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STATE OF ALASKA Division of Environmental Health Invoice #1815603
REMIT TO: CALENDAR YEAR TYPE CODE
Department of Environmental Conservation
Food Safety and Sanitation Program 018 FM-1 MJ
555 Cordova St.
Anchorage, AK 99301-2617 Facility #: N/A
CONTACT NAME: Robin Thomas ADDRESS: PO Box 397
DBA: Gudlief Organization LLC CITY: Nome
PHONE: 907-304-3054 STATE, ZIP: AK 99762
FSS Contact Name: Jessica Davison
Phone: 907 451-2110
APPLICANT: IMPORTANT TOTAL FEES
1. Make check payable to: ANNUAL FEE 125.00]
State of Alaska
Less 50% Discount §0.00
2. Reference invoice number and
facility number on your check. SUBTOTAL 125.00
PLAN REVIEW FEE $125.00
Date Payment Received:
PAID: 0.00 CHANGE OF OWNERSHIP FEE $0.00
DUE: 250.00
OTHER: §0.00
NOTE: Payment due by 07/05/2018. Plan review will
not begin until payment is received.
TOTAL FEES $250.00
Date Issued; 06/05/18

Received by AMCO 7.30.18





Plan Review Application g

Alaska Department of Environmental Conservation
Division of Environmental Health
Food Safety and Sanitation Program

Permit ID:
Sectlon A- General Informatlon (A/I app//cants comp/ete ent/re sect/on please prmt)

Purpose (check one) [ New Constructlon E Remodel of Exnstlng Structure [J Reactivation
F stablishmen Name& o el

Dale o

ADLLET Il A AUZAT N LLLJ /

| Plan Review Contact Name ~ : )
i\'C IOV TTHeNAS

= — — ————— e - [ — |
T 2 | Phone Number ) _7 . ‘ Emall - AL ,
] G Ty B ST R ) vw\‘f U (o EMATL Con
= Address
 Operating Daysiours . [ Proposed Opening Date - {_ -
| 2w DAy o4 £h

If you are proposing to build a new food establishment or extensive remodeling of an existing food establishment in Alaska (except
in the Municipality of Anchorage), you must submit a completed Plan Review Packet 30 days prior to construction. Additional
information regarding calculations and drawings can be found in the Plan Review Guide.

Please Note: Failure to provide all the required information may delay the plan review process and perm/t issuance.

REQUIRED DOCUMENTATION LIST (/nc/ude the fo//owmg in your packet)

O Food Establishment Application O Floor Plan
O Fees O Plumbing Schematic
O Plot Plan O Complete list of equipment (including manufacturer's specifications)

SECTION B — REQUIRED DOCUMENTATION
a. Potable Water Supply. Have plans been submitted to the Drinking Water Program as required by 18 AAC 807

O Yes* [ No M N/A (Municipal Water Supply) Specify in comments.
Comments: '

"Attach a confirmation email or letter from the Drinking Water Program stating that the system has been approved.
b, Wastewater Disposal System. H ave plans been submitted to the Wastcwater Program as specificd by 18 AAC 727
O Yes® I No }Z(] N/A (Municipal System) Specify in rommcnts

/

comments: s / o
C !%7 C""" {\.‘uwtk ),';“m ¢ _‘/ " ’*\‘;’“‘6

*Attach a confirmation email or letter from the Wastewater Program stating that {ile;s‘)r{stem has been approved.
¢.  Solid Waste Disposal. Please describe how you plan to dispose of your solid waste:

'

T AasH DA T e St vl’z);,w_,;b‘ AL
/ :

d  Plot Plan. Have you included a detailed (o scale drawing of the plot plan including: ~~ ClYes  ONo |
XAl buildings v 5;:] Outside walk-in cooler(s)/freeer(s) Bl Access for deliveries
X Refuse storage site N ﬂa Outside storage areas \ & ,Ej Sewage disposal system
SE] Potable water supply \l,Sd OilfFuel tanks

K Identify nearby roads, streets. other landmarks, and/or give GPS coordinates
Form 18-31-APP.OT (Rev 2713)

Received by AMCO 7.30.18





Application for Food Establishment Permit
Alaska Department of Environmental Conservation
Division of Environmental Health
Food Safety and Sanitation Program

Permit ID:

Section 1- GENERAL INFORMATION (A// app//cants complete ent/re sectlon please print).

Purpose (check one)  [Z] New ).‘G Informat»on Change L1 Extensive Remodel [ Change of owner/operator O Reactlvate

Name of Fnuty or Owner ?ospons;ble for Food Service AK Business License #
q&: Busme%s/Corporate Mailing Address Clty State Zip
s oo !,_ﬁ . T
£ P { e 5 ; N L ‘/" “l “(‘170’7: |
§ g Business/Corporate Phone Ema|l
58| Ap Bea ~Segy CAdYul g ma .l Co\ - -
c% Owner(s) or Corporate Officer(s) & Title(s) or Respons:ble Party ) o Fax "~ A
Kv /uv \\f "\ ‘\7 . ) ' j-', . ('\’:H i (' L ;\"““‘"\ . /N(f'{ /"’A e+ e A ,,,,,,,_p,,,& - o
Type of Entlty I:l Induwdual El Partnershlp E] Corporation [ Other:
| EstablishmentName - Physical Location Nearest Community
L GdpeleT ollean WATTwA et 2oz Clevese TG o & A -
S 5 | Establishment MaJ ing Address Cny State N Zip
%é 3,)‘: v)~7( )ft"’ - Nk V\( QL\\ - { l, [ua
S5 " Establishment Phone ) 4 L Fax Contact Person
e e T e “? N (I o PPN G
Establishment Physical Address ; City ) . State
20 wesT &L Steed SEIANE A U7z
SEATING (Food SerVIce Only) ;2’ N/A [] 25 or Iess [] 26 100 [:I > 101

TYPE OF OPERAT|ON Please descrrbe the type of facmry you plan to open below (i.e. restaurant, bar, grocery store, etc)

L . T _

[

7 f\'\ /\ »Sv\ A Y 'Qt I)’L"( AL Loc \“ { (;] /' < ) ol >
f

1

:((,k \\cx é«(/MM?l VU

1

SECTION 2 - NEW OR EXTENSIVELY REMODELED FACILITIES

A plan review will be required if your facility has never been permitted by the Alaska’'s Food Safety and Sanitation Program; has not had

an active permitin the last five years; will be extensively remodeled:; or is a new construction. If any of these apply, a Plan Review N A

Application is required to process your application. Have you attached the Plan Review Application? OYes ONo
| SECTION 3 — COMPLETE FOR ALL FOOD ESTABLISHMENTS (Check all that app/y)
B FOOD SERVICE ESTABLISHMENTS NoA -
a. A copy of your menu will be reqwred Have you attached a ‘copy of the proposed menu? ' ' [OYes O No

'b. Attach appropriate label, placard, or menu notation for the consumer advisories if you serve:

00 Wild Mushrooms [0 Unpasteurized juices [0 Farmed halibut, salmon, or sablefish
[0 Raw/undercooked animal foods such as beef, shell eggs, lamb, pork, poultry, seafood, and shellfish.

' ¢. Methods of food preparatlon (check the one that most closely describes the establishment:

[0 Assembly of Ready to Eat Foods [ Cook and Serve
[0 Hot or cold Service for 2 hours or more is done
O Complex (Preparation 1 day or more in advance, cooling and reheating is done).

d.  Style of Service: XCounter Service [ Self Service (i.e. buffet line, salad bar) [J Table Service
. Boker
e. Do you plan to operate as a caterer? O Yes O No
If yes, list all the equipment used to protect food from contamination and maintain product temperature during:
Transportation: Hot or Cold Holding:

Form 18-31-APP.01 (Rev 413)
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Permit ID( Yo ... Establishment Name(s)

' e Floor Plan. A I‘Ioor plan with the listed components must be submn od as par tho dpplICd ion pdcke Have youincluded a

|

floor plan®? [ Yes O No
[ﬁ Layout and purpose of cach room K l'ype and focation of lighting
KJ Location of fixed equipment and plumbing fealures \Z] l'ype and location of ventilation, both building and local systems
K1 Size, construction, and design of fixed equipment
{1 Location of restrooms, including the number of toilets and handwash Sinks.
f. Plumbing Schematic. A plumbing schematic with the listed components must be submitied as part of the application packel
Have you included a detailed drawing of the plumbing schematic? Xl ves D No
Kl Plumbing schematic showing each hot, cold, and wastewater line.
B Plumbing connection to the wastewater line (direct vs. indirect)
‘B Hot water capacity
Have you conlacled the State Plumbing Inspector”? Ej Yes D No
G Fire Marshall. Have you contacied the State Fire Marshal? 7 NIYes  ONo
Please describe your ventilation/hood system:

=

SECTION C - ADDITIONAL INFORMATION

i

a. Storage. How often will you receive food deliveries? Do you have adequate storage to support your operahon7 Consult the

Plan Review Guide for information about s orago capacity. 17 L( K§
B‘ e \‘H\\gj . /“) P AL lu’L L )(4 f\‘{(, ey '{"1 MM €5 /\'L
- ¢ v{),fe {0 A ,AS%Q" -~ / UMM (¢S (¢ ¥ S g il SM A{n L/\ 1,,9()
b.  Dressing Rooms and Locker Rooms. Descrlbe how employee clothing, belongmgs etc will be stored: ) “

¢ Poisonous/Toxic Materials. Describe location and means to store poisonous or toxic malerials:
A
d. Floors/Walls/Ceilings. Describe how the floors, walls, cellings, and shelving will be finished (e, paint, elc):

. { / { { ’
Slagt rocw / INB e Lakgl

€. Warewashing: Describe how dishes, utensil, and equipment will be washed:

NCA

f. Linens. Describe how soiled and clean clothing/linens will be stored and where they will be cleaned:

N A

SECTION D

Applicant's Signature

| declare, under penalty of unsworn fals:f/catlon that this appllcat/on (/ncludlhg any accompanymg statements) has been examined

| by me and to the best of my knowledge and belief is true, correct, and complete. [ agree to pay all fees before operatmg

Applicant's Printed Name 7 ’\L\' { A ) (t(’f‘u{ ’13 Title {:wf\( & ;'t‘\L./V Mf‘\"v %‘_@f
Form 1831 APP.OL (Rey 6 13) ‘

Received by AMCO 7.30.18
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Permit ID(s) Establishment Name(s)

f. | Will your food establishment be a kiosk or mobile unit? O Yes O No
Are emptoyee toilets available within 200 feet? 7 o O Yes ONo |
If you have an agreement with another business to use their restrooms, picase attach written verification.
 Portable water tanks, plumbing, and hoses are NSF or FDA approved components? ~~ OYes ~ ONo
If you have a kiosk, is it located outside of a building? ~ OYes  ONo |
Wil you have a service provide water or remove wastewater? ~ OVYes  [ONo
If yes, provide a fetter of agreement from waler hauler or waslewalter hauler outlining services provided and frequency.

Will another permltted food establishment ( ommrssary) provrde support to your facility? If yes, attach a copy of the
= Commissary Agreement. , OYes ~ ONo
FOOD PROCESSORS i A
A copy of a label for each type of product you will produce is requrred Have yé\‘

attached food labels of each producttobe
produced? - DYes 0 No

g) 1

‘b, Describe who you will be distributing your product to (i.e. grocery stores, etc):

c. Will you be doing any of the following processes? Check all that apply.

0 Reduced Oxygen Packaging 0 Smoking [ Other:
[0 Low Acid Canned Foods [ Curing
[ Shelf Stable Acidified Foods [0 Dehydrating ,
Be sure fo check with your local Environmental Health Officer for any applicable forms and D/t requirements. - ~~
d. Do you have a HACCP Plan? U A O Yes O No ONA
Required for hrgh hazard food processors such as smoking. curing. acidifying, dehydraling, thermally processing low acid foods, reduced oxygen
packaging ot
e. Youare reqwred to have a product codmg system and a recall plan. Have you attached a copy of the codlng system and
recall procedures? T Tewd f Pl . METRC - THOACK = M Yes O No
T /MOBILE RETAIL VENDOR SELLING SEAFOOD ' -
a. Alistof produc s that you will be selllng is requrred Have you attached a copy of the Ilst of products’) [B Ye% [ No

b. Provide names of suppliers where you will be purchasing your product:

¢ Will all of your product be prepackaged? O Yes  ONo
d.  Will another permitted food establishment (c ( ommrssary) prowde support to your facilt y’) If yes, attach a copy of the '
_Gommissary Agreement, _OYes  DONo

 MACHINES VENDING POTENTIALLY HAZARDOUS FOODS
“Have you attached the label that will be affixed to the front of each machine with name, physical address, and phone number |

of the permitted food establishment servicing the machine? O Yes O No
SECTION 4 - Food Managers Certification/Alaska Safe Food WorkerCard
a. Have you attached a copy of a Food Manager's Certification? f\,7 O Yes [ No O N/A

The operator of a food establishment that serves and propares unwrapped or unpackaged food. except for a bar tavern or limited food service, must
have at least one Certified Food Proleclion Manager who is involved in the daily operations of the eslablishment S
b.  Does everyone who works or will work at the food establishment have a Food Worker Card? 0 Yes 1 No O N/A
Anoperator of a lood establishment shall keep on file a copy of the Food Worker Card issued by the depariment for cach employed food worker and
make the copy available to the Department upon request.

