ g :
y = * . * AR
Signagufe of transferor = HJBL\QWS Notary Public in and for the State of Alaska
- -
- 4 W) * >
Kyle A. Denton 2y teotnet\
Printed name of transferor

\
17111 ”\\\\ My commissi{m expires: Z’/‘f/ZO/ Vi

Subscribed and sworn to before me thisZ day of / , 20 / 9

iz
W i1 77
\\\ pRC f;é} ~
\\ *0 4 L] o =5
W * § Foomn, T 2 :
o e s ,
Signature of transferor = = % =S Notary Public in and for the State of Alaska.
. = ‘. %L\W o>
= » N
David L. McConnell # ”/,Q-,;’ * w s \\ My commission expires: z;//{/Z&/?
Printed name of transferor %, °°”“’ N
Subscribed anc( sworn to before me this Z &~ day of / . 20/ 9 «
Signature of transferor

Notary Public in and for the State of Alaska

My commission expires:
Printed name of transferor

Subscribed and sworn to before me this day of

, 20

[Form MI-17¢] (rev 01/11/2018)

Received by AMCO 11.27.18ge s of 4
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From: Marijuana Licensing (CED sponsored

To: decfsspermit (DEC sponsored); Davison, Jessica D (DEC)

Cc: Marijuana Licensing (CED sponsored

Subject: Transfer-DEC Food Safety Notice-Marijuana Product Manufacturing Facility-AK Rime license 10865
Date: Thursday, December 06, 2018 11:20:00 AM

Attachments: 10865 Transfer - DEC Food Safety Notice.pdf

Dear DEC Food Safety,

Please find the attached notification for a marijuana establishment license transfer.

Direct al correspondence to marijuanalicensing@alaska.gov .

The transfer involves a change in ownership percentage from David L McConnell 50%, and Kyle A
Denton 50% to Blackstone Investments, LLC 100%.

The application and all supporting documentation will be sent to each of you viathe
State of Alaska Drop Box called ZendTo.

Y ou will receive an email that looks like this:

This i an aulomaled message sent to you by the Alaska ZendTo service
Naomd Johnston (naomi johnston@alaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SENDER, and are éxpeciing 1o récetve a fie from them,
you may choose o retrieve the drop-off by clicking the following link (or copying
and pasting A Into your web rowsery

R USroD e kUD phpRcial
neasscodeshHASLIGgESHD

MUY
urGthemaltaddr=caldenns

ADgmail.com

You have 4 days to retrieve the drop-0ff, after that the link abave will expire If
you wish 1o contact the sender, just reply 1o this email

Full information about the drop-off

Claim ID GUTVIMNOMDZy|Svp
Claim Passcode.  bHASTUGGBIH2uKG!
Date of Deop-Of. 2016-04-22 12°17:49-0400

- Sender -
MName Maomi Johnsion
Crganisation: AMCO
Email Address: paomijohnsiond@alaska gov
IP Address:  10.3.202.35 (10.3.202.35)

e

Click thelink that iscircled in red in the image above. Y ou should be redirected to a
page similar to this:



mailto:marijuana.licensing@alaska.gov

mailto:DEC.FSSPermit@alaska.gov

mailto:jessica.davison@alaska.gov

mailto:marijuana.licensing@alaska.gov
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T;ICE T Department of Commerce, Community,
AL ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

. ,\%7 GOVERNOR MIKE DUNLEAVY '

, 55 550 West Seventh Avenue, Suite 1600
ALAS Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

Department of Environmental Conservation-Food Safety

Attn: Permitting Division

Via email: dec.fsspermit@alaska.gov
Jessica.davison@alaska.gov

License Number: 10865
License Type: Marijuana Product Manufacturing Facility
Physical Address: 5200 A Street, Ste 101
Anchorage, AK 99518
Transferor: AK Rime, LLC
Doing Business As: AK Rime
Phone Number: 907-561-2183
Email Address: kyle@anseralaska.com
Transferee: AK Rime, LLC
Doing Business As: AK Rime
Phone Number: 907-561-2183
Email Address: kyle@anseralaska.com
[ Transfer of Ownership Application Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 0 DEC [ Fire Marshal
DATE: PHONE: O Compliant 0 Non-compliant
COMMENTS:

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

Sincerely,
Erika McConnell, Director




mailto:dec.fsspermit@alaska.gov


mailto:Jessica.davison@alaska.gov
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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”.
Y our 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’pdl 1.9 MB
[ Tabl2.pd application’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
[ Tabl¥.pdi application/pdl 8122 KB
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Click the blue link for each tab. Y ou can download and save them however you wish.