1 dectare under penalty of unsworn falsification, that this appllcettlon (lncludlng any accompanylng statements) has been examined
| by me and to the best of my knowledge and bel:ef is true, correct, and complete. | agree to pay all fees before operatmg -

U ; ‘ L e ') ‘

e b X i ;- . »

Applicant's Signature \i \T= Date L ’v‘*, / “ 7 < f o
>

Applicant's Printed Name _ e e 1L/ / /Lt 4/‘/"% ¢

Form IR3TAPP.OL (Rev 4-13)
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Alcohol and Marijuana Control Office

“\O‘J & Mag, A 550 W 7' Avenue, Suite 1600

~§0 éz‘;t. Anchorage, AK 99501
[l b marijuana.licensing@alaska.gov
AMCO : https://www.commerce.alaska.gov/web/amco

4 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: Gudlief Organization, LLC License Number: 11119

License Type: Retail Marijuana Store

Doing Business As: | GUDLIEF ORGANIZATION

Premises Address: | 303-C West E. Street

City: Nome State: |AK ZiP: 199762

Section 2 - Individual Information

Enterj_n_fg)rmation‘for the individual licensee or affiliate.
Name: ROBIN C THOMAS
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

10979 - Cultivation

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

OQ,Q“;«” ‘ 4’0,,& 550 W 7t Avenue, Suite 1600
O «(1) Anchorage, AK 99501
- \ 7. marijuana.licensing@alaska.gov
. AMCO https://www.commerce.alaska.gov/web/amco
. % A Phone: 907.269.0350
Alaska Marijuana Control Board
e ‘ . . .
¢ e i . .
o 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. EZT

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

| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. {)7

| 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. Qf[‘

| 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. 12 (

| 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. Q

| 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). @’T

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

| 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. QT

| 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)) izfr-
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 Q-T
by AMCO is grounds for denial of my application.

[Form MJ-00] (rev 10/05/2017) Page 2 of 3
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&’M/‘ Alcohol and Marijuana Control Office
QK\O‘J o ,‘)'./C/ 550 W 7" Avenue, Suite 1600
\O 7,2; Anchorage, AK 99501
7 marijuana.licensing@alaska.gov

f o
AMCO https://www.commerce.alaska.gov/web/amco

y Phone: 907.269.0350
S Alaska Marijuana Control Board

’ "%%wﬁ\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
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
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. ! ZT

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. ' \\\\\\\\\“”////////

Signature of licensee

.

Zx3PUBLIC

; Z
:NOTARY: = Notary Public in and for the State of Alaska
=
=

= (_P‘.' o'.;.*s
— o, S0 ~
ROBINCTHOMAS ///////Q].OFA\— %\\\\% My commission expires: 4= 11 * 2O XD
Printed name of licensee ///////””“\\\\\\\\\
T
Subscribed and sworn to before me this 28 day of 'J\la_e 2018 .
[Form MJ-00] (rev 10/05/2017) Page 3 of 3

W9
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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
Enterinformation for the business seeking to be licensed, as identified on the license application.

Licensee: Gudlief Organization, LLC License Number: 111119

License Type: Retail Marijuana Store

Doing Business As: | GUDLIEF ORGANIZATION

Premises Address:  |303-C West E. Street

City: Nome State: |AK apP: 199762

Se(;tion 2 - lndividual Information

Enter information for the individual licensee or affiliate.

Name: Kalla Peacock, member of Alaskan Grown Products, LLC
Title: Member
Section 3 - Other Licenses
Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in o .

another marijuana establishment license?

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

W~ Cudhiveony
114 - ko | e~ Manudackuinngy

[Form MJ-00] (rev 10/05/2017) Pagelof3

Received by AMCO 11.21.18





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-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

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

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

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

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

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

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1))
have been listed on my online marijuana establishment license application. Additionally, if applicable, all proposed
licensees have been listed on my application with the Division of Corporations.

by AMCQO is grounds for denial of my application.

| certify that | understand that providing a false statement on this form, the online application, or any other form provided lg E l

[Form M1-00] (rev 10/05/2017) Page20f3
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Alcohof 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

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: 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 accgtqypanying schedules and statements, is
true, correct, and complete.

Signature of licensee otary Pu&ic in ank M the State of Alaska

y commission expires: (\LMA, /[(\: Q’D(LZ/

Subscribed and sworn to before me this ﬂL day of Q\dlw‘ ,20%

[Form Mi-00] {rev 10/05/2017) Page 3 of 3

VALERIE MASTOLIER
Notary Public
State of Alaska

Kalla Peacock My Commission Expires Jun 7, 2022

Printed name of licensee

Received by AMCO 11.21.18










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

| %bf\mﬁ,‘o«“ﬁ 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  Businessrecords

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.

MeERa Gudlief Organization, LLC phmexibe. e 11119
License Type:

Retail Marijuana Store
Doing Business As: | GUDLIEF ORGANIZATION

| PremisesAddress: |303.C West E. Street
e

State: Alaska | zIP: 99762

Nome

Mailing Address: PO Box 397
CI5Y; Nome State: Alaska 2IP: 99762

Designated Licensee: Robin Thomés-

Main Phone: 907-304-5054 Cell Phone: 907-304-5654

Email:

| gudyul@gmail.com

[Formjt1-0t]{rev 12/01/3017] Received by AMCO 11.5%°g" !
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O”f; Alaska Marijuana Control Board

e FOrM MJ-01: Marijuana Establishment Operating Plan

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:

— ~
A doorman will be stationed at the store entrance during business hours to assist the retail clerk in
sales and customer monitoring. The doorman will request from all persons entering the store for
current, unaltered government issued, photo ID cards. The doorman will also observe everyone
entering for sobriety/signs of impairment. Any one that is under 21 years of age, or who does not
produce valid ID will be denied access to the retail store and asked to leave the premises. There will
be a sign posted outside the retail store and inside the customer area stating "No one under 21
years of age allowed ". Signage will be clearly posted in the retail space that it is illegal to provide
marijuana to persons under 21 years of age.

Law enforcement will be contacted for back-up if needed to enforce this policy.

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 Gudlief Organization retail store will post signage at the entrance to all restricted access areas stating "Restricted Access |
Area - Visitors Must Be Escorted" . Any members of the public who wish to visit the restricted access areas must clear with
management and make an appointment.

Visitors will be escorted and actively supervised by a Gudlief Organization employee at all times. No more than five visitors
will be allowed in the restricted access areas at a time. All restricted access areas will be located behind secure doors,
cabinets or gates. The doorman and sales clerk will remain vigilant, never leaving customers unattended.

The restricted employee only retail area where product is stored in secure cabinets will be off limits to customers . Employee
access to the restricted sales area will be through a secured gate with a restricted access sign posted on the gate. Security
cameras will be placed to observe all secure cabinets and restricted access entrances and exits. The doorman will keep a
close eye on all customers to make sure they do not attempt to access the restricted access areas. Members of the public will
not be allowed to become 'visitors' without good reason and scheduled appointments with the owner/manager.

*Any agent of the MCB, City of Nome or Law Enforcement are not considered visitors for the purpose of logging in etc.”

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

Visitors with an appointment and good cause (with the exception of agents of the MCB, City officials
and Law Enforcement) will be escorted and actively supervised by management only. The visitor will
be required to wear a company ID badge that reads " Gudlief Organization Visitor". The visitor will
be asked not to touch anything and will be inspected for cleanliness so as not to contaminate the
restricted access area. All visitors must show valid, government issued, photo ID cards
demonstrating that they are at least 21 years of age and sign a visitor log book. They will print and
sign their name, date, and time in and out of the restricted access areas. There will be a limit of 5
visitors at one time.

Records of visitor logs will be kept on premises for six months and then scanned into a hard drive .
Records will be stored in the secure cabinet in the restricted access area behind the retail display
counter. After six months, records will be moved off site and stored for three years on a hard drive in
an equally secure area at the license owner's residence.
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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:

Gudlief
Organization

Organization

Robin Thomas

EMPLOYEE

*or similar format and content

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:

Gudlief Organization has installed exterior lighting around the premises to facilitate exterior video
surveillance. All exterior lighting remains on at all times and is inspected frequently to ensure lights

are functioning properly and that cameras are able to clearly identify individuals within 20 feet of the
store entrance. Additionally, a bright white LED flood lamp has been installed to illuminate a 20 foot
perimeter of the retail store entry door.
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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:

The exterior door has a battery powered, keypad activated, noise alarm which will be activated when the
building is closed for the night. The shift manager will activate the door alarm each evening. The
manager will deactivate the alarm in the morning. The noise alarm, if activated by forced entry will be
detected by a Live Watch Wireless Security System noise detector that in turn will send push notifications
to the Live Watch monitoring company. Live Watch will notify the licensees' cell phones first and the local
police second, if the licensees request this or if one of the licensees does not answer. Robin lives next to
the retail building and will inspect the premises in the event of a triggered alarm notification.

In the event of a potentially life threatening situation where a person is threatening violence or
demanding product without compensation with a weapon, then a Live Watch panic switch may be
activated by employees. The Live Watch monitoring system will notify the licensees and/or the police
immediately. The SOP describes how an employee should react in an emergency situation. The
employee should try to appease the threat's demands in an emergency situation. Employees should try
to get customers out of the building, if possible. The doorman will have pepper spray in his possession
but will only use it if there is a hostile and uncooperative threat that does not involve a dangerous
weapon. The panic button may also be used to notify the manager and police.

The Simply Safe monitoring system will be activated during non-business hours to detect unusual noise,
motion door breaches and low temperatures. The system monitoring company will call the licensees and
if they cannot be reached, then the police will be notified of the breach. The police will be provided with
contact info for the back up manager who will assist the police in reports and damage assessment.
AMCO will be notified if any situation arises at the premises that involves a police response . Continued |
on page 11

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

The enure retail store will be under continuous video surveillance with all maryuana and marijuana products slored, displayed and dispensed for sales within restricted access areas, unreachable to
customers. At least one employee will be stationed behind the display and point of sale counter at all times during business hours to prevent un-authorized attempted access

Additionally, management will perform internal audits by reconciling the inventory on hand with the recorded data in METRC to ensure consistency and to resolve any discrepancies immediately
Robin and Kalla understand that diversion can happen in two ways -Inversion and diversion -and is equally profitable diverting product out of the legal system as it is diverting product from the illegal
system into the legal market. Employees will be trained to alert management mediately in the event that theft or diversion is suspected or witnessed. In the event that an employee is caught
stealing marijuana, OR infusing the store with non-regulated black-market product, Gudlief Organization will notify local law enforcement and AMCO enforcement immediately, comply with all
directives and provide all necessary information and records for the investigation. Robin, Kalla and the general manager will take the necessary steps to ensure that illegal conduct by an employee
does not compromise the establishment's license and legitimate business operations. All employees will be trained to recognize potential theft, and are required and encouraged to notify either
Robin, Kalla or management if they suspect such activity is occurring. All reports and documentation concerning a suspected or actual theft will be maintained by the company for five (5) years and
made available to AMCO upon request. Once a theft is reported to law enforcement and AMCO, management will update the product records in METRC to maintain an accurate and comprehensive
accounting for all marijuana inventory activity. Robin and Kalla will also comply with any and all directives. inquiries, and investigations lodged by AMCO

All employees will be required to read and sign the company's diversion policy which states that diversion will not be tolerated and that employees will be subject to random searches

3.7. Describe your policies and procedures for preventing loitering:

Prominent signage has been posted around the building that states "No Loitering" and "No
Smoking". The manager on duty is responsible for patrolling the perimeter of the premises to watch
for loitering individuals. Any persons found loitering around the building will be informed of the no
loitering policy and asked to leave. Law enforcement will be contacted for back-up if necessary.

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,
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures
describing their use.
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(Additional Space as Needed):

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:

In the case of the establishments knowledge of evidence or circumstances that reasonably indicate
theft, diversion, or unexplained disappearance of marijuana, marijuana products, or money from
the licensed premises; or any unauthorized access to the licensed premises, the licensees will notify
the following departments within 24 hours: AMCO, AMCO Enforcement and DECCED.
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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, =,
and both the interior and exterior of each entrance to the facility. 5 ,1?

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 [27~
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:

Lorex Security cameras with motion detection and a minimum of 40 day storage capacity and good
resolution are used at the retail store. The cameras are set for continuous footage with a date and
time stamp. All recordings will be on a 6 Tera-byte drive in a DVR, locked in a secure cabinet in the
restricted access area behind the retail display counter. The owner/ manager will have the only key
to the secure locked cabinet. All restricted access doors will be in unobstructed view of the cameras,
the employee bathroom door, the main entry door and a 20 foot perimeter of the the main entry
exterior approach (4 cameras). The exterior camera view will cover a 20 foot radius of the front of
the building with a wide angle camera. The point of sale area and secure cabinet for product storage
and packaging area will also have a camera. There will be no obstructions to prevent a clear camera
view of said areas.

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:

All video records will be kept in the secure video cabinet with the video DVR in the restricted access
area behind the retail display counter. Management has the only key to the secure locked video
cabinet. Gudlief Organization will make this area accessible to Law enforcement or an agent of the
MCB upon request. Continuous footage video records in a clear format will be kept for 40 days on a
6 Tera-byte drive. This drive may be easily removed for investigation review off site. A spare drive
will take the original drives place while the original drive is being inspected.
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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, B

employee, and agent who works at the marijuana establishment; T
c. the business contact information for vendors that maintain video surveillance systems and security alarm R

systems for the licensed premises; T
d. records related to advertising and marketing; B-r
e. a current diagram of the licensed premises, including each restricted access area; QT
f. alogrecording the name, and date and time of entry of each visitor permitted into a restricted access area; QT
g. all records normally retained for tax purposes; ‘ Z—n
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 '2: ,

another marijuana establishment, or destroyed;

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

j.  registration and inspection reports of scales registered under the Weights and Measures Act, as required ‘Q:T
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:

Gudlief Organization's retail business records will be maintained daily and stored in the secure
locked video cabinet in the restricted access area behind the retail display counter. Management
has the only key to the secure locked video cabinet. Gudlief Organization will make this area
accessible to Law enforcement or an agent of the MCB upon request.

Records older than six months will be scanned onto an external hard drive and moved off site to
Robin's residence, in an equally secure storage cabinet.
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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 marijuanaestablishment will be using Metrc, and if any other tracking software is used, it will be capable of .
sharing information with Metrc. m

5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with

3 AAC 306.745. ET

5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures :
Act), asrequired by 3 AAC 306.745. }27

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 m

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 ‘2’!\

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. 8 QT

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

Employee training will be presented or arranged by Robin and/or Kalla. Training will include METRC
tracking software, emergency situations, diversion prevention, appearance and conduct in the
workplace, marijuana and marijuana products, handling cash, and understanding and implementing
the company's standard operating procedures.
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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. lunderstand 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. E!

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 iz:T
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. | 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. E,T
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 ET

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 D
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 [s/ ] D
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:

In the event that marijuana and/or marijuana product will be transported to another licensed marijuana facility, a METRC generated transport
manifest will be created with all the required information including, driver's name and handler's permit number, vehicle license number and
model, planned route, destination license number and estimated departure and arrival times. The product will be packaged in a tamper
resistant, odor proof package with appropriate labeling including average lab results of cannibinoids from that particular strain over the last
three months, batch name, package number, grow medium, additives, fertilizers and pesticides, whether the batch was tested or not tested
for pesticides, chemicals or fungicides and the cultivation and retail license names and numbers. A copy of the transport manifest will
accompany the shipment in a locked storage container in the transport vehicle. The vehicle will have locked doors and locked windows. The
package will not be opened until arriving at the destination on the transport manifest. The vehicle will not deviate from the route described on
the manifest. The manifest may be edited prior to departure. If the route changes or takes longer than described in the manifest then AMCO
enforcement will be notified. After the receiving license accepts the shipment, it will be logged into METRC and signed copy of the manifest
will be given to the transporter to return to the sender as well as a receipt for payment describing the product and the agreed upon price.
Should the shipment not be accepted, it will be returned to the Gudlief Organization via the same vehicle and route and entered into METRC
as declined.
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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. 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. 3 ra’r

8.3. 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 (Z’(

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.

a complete printed transport manifest on a form prescribed by the board must be kept with the marijuana or

8.4. The marijuana establishment that originates the transport of any marijuana or marijuana product will ensure that PT
marijuana product at all times during transport.

and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed
package will not be opened during transport.

8.5. During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe, {ZT

8.6. 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 ‘z |
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment.

8.7. 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.

S

8.8. The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that is not 1
accompanied by the transport manifest. [

Section 9 - Sighage and Advertising

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):

Gudlief Organization has only one sign posted with the company name "Gudlief Organization" and
logo displayed in view of the public right of way from the store front exterior.

7 Gudlief
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9.2. Describe any advertising you intend to distribute of your establishment. Include medium types and business logos (photos or

drawings may be attached):
Gudlief Organization's advertlsmg and marketing is still in development; however, the company plans
to utilize the following medium types when distributing advertisements:

* Newspaper ads
* radio ads
* social media to feature specific strains

* magazine ads

Advertisements will include the company logo, retail store hours and location, available product and
will include each warning statement verbatim as they are listed in the regulations.

Gudlief

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

N\
\\\9\1 J0 fl/,////

and complete.
\\\ /
D Z
Y Z
Q&;@_, S¥Y gz o I -
Signvature of licensee _5: IIJ)BTA RY g" Notary;‘aaic in and for the State of Alaska
( re  ZXLPUBLIC /S
/ = S
%‘}\/‘} [%UM ) %‘I}\y *3~\\\§ My commission expires: * = 1 | &0 30
Printed name of licensee // Q“OF A\—P‘ \\

///// \\\\\
Subscribed and swo!rlwltolb\e\fore me this “@ay of J:.ne , 20 18 .
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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(5)(8). Ail 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 ta this form, including (as applicable):
o 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;

> Diagram 2:
if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid leasc or
deed), and clearly showing those arcas’ relalionship 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 areo may be added to the licensed premises);
o  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;

s Diagram 4:
an aerial photo of the entire lot and surrounding lots, showing a view of the entire properly and surraunding properties, and
clearly indicating which area(s) will be part of the licensed premises (this can be obtained from sources like Google Farth): anc!

> 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 liconsed premises is focated within a
building or auilding complex that contains multiple business and/or tenants, please provide the addresses and/or suite
numoers of the other businesses and/ar tonants (@ separaie diagram is not required for an establishment thet is designating
the entire building as ¢ single licensed premises).

This form, and all necessary diagrams that meet the requirements an Page 2 of this form, must be completed and
submitted to AMCO’s main office before any new or transfer license application will he considered complete.

Section 1 - Establishment Information
Fnter information for the business seeking to be licensed, as identified on the license application.
P e e s n R 2R R SR DL licenaed, as 1dentified on the license application.
| Liecnsge: ]Gudhef Organization, LLC

License Type: | Retail Marijuana Store

et Jaire

|

Doing Business As: ' )| | ORGANIZATION N e

Premises Address: ;3303—6 West E. Street ) ]
City: Nome o ) State: I /-\Iéska (_AZI7P.: ) 299762 _,_‘

1 s e
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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
[Zl/Legend or key

D/Color coding
Dimensions

[[{ Labels
] True north arrow

The following additional details must be included in Diagram 1:

(T Surveillance room

[ Restricted access areas

|} -storage areas

[« Entrances, exits, and windows

[ Walls, partitions, and counters

[ A" Any other areas that must be labeled for specific license types

The following additional details must be included in Diagram 2:

[ Areas of ingress and egress
[T Entrances and exits
(4 Walls and partitions

The following additional details must be included in Diagrams 3 and 4:

4 Areas of ingress and egress
[7] cross streets and points of reference

The following additional details must be included in Diagram 5:

(4] Areas of ingress and egress

[T Entrances and exits

(9 walls and partitions

[:{’f Cross streets and points of reference

I declare under penalty of unsworn falsification that I have attached all necessary diagrams that meet the above requirements, and
that this f rmluding all accompanying schedules, statemer“s\\aﬂdﬁgp ions is true, correct, and complete.

\\\ \’\T JO/M////

......

\ &7
NP o= g
Signature of I|cens‘L = NOTAR = Notary Publicin and for the State of Alaska
o S =% P = .
(N2 AT | I AMAL = - UBLIC &l *\\My commission expires: “-1{-2oay
NS S 5 0. S0l o 4/(5} .}\\
pr mte_\a name of licensee Z ;Z_\ ........... \% N
/// OF AU
Subscribed and swarn LJ/A(JIM\\\G this 3.8 _day of , Z wme L2048 .
[Form MI-02] (rev 01/10/2018) Page 20f 2
License #t__" 1 1 1 19
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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
Operating Plan Supplemental

&
Wengy ot Form MJ-03: Retail Marijuana Store

Phone: 907.269.0350

What is this form?

This operating plan supplemental form is required for all applicants seeking a retail marijuana store license and must accompany Form
MJ-01: Marijuana Establishment Operating Plan, per 3 AAC 306.020(b)(11). Applicants should review Chapter 306: Article 3 of the
Alaska Administrative Code. This form will be used to document how an applicant intends to meet the requirements of 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 306.315(2).

What additional information is required for retail stores?

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

Prohibitions

Signage and advertising
Displays and sales

Exit packaging and labeling
Security

Waste disposal

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

Section 1 - Establishment Information

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

g Gudlief Organization, LLC J Witz i1
it o Retail Marijuana Store

Doing Business As: | GDLIEF ORGANIZATION

Premisesh@dress: | 303-C West E. Street

Clty Nome State: Alaska ZIP: 99762

[Form MJ-03] (rev 11/07/2017)

Received by AMCO 7.36¢18f6
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Alaska Marijuana Control Board

Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the intake and flow of marijuana and
marijuana product at your premises, and a description of what a standard customer visit to your establishment would entail:

When marijuana and marijuana product shipments are received at the retail store, the contents, net weight and
labeling will be inspected to ensure consistency with the transport manifest. If inconsistencies are found, the
shipment will be rejected. If the shipment is accepted, the product information will be entered into METRC and
the product will be added to the stores inventory or display. Bulk packages of marijuana will be re-packaged for
sales to consumers by Gudlief Organization employees in designated restricted access areas and in accordance
with 3 AAC 306. During business hours, a doorman will inspect photo identification of each customer while also
watching for any suspicious activity such as diversion, loitering and signs of impairment. Sales clerks will provide
customers with a daily menu listing the available products for that particular day and will be available to answer
any questions the customer may have. Once a customer has made a purchasing decision, the sales transaction
will take place at the cash register and the employee will dispense marijuana product from within the restricted
access area. Employees will be trained on the importance of the limits on quantity sold per transaction and the
exit packaging requirements set forth in the regulations.

At the end of each business day, the management team will reconcile the sale's transactions from the point of
sale software with the inventory on hand and with METRC to ensure consistency and so that any discrepancies
are immediately addressed.

Section 3 - Prohibitions
Review the requirements under 3 AAC 306.310.

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

The retail store will have a doorman as well as a retail clerk on duty. The doorman will inspect everyone entering the retail store for current and valid
government-issued photo identification (ID) cards showing they are at least 21 years of age. During this process, the doorman will be able to determine if the person is
currently clean and sober or appears to be under the influence of alcohol, inhalant or other controlled substance. The doorman will follow the company SOP's security
guidelines by looking for clues such as slurred speech, off balance, red eyes, agitation, confusion, hysteria, dilated or rapid eye movement, bad breath, obvious injuries
such as bleeding or hypothermia disorientation, falling asleep, incoherent, frustration, hyperactivity and or signs of mental instability. Any person in question will then be
politely asked to leave the building and vacate the premises without loitering. If the person does not comply, local police will be notified.

3.2. | certify that the retail marijuana store will not: Initials

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

b. sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product over the B
internet; '
c. offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or marijuana [ZT
product, including a sample;
d. offer or deliver to a consumer, as a marketing promotion or for any other reason, alcoholic beverages, free or for k—r
compensation; or
| -1
e. allow a person to consume marijuana or a marijuana product on the licensed premises. . ﬁ,
Answer “Yes” or “No” to the following question: Yes No

3.3. Do you plan to request future approval of the Marijuana Control Board to permit consumption of marijuana D
or marijuana product in a designated area on the proposed premises? .

[Form mMJ-03] (rev 11/07/2017) 1 1 1 1 9 Page 2 of 6
iy Received by AMCO 7.30.18
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Form MJ-03: Retail Marijuana Store Operating Plan Supplemental
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Section 4 - Signage and Advertising

Review the requirements under 3 AAC 306.360 and 3 AAC 306.365. All licensed retail marijuana stores must meet minimum standards
for signage and advertising.

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

4.1. | understand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed

establishment, set forth in 3 AAC 306.360(a). |

4.2. The retail marijuana store will not use giveaway coupons as promotional materials, or conduct promotional
activities such as games or competitions to encourage the sale of marijuana or marijuana products.

4.3. All advertising for marijuana or marijuana product will contain the warnings required under 3 AAC 306.360(e).

4.4. 1 understand and agree to post, in a conspicuous location visible to customers, the notification signs required under
3 AAC 306.365.

4.5. | certify that no advertisement for marijuana or marijuana product will contain any statement or illustration that:
a. is false or misleading;

b. promotes excessive consumption;

c. represents that the use of marijuana has curative or therapeutic effects;

d. depicts a person under the age of 21 consuming marijuana; or

e. includes an object or character, including a toy, a cartoon character, or any other depiction designed to
appeal to a child or other person under the age of 21, that promotes consumption of marijuana.