Jane Sawyer
State of Alaska-DCCED
Alcohol and Marijuana Control Office

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501





907-269-0350





From: Marijuana Licensing (CED sponsored)

To: Mitchell, Theresa S (DOL); Olde, Rizalina C (DOL); Glooschenko, Elizabeth R (DOL); Thomas, Velma L (DOL);
Moqil, Andrea (DOL); dor-tax-collections (DOR sponsored)

Cc: Marijuana Licensing (CED sponsored)

Subject: Transfer-DOL&DOR Notice-Marijuana Product Manufacturing Facility-AK Rime license 10865

Date: Thursday, December 06, 2018 11:29:00 AM

Attachments: 10865 Transfer - DOL & DOR Notice.pdf

10865 MJ-17c License Transfer Application.pdf

Hello,

Attached is a notice of transfer of a marijuana establishment license, along
with a copy of the transfer application.

The transfer involves a change in ownership percentage from David L McConnell 50%,
and Kyle A Denton 50% to Blackstone Investments, LLC 100%.

Please direct any correspondence to marijuana.licensing@alaska.gov

Thank you

Jane P Sawyer
Occupational Licensing Examiner | Alcohol & Marijuana Control Office
550 W 7t Avenue, Ste. 1600, Anchorage, AK 99501 | 907-269-0350



mailto:marijuana.licensing@alaska.gov
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THE STATE

"ALASKA

: ,\%7 GOVERNOR MIKE DUNLEAVY

December 6, 2018

Department of Revenue
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation

Via email:

theresa.mitchell@alaska.gov
rizalina.olde@alaska.gov
Elizabeth.glooschenko@alaska.gov
velma.thomas@alaska.gov
andrea.mogil@alaska.gov
dor.tax.collections@alaska.gov

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

10865

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

5200 A Street, Suite 101

Anchorage, AK 99518
Transferor: AK Rime, LLC
Doing Business As: AK Rime

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

EIN: 81-5319504
Transferee: AK Rime, LLC
Doing Business As: AK Rime

Phone Number:

907-561-2183 or 907-301-9793

Email Address:

kyle@anseralaska.com

[ Transfer of Ownership Application

Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

DATE:

PHONE:

COMMENTS:

0 DOR
O Employment Security
0 Workers’ Compensation

O Compliant 0 Non-compliant




mailto:theresa.mitchell@alaska.gov


mailto:patricia.reimer@alaska.gov


mailto:Elizabeth.glooschenko@alaska.gov


mailto:velma.thomas@alaska.gov


mailto:andrea.mogil@alaska.gov


mailto:dor.tax.collections@alaska.gov


mailto:kyle@anseralaska.com





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

Sincerely,
Erika McConnell, Director




mailto:marijuana.licensing@alaska.gov







What is this form?

Alaska Marijuana Control Board

Marijuana Establishment

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

Form MJ-17c: License Transfer Application

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the
controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit

a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: AK Rime, LLC License Number: |10865

License Type: Marijuana Product Manufacturing Facility

Doing Business As: AK Rime

Premises Address: 5200 A Street Suite 101

City: Anchorage State: | Alaska | ZIP: (99518
Email: kyle@anseralaska.com

Local Government: MOA

Regular ownership transfer

v

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed.

Transfer of controlling interest in the licensed entity

Licensee: AK Rime, LLC Alaska Entity # |10037112
Mailing Address: PO Box 90064

City: Anchorage State: AK Z2IP: 199509
Business License #: 1034752 Business Phone: 907-561-2183

Designated Licensee:

Kyle A. Denton

Contact Phone:

907-301-9793

Contact Email:

kyle@anseralaska.com

[Form MJ-17c] (rev 01/11/2018)

Received by AMCO 11.27.18

Pagelof4







‘P\\t\\-*-" ey,
{ AMCO

7 &
“Vriggpor

%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.
e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partn

ership or limited partnership, complete the following for each partner holding any interest.