4.6. | certify that no advertisement for marijuana or marijuana product will be placed:
a. within 1,000 feet of the perimeter of any child-centered facility, including a school, childcare facility, or
other facility providing services to children, a playground or recreation center, a public park, a library, or a
game arcade that is open to persons under the age of 21;

b. onorina public transit vehicle or public transit shelter;

c. onorinapublicly owned or operated property;

d. within 1,000 feet of a substance abuse or treatment facility; or

e. on acampus for postsecondary education.

Section 5 - Displays and Sales

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

All marijuana and marijuana products will be displayed and dispensed for sales from within the designated restricted access areas, unreachable to customers. Signage that states, "Restricted
Access Area: Visitors Must Be Escorted” will be prominently posted at the entrance to each restricted access area. Marijuana and marijuana products will be displayed in locked, glass display
cases, on shelving along the wall behind the display case/point of sale counter and in a cooler behind the display case/point of sale counter. Product displays will be in full view of a working video
surveillance camera at all times. Marijuana and marijuana products will be kept in designated restricted access areas at all imes until a sales transaction is completed and the product is placed into
compliant exit packaging. All employees will be trained and regularly monitored to ensure compliance with the company display and closing policies, and that all product is secured and accounted
for at all times. Customers will be provided with daily menus so they can browse the day's available products. When customers have made their purchasing decisions, they will head to the point of
sale counter. All edibles, concentrates, and flowers will be stored behind the point of sale counter, out of reach of customers Cashiers will take the customer order and dispense for sales from
behind the counter. Concentrates and edibles will all be pre-packaged and labeled. Flower will be sold either pre-packaged or "Deli" style. "Deli" style flower will be displayed in large glass jars
(behind the point of sale counter) with batch labeled strains. Employees will take deli style customer orders at the point of sale counter and weigh the flower using a certified scale. Once weighed to
the desired amount, the employee will register the purchase in the POS system. which integrales with METRC, seal the product into a child-resistant, opague container, and print and affix the
packaging label. The prepackaged products will be displayed in the glass display cases located within the restricled access area The store may also buy bulk marijuana and roll their own pre-roll
marijuana joints and package them in accordance with the regulations and place into pre-labeled mylar bags. Any edibles requiring refrigeration will be stored in a refrigerator behind the point of
sale counter. in the restricted access area. Employees will ensure that each marijuana product is in fully opaque and child-resistant packaging before a customer exits the store with it

[Form MJ-03] (rev 11/07/2017) 1414 9 Page 3 of 6
s Received by AMCO 7.30.18
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wew Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 6 - Exit Packaging and Labeling
Review the requirements under 3 AAC 306.345.

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

Retail packaging will be child-resistant, resealable and opaque using industry standard, heat sealed
Mylar bags. Retail packaging (for bulk shipments received) will be done by employees after bulk
packaging is made available from the locked, secure retail storage cabinet by a licensee/manager.
Packages will be printed using generic, fill in type labels that will be completed with the proper
information prior to being affixed to the packaging. Labeling information will include; business names
and license numbers of cultivation and/or manufacturing facilities, Gudlief Organization name and
license number, net product weight, batch number, testing results and the warning statements
verbatim as they appear in the regulations.

6.2. Provide a sample label that the retail marijuana store will use to meet the labeling requirements set forth in 3 AAC 306.345(b):

Retailer: Gudlief Organization License No: 11119

Cultivator: Gudlief Organization
Harvest Batch No: ECBDO5.31.18
Net Weight: 3.5z Flower (0.124 oz}
Testing Facility: XYZ Testing
THC: 12.87% THCA: 13.94%
Microbial Test: Passed

Fertilizers: General Hydroponics

pregnant or breast feeding.

*or similar content and format

License No: 10979
Package No: 3440503
Strain: Hindu Kush
License No: 12343
CBD: 0.1% CBDA: 0.03% CBN:0.01%
Fungicides: None Pesticides: None
Soil Amendment: None

CO0LB500C00078S

Herbicides: None

Alaska Safety Warning: Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuana impairs concentration, coordination and judgment. Do not operate 3 vehicle or machinery under
its influence. There are health risks associated with consumption of marijuana. For use only by aduits
twenty-one and older. Keep out of the reach of children. Marijuana should not be used by women who are

[Form MJ-03] (rev 11/07/2017)

Page 4 of 6
Received by AMCO 7.30.18
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e Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 7 - Security
Review the requirements under 3 AAC 306.350 and 3 AAC 306.720.

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

A doorman will be stationed at the retail store entrance at all times during customer hours to assist the retail clerk in sales and customer
monitoring. The doorman will be inspecting everyone entering the retail store for current, unaltered, government issued ID cards that have a photo
which looks like the ID card holder and proves they are at least 21 years of age. Any person that is under 21 years of age will be denied access
to the retail store and asked to leave the premises. There will be a sign posted outside the retail store and inside the customer area stating 'No

one under 21 years of age allowed'. The cashier will also ask to see ID's when customers are ready to make purchases to further ensure that
each person's ID is checked prior to sales transactions taking place.

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

7.2. The video surveillance and camera recording system for the licensed premises covers each point-of-sale area. )_/: ’

Section 8 - Waste Disposal
Review the requirements under 3 AAC 306.740.

8.1. Describe how you will store, manage, and dispose of any marijuana waste, including expired marijuana or marijuana products,
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 amount of unusable or undesirable marijuana or marijuana product from the retail store will be
rendered unusable on site before being disposed of. Undesirable/unusable product such as; moldy or
outdated product or residual crumbs from finished bulk packages will be first weighed on a certified scale
and then stored in a secure waste container in a padlocked cabinet within a designated restricted access
area of the licensed premises. Net grams, date and employee information ( name and handler permit#),
reason for disposal and final destination of the waste will be documented into a waste log at this time. No
less than 3 days after notifying AMCO via e-mail, the marijuana or marijuana product waste will be rendered
unusable by grinding in a blender and then mixing with equal parts growing medium, soil, paper/cardboard
waste, food waste or other compostable waste in a five gallon bucket. This action will be documented on

camera and logged into Metrc. The waste log will be stored on site for six months and then moved off site in
a secure space with other pertment records for no Iess than 3 years

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

8.2. The retail marijuana store shall give the board at least three days written notice required under 3 AAC 306.740(c) I
before making marijuana waste unusable and disposing of it.

[}

I declare under penalty of unsworn falsification that this f@\&e‘%é/W#}compaang schedules and statements, is true, correct,
and complete. seseee,

/

\ /
N é
§ vV... 0 %
§_ .NOTARY. = Ww\-———-
Signa‘ture of licensee ’2/ (p PUBLIC *S Notary Public in and for the State of Alaska
= v- S
Z, X
ﬁﬁb( n T%W\Aé /]FO \,‘\ N My commission expires: H-1l- 2020
Printed name of licensee //// [”m\\\\\\
Th
Subscribed and sworn to before me this aaday of _ 3 W N ,20(8
[Form MJ-03] (rev 11/07/2017) Page50f 6
License # 1 1 1 19
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(Additional Space as Needed):
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Alcohol and Marijuana Control Office

\\0" &"M“ﬁ’l,,(/ 550 W 71" Avenue, Suite 1600
¢ v:? Anchorage, AK 99501
: o marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
4 . Phone: 907.269.0350

Alaska Marijuana Control Board

b'évmm 0@1\& Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

This form must be completed and submitted to AMCO’s main office before any 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: Gudlief Organization LLC MV_JV____Eicense Number: 111119

;,Lff['f_e_TX'?f., _|Retail Marijuana Store
Doing Business As: | GUDLIEF ORGANIZATION
Premises Address: | 303-C West E. Street

City: Nome State: |AK Z2IP: 199762

Section 2 - Certification

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

Start Date: "'{A\,I ‘5 ;‘% lg’ End Date: M A\I) 3 1 / Z’é i 3

Other conspicuous location: < .'ff‘//) = ‘q*’kpc—- = N I A 912

-

I declare under penalty of unsworn falsification that this form q\MHIJwH/¢}}l/}ccompany|ng schedules and statements, is true, correct,

and capplete. ‘ \\\ TJO// ///

/
\\\

% .

3 = = '-. =
Signature of licensee § NOTA RY = Notary Publicin and for the State of Alaska
_-12&8; ~N lw% % BLIC *S My commission expires: S =11- XOXO

. 4 & o V" N
Printed name of licensee // @OFA\, \\\

My OF BN .
Subscribed and sworn to/lgéu&m\“\e this y of une L2048 .

[Form MJ-07] (rev 10/05/2017) Page 1 0f 1
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Alcohol and Marijuana Control Office

&M
c\xﬁ“ R, 550 W 7" Avenue, Suite 1600
& . “7 5 Anchorage, AK 99501
w "t y S
‘W v marijuana.licensing@alaska.gov

AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board
R

Ofvmm(,@e\‘f" " Form MJ-08: Local Government Notice Affidavit

What is this form?

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

boundaries of city that is within a borough, both the city and the borough must be notified.

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: Gudlief Organization, LLC Hcense Number: | 11119
License Type: Retail Marijuana Store
Doing Business As: | GUDLIEF ORGANIZATION
Premises Address: 303-C West E. Street

City: Nome - State: | AK ZIP: 199762

Section 2 - Certification

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

. City of Nome bate submitteq. 02/29/2018

i Christine Piscoya/Clerical Assistant
Name/Title of LG Official 1: Bryant Hammond/CIty Clerk Name/Title of LG Official 2: y

Community Council: N/A Date Submitted: N/A
(Municipality of Anchorage and Matanuska-Susitna Borough only)

Local Government(s

| declare under penalty of unsworn falsification that this form \\\‘\\‘!Hﬂﬁ/}” accompanying schedules and statements, is true, correct,

and complete: \\\ 1 JOH ////
< NORANA L/ K2
ﬂ?ﬂ/\ N2 et

N
§ A .".¢é
Signature of licensee § NOTAR '- = Notary Publicin and for the State of Alaska
ROB ! f\f WM«S =% % PUBLIC *§ My commission expires: S =/ l* 200

Printed name of licensee /d’._ \l~§
inted name c /// eesenes® \\\

Z G OER R
Subscribed and sworn to before me this RST‘gay of \\\\\\ 2018

[Form MJ-08] (rev 01/10/2018) Page 1 0of 1
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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

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: Gudlief Organization, LLC License Number: 111119

License Type: Retail Marijuana Store

Doing Business As:  |GUDLIEF ORGANIZATION

PremisesAddress:  1303-C West E. Street

City: Nome State: |AK ZIP: (99762

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name:

Kalla Peacock member of Alaskan Grown Products, LLC

Title: Member

SSN: Date of Birth: -

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

Page1of2

Received by AMCO 11.21.18





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

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.

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

= 7

Signature of licensee

N otary Public in aind for the State of Alaska

¥My commission expires: ;S gﬂé l ‘_%‘L'L
Subscribed and sworn to before me this 0( day of L&W : 20_&%}

YVALERIE MASTOLIER
Notary Public
State of Alaska
My Cemmission Expires Jun 7, 2022

Kalla Peacock

Printed name of licensee

[Form M3-08] (rev 10/05/2017) Page 2 of 2
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What is this form?

Alcohol and Marijuana Control Office

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

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

Alaska Marijuana Control Board

Phone: 907.269.0350

Form MJ-09: Statement of Financial Interest

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: | Gudlief Organization, LLC License Number: | 11119 2
License Type: Retail Marijuana Store
PetipRisaies Ay GUDLIEF ORGANIZATION ©
Premises Address: | 303-C West E. Street

o e e [ax | oms [oarer

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Robin Thomas
Title: Member

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

Page 1 0of 2

Received by AMCO 7.30.18





Alcohol and Marijuana Control Office

L& M
o\xox* =Ry, 550 W 7" Avenue, Suite 1600
Q}.‘ 71» Anchorage, AK 99501
'@' ' v marijuana.licensing@alaska.gov

AMCO 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.

I declare under penalty of unsworn falsification that this form, |r{ mﬂfﬁ all accompanying schedules and statements, is true, correct,

and complete. \\\ ///

Oy
Signature of licensee

iNOTARY':

%
\\\\\\\\‘\\

M%

Notary Public in and for the State of Alaska

llllll///////
4

=% PUBLIC /%S
Robin Thomas S
7, /7F "'"A P\% \\\ My commission expires: Y- l-20 a0
Printed name of licensee //////””“\\\\\\\\
Subscribed and sworn to before me this 291‘(‘jay of J—qne , 20 (8
[Form MJ-09] (rev 10/05/2017) Page 2 of 2
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

~‘ Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
| Phone: 907.269.0350

/ Marijuana Establishment
‘~-°zv;,¢b—mgeﬂ°§ 4 Form MJ-17c: License Transfer Application

What is this form?

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: ROBIN C THOMAS License Number: 11119
License Type: Retail Marijuana Store

Doing Business As: GUDLIEF ORGANIZATION

Premises Address: 303-C West E. Street

City: Nome State: | Alaska | ZIP: |QQ762
Email: gudyul@gmail.com
Local Government: City of Nome

Regular ownership transfer X | Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed.

Licensee: Gudlief Organization, LLC Alaska Entity # | 10057617
Mailing Address: PO Box 397

City: Nome State: AK 2IP: 199762
Business License #: 1088331 Business Phone: 907-304-5054

Designated Licensee: |Robin Thomas
Contact Phone: 907-304-5054
Contact Email: gudyul@gmail.com

Received by AMCO 11.21.18
[Form MJ-17c] (rev 01/11/2018) Page1of4
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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

%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited

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.

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

If the applicant is a partn

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

Entity Official Name:

ROBIN C THOMAS

Title(s): Memberof Gudlief Org, LLC | Phone: 1907-304-5054 % Owned: |51
Email: gudyul@gmail.com
Mailing Address: PO Box 397
City: Nome State: AK ZIP: 99762
Entity Official Name: | Alaskan Grown Products, LLC - Entity Number 10079221
Title(s): Member of Gudlief Org, LLC Phone: |(907) 312-8521 | %Owned: |49
Email: kpeacockl@hotmail.com
Mailing Address: HC89 BOX 255
City: Willow State: AK ZIP: 1990688
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 MJ-17¢] (rev 01/11/2018) 11119 Received by AMCO 11.2FP#820f4
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!:’Q:MCZ?"‘ Alaska Marijuana Control Board
e FOrm MJ-17c: License Transfer Application

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

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

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

Entity Official Name: | Breakdown of Alaskan Grown Products, LLC - Entity Number 10079221

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name: |Kalla Peacock

Title(s): Member of Alaskan Grown Products, LLC| Phone: (907) 312-8521 % Owned: [100
Email: kpeacockl@hotmail.com

Mailing Address: HC89 BOX 255

City: Willow State: | AK ZIP: 199688
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 MJ-17¢] (rev 01/11/2018) 11119 Received by AMCO 11.2Pag20f4
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... .~ Form MJ-17c: License Transfer Application
Section 4 - Other Licenses
Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferce 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 numberfs), and license type(s):
Kalla Peacock - 10979 Cultivation -Robin was going transfer the limited grow to Gudlief
Organization, LLC which Kalla is a member of, but since the
time we submitted this form, Robin has decided to not to
G i o OO,

Section 5 - Authorization

Communication with AMCO staff: Yes No

Noes any person ather than a licensee named in this application have authority to discuss this license with D
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

Jana Weltzin - Attorney & JDW Team

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. @7

L "y 1
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.

7
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds b
for rejection or denial of this application or revocation of any license issued.

7N )

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

/74

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, including all accompanying schedules and statements, is true, correct, and complete.

e

STATE OF ALASKA
NOTARY PUBLIC

Lahka Notary Publicin'a-nd forthé Sta-te b-fAIaska.

My commission expires: ___5__'[?_-_?'_'_/_

Subscribed and sworn to before me thiszfﬂay of M&Ly o 20)ﬁ.

[Form MJ-17¢) (rev 01/11/2018) 1 1 1 1 9 Page3of4
Ligensest Received by AMCO 11.21.18

Signature of transferee

Kalla Peacock

Printed name of transferee
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~  Form MJ-17c: License Transfer Application
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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.

STATE OF ALASKA — =

NOTARY PUBLIC
Lahka Peacock

Signature of transferor

Robin C Thomas

Printed name of transferor

tary Public in and for the State of Alaska.

Y commission expires: 5— ] ?_2 / -
™
Subscribed and sworn to before me this ?5 day of mﬂ\y ., 20 l g

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

My commission expires:

Subscribed and sworn to before me this _ dayof , 20

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

. o My commission expires: __

Printed name of transferor
Subscribed and sworn to before me this __dayof _,20

[Form MJ-17c] (rev 01/11/2018) 1 1 1 19 Page 4 of 4
Licensef Received by AMCO 11.21.18










LEASE AGREEMENT

THIS LEASE, made and entered into this 1* day of July, 2018 by and between Nancy Mendenhall, with
an address of P.O. Box 1141, Nome, Alaska 99762 (“Landlord”), and Gudlief Organization, LLC, an
Alaskalimited liability company, of PO Box 397, Nome, Alaska 99762 (“Tenant”). While payment of: rent
may commence prior to the approval by the Alaska Marijuana Control Board (MCB) of: the transfer of:
license number 11119 to Gudlief Organization LLC, actual possession by Gudlief: Organization LLC of:
premises shall not commence until approval by the MCB.

WITNESSETH:

WHEREAS, Landlord owns certain land situated in the City of Nome, State of Alaska, described
commonly as 303-C West E. Street, Nome, Alaska 99762.

WHEREAS, Tenant desires to lease from Landlord and Landlord desires to lease to Tenant the
above described land for business purposes and on the terms and subject to the covenants and conditions
provided (hereinafter referred to as the “Lease” or “Agreement”), which area, including all improvements
now or hereafter to be constructed thereon, are more particularly described and referred to as the “land”.

NOW, THEREFORE, for and in consideration of the mutual promises and agreements as set
forth below, the sufficiency of which consideration is acknowledged, the parties agree as follows:

L LAND. Landlord leases to Tenant and Tenant leases from Landlord, the land located at
303-C West E. Street, Nome Alaska 99762 Block 55 Lot 14. This lease agreement
shall be only applicable to the footprint of the land under the approximate 1200
square foot building and five feet around the building and any related parking. The
building, herein after referred to as “Building,” is depicted on the attached and
incorporated by reference Exhibit A, which identifies Building, which is owned by the
Tenant; and Parking area located at the premises, at the rental rate, and subject to all
of the conditions, covenants and agreements set forth below.

I TERM. The term of this lease shall be from the date the Marijuana Control Board
approves the transfer application of license number 11119 to Gudlief Organization,
LLC until July 1, 2028, consisting of a ten-year term. Notwithstanding the
commencement date set forth above, if for any reason Landlord cannot deliver possession
of the demised land to Tenant on that date, Landlord shall not be subject to any liability
therefore, nor shall such failure affect the validity of this lease or the obligations of Tenant
hereunder or extend the term hereof; however, in such case, Tenant shall not be obligated
to pay rent until possession of the demised land is tendered to Tenant. In the event that
Landlord fails to deliver possession of the demised land within thirty (30) days from the
commencement date, Tenant may, at its option, cancel this lease by giving to Landlord
written notice within ten (10) days after the expiration of such thirty (30) day period, in
which event, Landlord and Tenant shall be discharged from all responsibilities hereunder.
Failure to deliver such written notice within the prescribed ten (10) day period shall
terminate Tenant’s right to cancel this lease. Tenant shall use best efforts to obtain the
approvals from the Alaska Marijuana Control Board to secure a retail license for the land.
Tenant shall also use best efforts to secure approvals from the City of Nome local
government. In the event that Tenant is unable to secure those approvals using best efforts,
Tenant may, notify Landlord in writing, outlining the reasons why it is unable to secure
proper and necessary permits and licenses, for this specific land and Tenant, upon a
showing of the use of best efforts, shall be released from the remainder of this Agreement.
In this event, Tenant shall forfeit all rents previously paid and any deposit to Landlord.

II. RENT. For the period beginning July 1, 2018 until July 1, 2028 Tenant agrees to pay to
Landlord rent at the rate of $300.00 per month plus City of Nome Sales Tax as provided
in NCO Sec. 17.10.020. It is the intent of the parties to utilize a monthly rental amount
based on square footage approximations and rates rather that a precise per square foot cost.
Accordingly, in the event of a discrepancy between the monthly rental rate and the actual
square footage of the land or square footage rate, the monthly rental rate set forth herein
shall be controlling.

MENDENHALL/GUDLIEF LEASE AGREEMENT
Page 1 of 9
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LEASE AGREEMENT

Rent shall be payable on or before the first day of each calendar month to Nancy
Mendenhall mailed to P.O. Box 1141, Nome, Alaska 99762 Nome, Alaska 99762, or
such change of address as may be provided by Landlord. Rent may be paid by Tenant in
the form of personal check, cashier’s check, money order, or cash. If a personal check is
returned by Tenant’s bank for any reason, a charge of $50.00 shall be billed to Tenant’s
account. Tenant agrees that if a rental payment is returned uncollected or unpaid, all
future rental payments must be in the form of cashier’s check, money order, or cash.
Late fees will be assessed until rent payment has been cleared. Payments made by the
Tenant shall apply first to the oldest item for which a bill or statement has been
presented, or for the earliest month’s rent due.

Rent is late beginning on the 4% day of the month. If rent is not received before the 9
day of the current month, a late fee of $15.00 per day will be charged for each day that
the rent is late. All late fees shall be deemed additional rent for the rental month and
shall be paid and collected as such.

V. SECURITY DEPOSIT. Landlord acknowledges receipt of $ 1000.00 that Landlord
is to retain as security for the faithful performance of all the terms and conditions of this
lease. In no event shall Landlord be obligated to apply the deposit on rents or other
charges in arrears or on damages for failure to perform the term and conditions of this
lease by Tenant. Application of the security deposit sum to the arrears of rental payments
or damages shall be at the option of the Landlord, and the right to possession of the land
by Landlord for nonpayment of rent or for any other reason shall not in any event be
affected by this security deposit. The security deposit is to be returned to Tenant when
this lease is terminated, according to the terms of this lease, if not applied toward the
payment of rent in arrears or toward the payment of damages suffered by the Landiord by
reason of any breach of the terms and conditions of this Lease Tenant. In no event is the
security to be returned until Tenant has vacated the land and delivered possession to
Landlord and all rents and damages have been paid in full. In the event that the Landlord
repossesses the land because of default of Tenant or because of a failure by Tenant to
carry out the terms and conditions of this Lease, Landlord may apply the security on all
damages suffered to the date of repossession and may retain the balance of the security to
apply on damages that may accrue or be suffered thereafter by reason of the default or
breach of Tenant. Landlord shall not be obligated to hold the security in a separate fund
but may mix the security with other funds of the Landlord.

V. OPTION TO RENEW LEASE. Provided that Tenant is not in default of any of the
Terms of this Agreement, Tenant shall have and is granted the option to renew and
extend this lease for a three (3) year term after the expiration of the term demised, upon
the same terms and conditions provided for under the original term, except as to the rate
of rent, which shall increase 3% every year.

V1. UTILITIES. Tenant shall pay or cause payment throughout the term of this Lease
all other charges for utilities used by it including, but not limited to the following:
a) Electricity - Tenant shall have electricity account put under Tenant’s name prior
to occupying land and be solely responsible for his units electricity bills).
b) Qil Heat -Tenant shall provide its own heating oil.

VIIL. PROPERTY CONDITION. The Tenant agrees to have examined the land, including,
but not limited to, any and all hat the same are in good, clean, and sanitary order,
condition and repair, unless noted to the Landlord in a signed writing attached hereto.
The Tenant shall return the land to the Landlord in as good order, condition and repair as
when received, ordinary wear and tear excepted, and free of all Tenant’s personal
property and trash and debris. The Tenant acknowledges that no representations as to the
condition or repair of the land, nor as to the Landlord’s intentions with respect to any

MENDENHALL/GUDLIEF LEASE AGREEMENT
Page 2 of 9
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LEASE AGREEMENT

improvement, alteration, decoration or repair of the land, have been made to the Tenant
unless noted in any signed writing attached hereto.

VIII. MAINTENANCE AND REPAIR. The Tenant shall (1) keep the land in a clean and
sanitary condition; (2) disposed of all rubbish, garbage, and waste in a clean and sanitary
manner; (3) properly use and operate all electrical, gas and plumbing fixtures and keep
the same in a clean condition; (4) notify the Landlord of any damage to the land area
requiring maintenance and any potential hazard or danger on the property; (5) snow
removal in front of his unit, maintenance within his unit; (6) occupy and use the land in
the manner in which they were designated and intended to be occupied and used. The
Tenant agrees not to store any explosive chemicals or hazardous materials on the land.
The Tenant shall not alter land without prior written consent of the Landlord. The Tenant
shall be liable for the expense caused by the Tenant’s failure to comply with these
conditions. Upon the Tenant’s failure to comply with these conditions, the Tenant agrees
that the Landlord may bring the land into compliance and charge the Tenant the
reasonable cost thereof. Any such expense incurred by the Landlord is payable by the
Tenant to the Landlord upon presentment of the charges to the Tenant. When the Tenant
vacates the land at the conclusion of the rental term, the Tenant will be charged rent for
each day required by the Landlord to clean or repair the land in order to bring the land
back to its condition at the time of renting.