Entity Official Name:

Blackstone Investments, LLC AK Entity # 10083469

Title(s): Member of AK Rime Phone: 1907-561-2183 % Owned: | 100

Email: kyle@anseralaska.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: Ky|e Denton

Title(s): Member of Blackstone Phone: 19(07-301-9793 % Owned: |50

Email: kyle@anseralaska.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: |Seth Anderson

Title(s): Member of Blackstone Phone: 19(07-441-5772 % Owned: |5

Email: arete.seth @gmail.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509

Entity Official Name: | Marc Eide

Title(s): Member of Blackstone Phone: | 9(07-360-3062 % Owned: |5

Email: marc.eide@farpointak.com

Mailing Address: PO Box 90084

City: Anchorage State: |AK ZIP: 199509

Entity Official Name: | David McConnell

Title(s): Member of Blackstone Phone: 19(07-229-4923 % Owned: |2 5

Email: dave@northacd.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
[Form MJ-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27°%g820f4
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%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

[ AMco
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.
e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partnership or limited partnership, complete the following for each partner holding any interest.
Entity Official Name: Carey Mills
Title(s): Member of Blackstone Phone: 1907-748-1107 % Owned: |50
Email: careymillsS@gmail.com
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: |Todd Olson
Title(s): Member of Blackstone Phone: 1907-227-3156 % Owned: |2 5
Email: olsoneng@gci.net
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: | Harry Pritchard
Title(s): Member of Blackstone Phone: 19(07-529-9007 % Owned: |50
Email: arete.seth @gmail.com
Mailing Address: PO Box 90084
City: Anchorage State: | AK ZIP: 199509
Entity Official Name: | Kelly Wilmes
Title(s): Member of Blackstone Phone: |9(07-227-8625 % Owned: |2 5
Email: kelbob@gci.net
Mailing Address: PO Box 90084
City: Anchorage State: |AK ZIP: 199509
Entity Official Name: |Scott You ng
Title(s): Member of Blackstone Phone: |9(7-952-3999 % Owned: 110.0
Email: scottyoung62357@me.com
Mailing Address: PO Box 90084
City: Anchorage State: | AK ZIP: 199509
[Form MJ-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27°%g820f4
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%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e |f the applicant is a corporation, complete the following for each officer or owner of any of the corporation’s stock.

e Ifthe applicant is a limited liability company, complete the following for each member holding any ownership interest.

e Ifthe applicant is a partnership or limited partnership, complete the following for each partner holding any interest.

Entity Official Name: |Todd Zietlow

Title(s): Member of Blackstone Phone: 1907-227-3156 % Owned: |2 5
Email: info@safetwayelectric.com

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
Entity Official Name: |Tom Zietlow

Title(s): Member of Blackstone Phone: |9(07-229-2575 % Owned: 110.0
Email: tzietlow1@gci.net

Mailing Address: PO Box 90084

City: Anchorage State: | AK ZIP: 199509
Entity Official Name:

Title(s): Phone: % Owned:
Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MI-17¢] (rev 01/11/2018) 10865 Received by AMCO 11.27#820f4
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(I}’ Alaska Marijuana Control Board
‘e [Form MIJ-17c: License Transfer ALplication

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?

if “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type{s):

Blackstone Investments and its members as listed above are applying for concurrent transfers of;
License 10248 - Standard Marijuana Cultivation Facility, License 10085 - Marijuana Product
Manufacturing Facility and License 10086 - Marijuana Retail Store

Section 5 - Authorization

Communication with AMCO staff:

Yes No
Does any person other than a licensee named in this application have authority to discuss this license with v
AMCO staff?
If “Yes”, disclose the name of the individual and the reason for this authorization:
Jana Weltzin - Attorney
Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) and affiliates have been listed on this application. @
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. @

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds @
for rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application. @

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 this form, includinﬁe}\ % Fp p)}iﬂg schedules and statements, is true, correct, and complete.

‘
\\\\\ %‘:' .%. .;f.,o’/,"
o WOTAR, °,
&

\ -
-~ =
- L] ® -
S?ﬂe of transferee / /ﬁ [ 74 74, 7 = — > § Notary Public in and for the State of Alaska.
ackstone Investménts, LLC = % fupcaf; X /
= : : ',,, Q;; g < My commismpn expires: 2;/ / 7, Z o/ 7
Printed name of transferee 77,2 OTAVSS |\
Subscribed 4t le)\'n to before me this day of ‘lg- Z . 20[5

[Form Mi-17c] (rev 01/11/2018) of8
ey 10865

Page 3
Received by AMCO 11.27.18








§ I \a Alaska Marijuana Control Board

“met FOrm MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |

additionally certify that I, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete

WREH ’g
X O
: \\\\ *", /o/:
Zj% g %/
E * _ g :
y = * . * AR
Signagufe of transferor = HJBL\QWS Notary Public in and for the State of Alaska
- -
- 4 W) * >
Kyle A. Denton 2y teotnet\
Printed name of transferor

\
17111 ”\\\\ My commissi{m expires: Z’/‘f/ZO/ Vi

Subscribed and sworn to before me thisZ day of / , 20 / 9

iz
W i1 77
\\\ pRC f;é} ~
\\ *0 4 L] o =5
W * § Foomn, T 2 :
o e s ,
Signature of transferor = = % =S Notary Public in and for the State of Alaska.
. = ‘. %L\W o>
= » N
David L. McConnell # ”/,Q-,;’ * w s \\ My commission expires: z;//{/Z&/?
Printed name of transferor %, °°”“’ N
Subscribed anc( sworn to before me this Z &~ day of / . 20/ 9 «
Signature of transferor

Notary Public in and for the State of Alaska

My commission expires:
Printed name of transferor

Subscribed and sworn to before me this day of

, 20

[Form MI-17¢] (rev 01/11/2018)

Received by AMCO 11.27.18ge s of 4
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From: AMCO Local Government Only (CED sponsored)

To: mjlicenses@muni.org; "Honest. Miranda L."

Cc: "mclaughlinfd@muni.org"; "odellsm@muni.org"”; "vellerj@muni.org"; Stewart, Gloria I.; AMCO Local Government Only (CED
sponsored)

Subject: Transfer-LG Notice-Marijuana Product Manufacturing Facility-AK Rime license 10865

Date: Thursday, December 06, 2018 11:04:00 AM

Attachments: 10865 Transfer - LG Notice.pdf

Dear local government officials,

Please find the attached notification for a marijuana establishment license transfer.

Direct all correspondence to amco.localgovernmentonly@alaska.gov .

The transfer involves a change in ownership percentage from David L McConnell 50%, and Kyle A
Denton 50% to Blackstone Investments, LLC 100%.

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 (naomi johnston@alaska gov) has dropped-off 55 files 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)

Diips iarop state Ak USArepps e phovCiaimD=GvU TV
NOMB2viSvpaclaimPasscodesbHASUIEGRSH 2y Semailaddr=caldennls
A0gmail com

You have 4 days to retrieve the drop-0ff, after that the link above will expire If
you wish 10 contact the sender, jus! reply 1o this email

FEull information about the drop-off

Claim ID GVUTVIMNOMBZY|Svp
Claim Passcode. bHASTUGGBIH2uKG!
Date of Drop-Of. 2016-04-22 12:17.49-0400

w Sender -
Name Naomi Johnston
Crganisation: AMCO
Email Acdress: npaomi johnsiond@alaska gay
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,

OJAL ASKA and Economic Development

V=3 ALCOHOL & MARIJUANA CONTROL OFFICE
f GOVERNOR MIKE DUNLEAVY

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 6, 2018

Municipality of Anchorage

Attn: Mandy Honest

VIA Email: mijlicenses@muni.org; honestml@ci.anchorage.ak.us

Cc: mclaughlinfd@muni.org; odellsm@muni.org;
gloria.stewart@anchorageak.gov

yelleri@muni.org;

License Number:

10865

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

5200 A Street, Suite 101
Anchorage, AK 99518

Transferor: AK Rime, LLC
Doing Business As: AK Rime
Designated Licensee: | Kyle Denton

Phone Number:

907-561-2183

Email Address:

kyle@anseralaska.com

Transferee:

AK Rime, LLC

Doing Business As:

AK Rime

Designated Licensee:

Kyle A Denton

Phone Number:

907-561-2183 or 907-301-9793

Email Address:

kyle@anseralaska.com

U Transfer of Ownership Application

Transfer of Controlling Interest

AMCO has received a complete 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) or 3 AAC 306.045(c)(2).

To protest the approval of this application 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
marijuana establishment 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.




mailto:mjlicenses@muni.org


mailto:honestml@ci.anchorage.ak.us


mailto:mclaughlinfd@muni.org


mailto:odellsm@muni.org


mailto:yellerj@muni.org
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This application will be in front of the Marijuana Control Board at our December 20-21, 2018 meeting.

Sincerely,

Gube M onmatd
Erika McConnell, Director
amco.localgovernmentonly@alaska.gov





mailto:amco.localgovernmentonly@alaska.gov







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