IX. USE OF THE LAND. Tenant shall utilize the land for the following purposes: Tenant
shall use and operate the Leased Land for general business purposes, including to conduct
the business of a commercial marijuana cultivation facility in the building (“Building™)
owned by the Tenant. The parties acknowledge that myriad regulations and local, state,
and federal laws and private persons shall govern the operation of Tenant’s use and that
Tenant alone will be responsible for compliance with all mandates and requirements of
any nature. The parties also acknowledge that under federal law, the production,
distribution and sale of cannabis remains a violation of the Controlled Substances Act
and that, as between Landlord and Tenant, the risk of enforcement of such laws is on
Tenant. Tenant’s foregoing obligation shall encompass (i) all state and local laws and
regulations from any governmental authority with jurisdiction over Tenant’s use,
including but not limited to the Alaska Marijuana Control Board regulations and related
guidance memorandums, and local zoning ordinances: and (ii) all federal laws to the
extent those laws are not inconsistent with state and local laws allowing Tenant to use the
“Building” and Land for the Permitted Use. The covenant to comply encompasses all
applicable laws that become effective before and during the Lease Term, as may be
extended (collectively, the “Mandates”), regardless of the cost of such compliance.
Tenant’s inability to comply with the Mandates shall be grounds for termination of this
Lease. Landlord is relying on the historic pattern of the federal government relying
primarily on the state and local governments to address marijuana businesses that are

state licensed and, in any event, if this federal government policy shifts, landlord will

comply with the federal government and its request. Tenant will abide by the following

priorities, in additional to all state and local regulatory requirements:

a) Preventing the distribution of marijuana to minors;

b) Preventing revenue from the sale of marijuana from going to criminal enterprises
gangs and cartels:

c) Preventing the diversion of marijuana from states where it is legal under state law in
some form to other states;

d) Preventing state-authorized marijuana activity from being used as a cover or pretext
for the trafficking of other illegal drugs or other illegal activity;

e) Preventing violence and the use of firearms in the cultivation and distribution of
marijuana;

f) Preventing drugged driving and the exacerbation of other adverse public health

consequences associated with marijuana use;

MENDENHALL/GUDLIEF LEASE AGREEMENT
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g) Preventing the growing of marijuana on public lands and the attendant public _safety

and environmental dangers posed by marijuana production on public lands: and
h) Preventing marijuana possession or use of marijuana on federal property.

In no event shall Tenant allow for the smell of marijuana to become a nuisance to other
Tenants or neighbors, Any odor issues shall be immediately remedied at Tenant’s sole

expense.

X. PARKING. No more than 3 vehicles will be at parking lot overnight for any reason.
Adequate parking for daily use shall be provide to meet the local land use parking

requirements for Tenant’s use of the facility.

X1. Tenant shall comply with all statutes, ordinances and requirements of all municipal, state
and federal authorities now in force, of which may hereafter be in force pertaining to the
use of the land. Tenant agrees to verify and comply with zoning regulations pertaining to
the land. Owner makes no representation as to whether or not the Tenant’s business
would comply to the local zoning laws and shall not be responsible for any violations
caused by and/or as a result of the Tenant’s occupancy. No illegal non-prescriptive drugs
shall be permitted in the land. Tenant shall at all times keep the land in a neat, clean and
orderly condition and in a good state of repair. Tenant shall not make any unlawful or
offensive use of the land, or any portion thereof, shall not permit any business to be
conducted on the land by any licensee or concessionaire, and shall not use or permit the
land to be used in a manner that may create a nuisance, disturb other tenants of the
property, or increase any insurance rates upon the land or other portions of the property.

XIL SIGNS AND AWNINGS. Tenant shall not place or maintain on any exterior wall, door
or window of the land any sign, awning, advertising, decoration or lettering of any kind
without the prior written approval of Landlord. Any approved sign, awning, advertising,
decoration or lettering shall conform to all applicable local or state requirements as
design, size, location and safety and shall be maintained by Tenant in good condition and
repair at all times.

XHI. IMPROVEMENTS TO LAND. Tenant, at Tenant’s sole cost and expense, will provide
for any and all alterations, additions or improvements which Tenant may desire in respect

to the land. Tenant owns the Building, also referred to as the Building and shall have

complete control and may modify its Building as it deems necessary.

XIV. ALTERATIONS. All additions, alterations and improvements to the land shall remain
the property of Tenant throughout the term of this lease and any extensions or renewals
thereof. Upon the expiration of the term of this lease or any renewal thereof, Tenant
shall, at Tenant’s election, either remove all such additions, alterations and improvements
(including fixtures) and restore the land to their prior condition or shall abandon them,
whereupon they shall become Landlord’s property. Tenant may, upon Tenant and
Landlord’s good faith agreement, leave the Building on the property, and reach some
agreement with Landlord for fair and reasonable compensation for the Building.

XYV. TAXES AND ASSESSMENTS. Landlord shall pay all property taxes assessed against
the land upon which the land is located and invoice Tenant for those taxes/assessments
and Tenant shall reimburse Landlord for those costs. In addition, Tenant shall pay before
delinquent all federal, state taxes assessed against any and all personal property owned by
Tenant or placed by it on the land.

XVI. Intentionally omitted.

MENDENHALL/GUDLIEF LEASE AGREEMENT
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XVIl. EMINENT DOMAIN. In the event that the entire land is condemned by a public
authority, or acquired pursuant to a threat of condemnation, or the extent of the taking is
such that the demised land are no longer suitable for the conduct of Tenants business, this
lease shall terminate as of the date title to the subject property is vested in the acquiring
party. All compensation for such taking, whether fixed by agreement of judicial award,
shall belong to Landlord except those portions of the award that are specifically allocated
as compensation for actual expenses incurred by Tenant for moving Tenant’s fixtures,
stock in trade and inventory and as compensation for the taking of Tenant’s fixtures and
leasehold improvements, which shall belong to Tenant. In the event that a portion of the
land is condemned or acquired under threat of condemnation but the remaining portion of
the demised land is suitable for the conduct of Tenant’s business; this lease shall not
terminate and Landlord shall promptly repair land at its own expense in accordance with
plans and specifications approved by Tenant. Following such taking, rent shall be abated
proportionately according to the square footage of the land that were taken and Tenant’s
ability to continue its business operations in the same manner. In no event shall Landlord
be obligated to expend for such repairs any amount in excess of the compensation
received from the taking authority. All compensation paid by the condemning authority,
whether fixed by agreement or judicial award, shall belong to Landlord except any
portions thereof specifically allocated to Tenant as compensation for the taking of
Tenant’s fixtures of leasehold improvements.

XVIIL INDEMNIFICATION. Tenant’s Indemnity. Tenant indemnifies, defends, and holds
Landlord harmless from claims: (i) for personal injury, death, or property damage; (ii) for
incidents occurring in or about the land ; and (iii) caused by the negligence or willful
misconduct of Tenant, its agents, employees, or invitees. When the claim is caused by
the joint negligence or willful misconduct of Tenant and landlord or Tenant and a third
party unrelated to Tenant, except Tenant’s agents, employees, or invitees, Tenant’s duty
to defend, indemnify, and hold Landlord harmless shall be in proportion to Tenant’s
allocable share of the joint negligence or willful misconduct. Landlords Indemnity.
Landiord indemnifies, defends, and holds Tenant harmless from claims: (i) for personal
injury, death, or property damage; (ii) for incidents occurring in or about the land or
building; and (iii) caused by the negligence or willful misconduct of Landlord, its agents,
employees, or invitees. When the claim is caused by the joint negligence or willful
misconduct of Landlord and Tenant or Landlord and a third party unrelated to Landlord,
except Landlord’s agents, employees, or invitees, Landlord’s duty to defend, indemmify,
and hold Tenant harmless shall be in proportion to Landlord’s allocable share of the joint
negligence or willful misconduct.

XIX. SALE OR TRANSFER OF LAND DURING LEASE TERM IS PROHIBITED
UNLESS APPROVED IN WRITING BY TENANT. In the event Tenant approves
such sale, and the land is indeed sold or transferred, voluntarily or involuntarily,
Landlord’s lease obligations shall be binding on the new owner and the new owner shall
assume all of the obligations and responsibilities of this Lease,

XX. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this lease in whole or in
part by operation of law or otherwise, nor sublet all or any part of the land, without prior
written consent of Landlord in each instance. Any attempted assignment or subletting
without such prior written consent shall be null and void and shall constitute a default of
the terms and conditions of this Lease. The prohibition against assignment shall extend
to involuntary assignments, including levies, executions, foreclosures and other form of
involuntary transfers. Notwithstanding any assignment or sublease or Landlord’s consent
thereto, Tenant shall remain fully liable on this lease and shall not be released from
performing any of the terms, covenants and conditions thereof,

MENDENHALL/GUDLIEF LEASE AGREEMENT
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XXI. LIENS, ENCUMBRANCES. Tenant covenants and agrees that Tenant will not permit
or suffer to be filed or claimed against the land during this Lease or any renewals hereof,
any lien or claim of any kind. If any such lien be claimed or filed, it shall be the duty of
Tenant to promptly notify Landlord of the same. Within thirty (30) days after Tenant
having been given written notice of such a claim or lien being filed, Tenant shall cause
the land to be released from such claim, either by payment or by the posting of a bond or
by the payment into court the amount necessary to relieve and release the land from the
claim, or in any other many which, as a matter of law, will resuit in releasing Landlord
and the land from such a claim. Tenant, as Landlord’s agent shall post a Notice of
Nonresponsibility on the Landlord’s behalf in regard to any alterations, additions or
improvements effected by Tenant and in a manner meeting the requirements of AS
34.35.065. Landlord shall not encumber or cause this Lease to be subordinate to any deed
of trust, lien, lease financing, loans with any financial institutions during the term of this
Lease.

XXIH. DEFAULT. In the event either Landlord, Tenant, their assigns and/or successors, shall
neglect or fail to perform or observe any of the covenants, provisions or conditions of this
Lease, within ten (10) days of written notice of such default, then the defaulting party
shall be liable for any and all damages or remedies available in law or in equity. The
parties to this Lease recognize Landlord’s common law rights to distraint and distress,
and further stipulate and agree to remedies of distraint and distress in addition and in
supplementation to common law rights. In the event of a Tenant default, Landlord may
promptly seize and distraint any and all property located upon the land, except as
provided for in this section, subject to release in the event of timely cure, to secure
Landlord’s rights and remedies in regard to rents, fees, damages and/or losses occasioned
by Tenant’s default. Landlord’s rights of distraint and distress in any property located
upon the land shall be paramount and prior to all other claims of whatsoever nature,
excepted as otherwise provided for in this section. In the event of distraint and distress,
Landlord may cause any such property to be sold by private or public sale and to have the
proceeds applied (1) first to the payment of any expenses incurred by Landlord in seizing
the assets, dispossessing Tenant and subletting or reletting the demised land, and (i)
second to the payment of any rentals and fees reserved in the fulfillment of Tenant’s
covenants hereunder, and (iii) third to any other or further damages occasioned to
Landlord by reason of Tenant’s default. Landlord shall endeavor to provide Tenant with
advance written notice of the place and time of sale. Notwithstanding the forgoing,
Landlord shall not take into its possession any marijuana or marijuana product and shall
contact the State of Alaska AMCO prior to any access to the license land if Tenant cannot
be reached, abandons the property, defaults on its obligations under this Lease, or similar
event.

XXIII. LESSOR’S LIEN.

(a) Common Law. The parties recognize and agree that Landlord has a common
law Lessor’s lien upon any and all property, with the exception of marijuana
plants, plant matter, cured product, uncured product, marijuana trim, buds or
flower, located upon the land, whether owned or possessed by Tenant or
otherwise, which lien is superior to the lien of any and all other persons or
entities. Landlord may proceed to enforce its lien in addition to or in lieu of any
other rights accorded to Landlord under this Lease or otherwise. The fact that
Landlord may also pursue enforcement of any statutory or contractual liens shall
not be deemed to affect simultaneous enforcement of Landlord’s common law
lien.

(b) Contractual Lien. In addition to its common law lien, Landlord is hereby
granted a contractual lien upon any and ali property, with the exception of
marijuana plants, plant matter, cured product, uncured product, marijuana trim,
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LEASE AGREEMENT

buds or flower, located upon the demised land, whether owned or possessed by
Tenant or otherwise.

(c) Enforcement. Any liens, at common law or otherwise, provided to Landlord
shall be deemed perfected at the time goods and properties are brought upon the
land. No goods or properties subject to said lien shall be removed from the land
so long as Tenant is in default of any of its obligations under this Lease except
in the ordinary course of its trade, and any vehicle in which such goods have
been loaded for the purposes of removal under such circumstances shall be
considered an extension of the land for the purposes of this Section. In the event
of a Tenant default, Landlord shall have the right to halt and detain and to direct
a return to the land of any and all goods and properties, and to enter into and
upon the land or any vehicles in which goods and properties are located to detain
and/or restore them to the land all without being guilty of trespass to any person
or property; and Tenant shall save and hold Landlord harmless of and from any
and all claims and demands of damage on account thereof,

At its election, and without waiving or supplanting any other right or remedy, Landlord
may cause any goods or other property, with the exception of marijuana plants, plant
matter, cured product, uncured product, marijuana trim, buds or flower, subject to its lien
to be sold by private or public sale and the proceeds applied all in accordance with the
provisions for default as set forth above, and/or to cause all or any part of the goods and
properties to be stored.

XXIV. RIGHT OF ENTRY. Landlord or its agents may not enter the Building, as the Building
is owned by Tenants. Landlord may enter the land upon reasonable advance notice to
Tenant (except in case of emergencies whereby advance notice is not required) enter the
land during normal business hours to examine the same to show them to prospective
purchasers or tenants, and to make such repairs, alterations, improvements or additions as
Landlord may deem necessary or desirable. No such actions by Landlord shall constitute
an eviction of Tenant in whole or in part, and there shall be not abatement of rent while
any such repairs, alterations, improvements, or additions are being made unless such
activities render it impractical for Tenant to occupy land while work is going on. During
any entry by Landlord or its agents on the land that requires entry into Building,
Landlord’s agents or employees shall be over the age of 21 and shall comply with
Tenant’s visitor policy, show government issued ID, wear a visitor badge, remain in eye
sight of a designated Tenant agent, comply with and sign into the log in sheet and sign
out when leaving the land, as is required by the Alaska Marijuana Control Board
Regulations. At no time shall Landlord have more than five persons enter the land.

XXV. SURRENDER. At the expiration of the term of this lease, Tenant shall surrender the
land in the same condition as they were in upon delivery of possession thereof,
reasonable wear and tear excepted. Tenant shall surrender all keys for the land to
Landlord at the place then fixed for payment of rent. Tenant shall remove belongings
before surrendering the land and shall repair any damage to the land occasioned thereby.

XXVI. HOLDING OVER. Any holding over after the expiration of the term of this lease, with
or without the consent of the Landlord, shall constitute a tenancy from month to month
for one hundred fifty percent (150%) of the rents herein specified and on the other terms
and conditions contained herein.

XXVII. WAIVER. The waiver by Landlord or any breach of any term, covenant or condition of
this lease shall not be deemed to be a waiver of any past, present or future breach of the
same or any other term, covenant or condition of this lease. The acceptance of rent by
Landlord hereunder shall never be construed to be a waiver of any term of this lease. No
payment by Tenant or receipt by Landlord of a lesser amount that shall be due according
to the terms of this lease shall be deemed or construed to be other than on account of the
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LEASE AGREEMENT

earliest rent due nor shall be any endorsement or statement on any check or letter
accompanying any payment be deemed to create an accord and satisfaction.

XXVIILAMMENDMENTS IN WRITING. This lease, including exhibits and riders, if any,
attached hereto and forming a part hereof, are all of the covenants, promises, agreements,
conditions and understanding, either oral or written, between the parties. No subsequent
alteration, change or amendment to this lease shall be binding upon the parties unless
reduced to writing and signed by them.

XXIX. ATTORNEY’S FEES. If an action or proceeding is brought in connection with this
lease, the successful or prevailing party shall be entitled to recover reasonable attorney’s
fees, court costs, and other reasonable fees and costs incurred in that action or proceeding
(whether at trial, on appeal, and/or in a bankruptcy or similar proceeding) and in
enforcing any judgment rendered thereon, in addition to any other relief to which it may
otherwise be entitled. For purposes of this agreement, the prevailing party means the
party who succeeds either affirmatively or defensively under claims having the greater
value or importance, as decided by the court.

XXX. GOVERNING LAW. This lease shall be governed by law and interpreted in accordance
with the laws of the State of Alaska. If any provisions of this lease should be invalid or
unenforceable, the validity and enforceability of the remaining provisions of this lease
shall not be affected thereby.

XXXI. SUCCESSORS AND ASSIGNS. All rights, remedies, liability and obligations herein
given to or imposed upon either of the parties hereto shall inure to the benefit of and be
binding upon the respective heirs, executors, administrators, successors in interest and
permitted assigns of the respective parties.

XXXII. NOTICES. Any notice or demand which either party hereto is required or desires to
give to or make upon the other shall be in writing and shall be given or made by certified
mail of the United States Postal Service, return receipt requested, addressed the case of
Landlord to, or by electronic mail:

Nancy Mendenhall

PO Box 1141, Nome, Alaska 99762
Nome, Alaska 99762

kpeacock ] @whotmail.com

And addressed in the case of Tenant to:

Gudlief Organization, LLC
PO Box 397
Nome, Alaska 99762

Subject to the right of either party to designate a different address by notice similarly given. Any notice or
demand so sent shall be deemed to have been given or made on the date the same was deposited with the
United States Postal Service as certified matter with postage thereon fully prepaid.

All payments by Tenant to Landlord pursuant to any provision of this lease shall be paid to Landlord at the

above-reference address or at such place or places as Landlord may from time to time designate by notice
to Tenant.

LANDLORD:

MENDENHALL/GUDLIEF LEASE AGREEMENT
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Date: 61/20///?

TENANT.

Robik Thomas

Gudliet Orgamzation. LLC

CHRISTINE PISCOVA
Notary Public
State of Alaska

My Commission Expires Oct 19, 2021
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EXHIBIT A

ERE

BLOCK 56

GudLEF (RGAN 2 k16N

Lot |/
Found 7323-S red plastic _capped 98" rebas], (Typical)

Lot 2

PRema gl s

\ : 6" High Wood Fence

Q) Found 2234-5 19" aluminum capped 58" rab
s
Ny

S
o Lot 14
o ,. <
> Legercd: o
% 9
> PP = Power fole

SW = Sewer & Water Arctic Box
IM = Ice Machine

B
bz

SBLOCK 55

W 3% AVE 1
, L £
S64°4/ L
50.0’ © 0.8'diameter posT’ R 2
47,2 W
: %
o 2 Stor ]
? ) o Reot 18| O House
! N 0verhan3 P
| 5 QSJ - —
o o = 75,0 =
g g B
y < Quonset Huf
i o .
! PR =
: Z b o < (%
~ ¥
j - (ppg o] | shed,| rﬂ
| < q) {4] “lag| o2 9 I - 3 Building
Lot - 5 3 Tenant
¥ Grow . 21
7 f | y o)
S House 2 .
,} ﬂ‘ 310" e u)\f
L pestaw Y 50,07 1

Lot /3

@ FT = Fuel TanK S
¥
Scale: 1=20
w42 AVE
- g
—— ) A SUSV_E;Y OF
SO0 A, Lot 1% Block 5, exsy™in g The

southerly 60 #cet thereof, of the
Nome Toams/fe) LS. Survey No.45)

No. 7323 §° 8Y
E )
"e€"p;;‘ .......... ';@Qci‘@' GEORGE KRIER, PROFESSIONAL LAND SURVEYOR
4y 2 ESSIONAL g™
Runwew P.O. BOX 1058, NOME, AK 99762
24 Ma}/ 2016 surveyor@nome.net (907) 443—-5358

Owned by

Received by AMCO T1.27.18










Publisher’s Affidavit

UNITED STATES OF AMERICA, 1

State Of Alaska

SS:

Second Division

ROBIN C THOMAS
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State of Alaska
NOTARY PUBLIC
Diana Haecker
My Commission Explmss Oct. 1, 2020

T Uae s

, being first duly

’/ﬁ)r'/s H‘Q ’ftﬂ

sworn on oath deposes and says:

That I am and was at all times herein this affidavit mentioned,

éd U % -
of THE NOME NUGGET,

a

newspaper of general circulation and published weekly at
Nome, Second Division, State of Alaska, and online that
the © ok [(cf OVSQ(A r2ad (o
Kede] Hclolu‘j“l.ctha\' Steve  aof

a printed copy of which is hereto annexed, was published
in said paper once and every week for i [/l ye e

successive and consecutive weeks in the issues of the following

dates:

C2,6.7 614 20(8

A

s —
SUBSCRIBED and SWORN to before me this
& day of JU/C;f .20 [

NOTARY PUBLIC in and for the

State of Alaska.

My commission expires

Oct(, , J0I0
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Jana D. Weltzin

Licensed in Alaska & Arizona
3003 Minnesota Blvd., Suite 201
Anchorage, Alaska 99503
Phone 630-913-1113

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

November 20, 2018

AMCO
Sent Via Email

Re: Response to Incomplete Letter Gudlief Organization, LLC dba Gudlief Organization
License No. 11119 RETAIL

AMCO Team:

Thank you for your correspondence dated October 11, 2018. Please find the following attachments
and/or statements to address your incomplete items:

e MJ-17c A new business license has been obtained and the business license number has
been updated on Section 2.

o Page 2 Section 3, Robin Thomas will be a 51% member of Gudlief
Organization, LLC and Alaskan Grown Products, LLC will be a 49%
member of Gudlief Organization, LLC.

o Page 3 the cultivation license is now void and no longer operating, however,
the intent was that Robin wanted to transfer the license of the limited grow
(10979) to Gudlief Organization LLC, which Alaskan Grown Products,
LLC maintains an interest in — hence the identification of it in this transfer
license,

o MJ-00 “Member of Alaskan Grown Products, LLC” has been placed next to his
name.

o Section 3 has been updated to remove reference to license number
10979 as the license is now void and no longer operating — the intent
was that Robin wanted to transfer the license of the limited grow
(10979) to Gudlief Organization LLC, which Alaskan Grown Products,
LLC will maintain an interest in — hence the identification of it in this
transfer license.

e MJ-01 Section 3.5 has been amended to add how the license will comply with 3 AAC
306.715 (e)

e MJ-02 Received by AMCO 11.21.18
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e MJ-07 Ownership of Gudlief Organization, LLC is 49/51% so re-public notice is not
needed

e MJ-08 Ownership of Gudlief Organization, LLC is 49/51% so re-public notice is not
needed

e MJ-09 is amended reflecting the correct suite number
“Member of Alaskan Grown Products, LLC” has been placed next to his name.

e MJ-19 EIN number has been added.

e Entity Documents have been amended with a new NOCOO reflecting the 49/51%
ownership. Gudielf Organization LLC Operating Agreement remains the same — this transfer
is a 100% ownership change from Robin as a sole prop to Gudlief Organization, LLC — and
then Gudlief Organization, LLC is owned by Robin 51% and Alaskan Grown Products, LLC,
49% (and Alaskan Grown is owned 100% by Kalla) I hope this clarifies the intent. Attached
is also Alaskan Grown Products LLC.

e POPPP Address has been updated and effective date revised. The amendment is entirely
unnecessary and should not have been submitted to you as the lease (which the amendment
was for the old business lease that it is in effect now but after the transfer this new lease will
govern. The new lease covers all the regulatory requirements and does not need an
amendment.

Thank you for your consideration,

Jana D. Weltzin, Esq.

Received by AMCO 11.21.18










Division of Corporations, Business and Professional Licensing

Page 1 of 2

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database
Download / Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type
Legal Name
Entity Type:
Entity #:
Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:
Registered Physical Address:

Officials

AK Entity # Name

Alaskan Grown Products LLC
Robin Thomas

Name
Gudlief Organization LLC

Limited Liability Company

10057617

Good Standing

4/30/2017

Perpetual

ALASKA

1/2/2021

PO BOX 397, NOME, AK 99762

303-C WEST E. STREET, NOME, AK 99762

Robin Thomas
PO BOX 397, NOME, AK 99762
303-A WEST E. STREET, NOME, AK 99762

Titles
Member, Manager

Member, Manager

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10057617

[IShow Former
Owned

49
51

11/27/2018





Division of Corporations, Business and Professional Licensing Page 2 of 2

Filed Documents

Date Filed Type Filing Certificate
4/30/2017 Creation Filing Click to View Click to View
8/17/2017 Initial Report Click to View

11/05/2018 Biennial Report Click to View

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC
DEVELOPMENT - EMAIL THE WEBMASTER

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10057617 11/27/2018





Alaska Business License # 1088331

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

GUDLIEF ORGANIZATION

PO BOX 397 NOME AK 99762

owned by

GUDLIEF ORGANIZATION LLC

is licensed by the department to conduct business for the period

October 24, 2018 through December 31, 2020
for the following line of business:

42 - Trade

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 11.21.18
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Alaska Entity #10057617

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

Gudlief Organization LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective April 30, 2017.

SN,

Chris Hladick
Commissioner

o
¢
0
0
0
0
0
0
0
0
0
0
?
?
0
0
0
0
0
Q

O HATATATATATATATATATATATATATATATATATATATATH O






1.2.

OPERATING AGREEMENT
OF
Gudlief Organization, LLC
an Alaska limited liability company

THIS O TING AGREEMENT (this “Agreement”) is entered into to be
effective as of4 z i 5 » 2018 (the “Effective Date”), by and among each of the persons
listed on Exhibit A and executing this Agreement, or a counterpart thereof, as Members of
Gudlief Organization, LLC, an Alaska limited liability company (the “Company’”).

Section I
Formation; Name and Office; Purpose

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

Name and Known Place of Business. The Company shall be conducted under the name of
Gudlief Organization, LLC and the known place of business of the Company shall be at
303-C WEST E. STREET, NOME, AK 99762, or such other place as the Manager may
from time to time determine.

1.3.  Purpose. The purpose and business of this Company shall be for a
commercial marijuana retail and cultivation establishment, and any other lawful purpose
as may be determined by a super majority vote of the Members’ Percentage Interest. The
Company shall have the power to do any and all acts and things necessary, appropriate, or
incidental in furtherance of such purpose.

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

GUDLIEF ORGANIZATION, LLC
OPERATING AGREEMENT

© JDW, LLC. 2018
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section I1
Definitions

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

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

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

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

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

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

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

GUDLIEF ORGANIZATION, LLC
OPERATING AGREEMENT
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“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as
determined under Section V.
“Interest” means a Person’s share of the Profits and Losses (and specially allocated
items of income, gain, and deduction) of, and the right to receive distributions from, the
Company.

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

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

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

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

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

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

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

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

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

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

Section I1I
Capital Contributions

3.1.  Capital Contributions.

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

3.1.2. Additional Capital Contributions and necessary Capital Calls.
Additional Contributions. The Manager may assess additional contributions to the capital
of the Company only with the super-majority (75%) Approval of the Members’ Percentage
Interest. As used herein the term “Approval of the Members” shall mean the affirmative
vote of at least seventy-five percent in interest of all of the Members at a meeting duly
convened pursuant to Meetings section of this Agreement or the written approval of
Members who own in the aggregate at least seventy-five percent in interest of the
Company. Additional contributions, if any, will be assessed pro rata among the Members
based upon the respective percentage ownership of the Members on the date of the
assessment. Each Member shall be required to contribute the amount of the aggregate
assessment multiplied by such Member’s then current percentage of interest in the
Company. If a member is unable or unwilling to comply with an additional capital call,
said members’ Percentage Interest shall be diluted and reduced. The Percentage Interest of
the Non-Contributing Member shall automatically be decreased effective on the date of
such election by the aggregate amount of the increase in the Percentage Interests of all
Contributing Members as a result of the failure of the Non-Contributing Member to fund
the applicable Additional Capital Contribution. After determining the adjusted Percentage
Interests, each Member shall be deemed, as of any date, solely for purposes of further
calculations and adjustments of each Members Percentage Interest, to have made a Capital
Contribution equal to such Members adjusted Percentage Interest multiplied by the total
Capital Contributions made by all Members as of such date (such deemed contribution
being referred to as the Adjusted Contribution). The Capital Account of each Member shall
be adjusted accordingly and any subsequent adjustments to Percentage Interests pursuant
to this Section 3.1.2 shall take into account such previous adjustments. The Members shall
not be permitted to make additional voluntary contributions to the Company other than
those indicated in this Section. Thus, Members may not alter their percentage interests in
the Company by making additional voluntary contributions without the Approval of the
Members.

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

any Interest Holder, or Member except for gross negligence, malfeasance, bad faith, or
fraud.

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

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

Section IV
Distributions

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

42.  General.

42.1. Form of Distribution. In connection with any distribution, no Interest
Holder shall have the right to receive Property other than cash except as may be specifically
provided herein. If any assets of the Company are distributed in kind to the Interest Holders,
those assets shall be valued on the basis of their fair market value, and any Interest Holder
entitled to any interest in those assets shall receive that interest as a tenant-in-common with
all other Interest Holders so entitled. Unless the Interest Holders otherwise agree, the fair
market value of the assets shall be determined by an independent appraiser who shall be
selected by the Manager.
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422. Withholding. All amounts required to be withheld pursuant to Code
Section 1446 or any other provision of federal, state, or local tax law shall be treated as
amounts actually distributed to the affected Interest Holders for all purposes under this
Agreement.

423. Varying Interests; Distributions in Respect to Transferred Interests.
If any Interest is sold, assigned, or transferred in compliance with the provisions of this
Agreement, all distributions on or before the date of such transfer shall be made to the
transferor, and all distributions thereafter shall be made to the transferce. Solely for
purposes of making distributions, and allocating Profits, Losses, and other items of income,
gain, loss, and deduction pursuant to Exhibit B_hereof, the Company shall recognize the
transfer not later than the end of the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferred and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer occurs, then all of such items
shall be allocated, and all distributions shall be made, to the person who, according to the
books and records of the Company, on the last day of the Fiscal Year during which the
transfer occurs, was the owner of the Interest. Neither the Company nor any Interest Holder
shall incur any liability for making allocations and distributions in accordance with the
provisions of this Section, whether or not any Interest Holder or the Company has
knowledge of any transfer of ownership of Interest.

Section V
Management

51. Management. The Members shall vote and select a Manager that will direct,
manage, and control the business of the Company to the best of their ability and, subject
only to those restrictions set forth in the Act or this Agreement, shall have full and complete
authority, power, and discretion to make any and all decisions and to do any and all things
which the Manager deem appropriate to accomplish the business and objectives of the
Company. Subject to the rights under the Act or the provisions of this Agreement to
approve certain actions, the business and affairs of the Company shall be initially managed
exclusively by its Co-Managers, which shall be Alaskan Grown Products LLC, and Robin
Thomas, with some exceptions set forth in this Agreement. Managers shall be entitled to
reasonable compensation, which shall be unanimously approved by the Members. Initially,
the members agree that Robin Thomas shall receive a monthly management fee of
$10,000.00 & Alaskan Grown Products, LLC shall receive a monthly management support
fee of $10,000.00. Each Member agrees not to incur any liability on behalf of the other
Members or otherwise enter into any transaction or do anything which will subject the other
Members to any liability, except in all instances as contemplated hereby.

52.  Tie Breaker for Co-Management. In the event the Co-Managers are unable
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to come to an agreement on a particular decision, hereinafter referred to as a “deadlocked,”
the Co-Managers will refer the decision to a tie-breaker, which may be an inside or external
professional advisor, one or more mediators/arbitrators, or “industry expert(s).” The Co-
Manager’s shall agree on the tie breaker.

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

5.3.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Manager may determine after a super-majority approval vote
of all members’ Percentage Interest. The fact that a Manager is directly or indirectly
affiliated or connected with any such person shall not prohibit dealing with that Person, but
shall be disclosed to other members;

5.3.2. Use credit facilities and borrow money for the Company from banks,
other lending institutions, the Interest Holders, or Affiliates of the Interest Holders, on such
terms as approved by the Manager and after a super-majority approval vote of all members’
Percentage Interest, and in connection therewith, to hypothecate, encumber, and grant
security interests in the assets of the Company to secure repayment of the borrowed sums.
No debt or other obligation shall be contracted or liability incurred by or on behalf of the
Company by the Member;

5.3.3. To purchase liability and other insurance to protect the Company’s
property and business;

5.3.4. To hold and own any Company real and personal property in the name
of the Company or others after a super-majority approval vote of all members’ Percentage
Interest as provided in this Agreement;

5.3.5. Execute on behalf of the Company all instruments and documents
after a super-majority approval vote of all members’ Percentage Interest of the specific
instrument or document in question, including, without limitation, checks, drafts, notes,
and other negotiable instruments, mortgages, or deeds of trust, security agreements,
financing statements, documents providing for the acquisition, mortgage, or disposition of
the Company’s property, assignments, bills of sale, leases, partnership agreements, and any
other instruments or documents necessary, in the opinion of the Manager, to accomplish
the purposes of the Company;

5.3.6. To employ accountants, legal counsel, managing agents, or other
experts to perform services for the Company and compensate them from Company funds,
provided that any expenses over $5,000 be approved after a super-majority approval vote
of all members’ Percentage Interest;
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5.3.7. To vote any shares or interests in other entities in which Company
holds an interest;

5.3.8. To do and perform all other acts as may be necessary or appropriate
to accomplish the purposes of the Company, as long as such acts are not address separately
in this agreement and require a super-majority approval by the Percentage Interest; and

5.3.9. Manager shall not incurred any expense, liability, or spend more than
$5,000.00 on a specific expense, or over the course of a one week period, without first
obtaining approval after a super-majority approval vote of all members’ Percentage Interest

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

54.  Actions Requiring Approval of 75% of the Members’ Percentage Interest. In
addition to those actions for which this Agreement specifically requires the consent of the
Members, the following actions require approval by a Super-Majority of the Members:

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

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

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

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

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

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

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

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

37. Books and Records. At the expense of the Company, the Manager shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The Company shall engaged an accountant, approved by all members, to access
all Company books, records, cash on hand, in safe and inventory weekly to all for proper
book keeping and to keep all members abreast of the current financial status of the
Company. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Manager shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:

5.7.1. A current list of the full name and last known business, residence, or
mailing address of each Member;

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

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

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

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

5.7.6. Copies of any financial statements of the Company for the three (3)
most recent fiscal years; and
5.7.7. Copies of minutes of all meetings of the Members and all written
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consents obtained from Members for actions taken by Members without a meeting.

58.  Financial Accounting / Member Access to Books and Records. The
Company’s accountant and Manager shall prepare and make available a financial
accounting of the Company no less than once every sixty (60) days. Within three (3)
calendar days following written notice, which may be submitted in writing, via facsimile or
electronic mail, each Member shall have the right, during normal business hours, to inspect
and copy, at the Member’s expense, the Company’s books and records. Nothing in this
subsection 5.7 supersedes the weekly accountant visits and accounting work that is required
to be done in subsection 5.6 of this Agreement.

59.  Reports. Within seventy-five (75) days after the end of each Fiscal Year of
the Company, the Members shall cause to be sent to each Person who was a Member at
any time during the Fiscal Year a complete accounting of the affairs of the Company for
the Fiscal Year then ended. In addition, within seventy-five (75) days after the end of each
Fiscal Year of the Company, the Members shall cause to be sent to each Person who was
an Interest Holder at any time during the Fiscal Year, the tax information concerning the
Company which 1s necessary for preparing the Interest Holder’s income tax retumns for that
year. At the request of any Member, and at the Member’s expense, the Members shall cause
an audit of the Company’s books and records to be prepared by independent accountants
for the period requested by the Member.

510.  Title to Company Property.

5.10.1. Except as provided in Section 5.9.2, all real and personal property
acquired by the Company shall be acquired and held by the Company in its name.

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

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

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

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

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

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

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

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

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

6.9. Intentionally omitted.

6.10. Action by Members without a Meeting. Any action required or permitted to
be taken at a meeting of Members may be taken without a meeting if the action is evidenced
by one or more written consents describing the action taken, circulated to all the Members
with an explanation of the background and reasons for the proposed action, signed by that
percentage or number of the Members required to take or approve the action. Any such

written consent shall be delivered to the Members of the Company for inclusion in the
minutes or for filing with the Company records. Action taken by written consent under this
Section shall be effective on the date the required percentage or number of the Members
have signed and delivered the consent to all Members, unless the consent specifies a
different effective date. The record date for determining Members entitled to take action
without a meeting shall be the date the written consent is circulated to the Members.

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

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

6.13. Membership member commitments and automatic mandatory member
withdrawal. Each member commits to remaining qualified for marijuana license ownership
under 3 AAC 306.015(e)(2) criteria of residency. Each member commits to ensure that
they/it remains eligible to be a licensee of a marijuana license under 3 AAC 306.010 (d)(1)-
(3). In the event that a member becomes ineligible to be a licensee due to violating the
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qualifications cited in this subsection 6.13 or the 3 AAC 306 Regulations for the Marijuana
Control Board, then that member shall be immediately removed from the Company. The
members agree to be removed if they/it fails to remain elj gible to hold a marijuana licensee
and will waive any and all claims, return of investment, or recourse against the Company
or other members:

Agree to be Forever Bound
Kalla Peacock

Section VII
Transfers and Withdrawals

71 Transfers. Except as otherwise provided in this Section VI no Member may
Transfer all, or any portion of| or any interest or rights in, the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest
or rights in, any Interest without the prior written consent of the other Members, which
consent may be withheld in the Members’ sole and absolute discretion. Any sale or
foreclosure of a security interest will itsclf constitute 2 Transfer independent of the grant
of security. Each Member hereby acknowledges the reasonableness of this prohibition in
view of the purposes of the Company and the relationship of the Members. The Transfer
of any Membership Rights or Interests in violation of the prohibition contained in this
Section shal] be deemed invalid, null, and void, and of no force or effect. Any Person to
whom Membership Rights or an Interest are attempted to be transferred in violation of this
Section shall not be entitled 1o vote on matters coming before the Members, participate in
the management of the Company, act as an agent of the Company, receive allocations or
distributions from the Company, or have any other rights in or with respect to the
Membership Rights or Interest. In the event a Member is an entity, said entity’s ownership
structure shall not change its controlling interest unless approved by all Member’s of the
Company.

72 Withdrawal. Except as otherwise provided in this Agreement, no Member
shall have the right to withdraw from the Company, unless approved by all other non-
withdrawing members, Any such withdrawal shall constitute a material breach of this
Agreement and the Company shall have the right to recover damages from the withdrawn
member and to offsct the damages against any amounts otherwise distributable to such
Member under this Agreement.

13 Option on Death, Bankrupicy or Involuniary Transfer. On the death of a
member, said member’s Interest. not Percentage Interest or any other Membership Rights,
shall pass on per each Member’s respective testamentary directions, unless said
testamentary directions would create an Interest that is prohibited by the Alaska Marijuana
Control Board Regulations, in that event, then the Interest and Percentagc Interest shall be
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dealt with in accordance with the remainder of this subsection 7.3. In the event of a
Member’s bankruptcy, or similar event (whether voluntary or involuntary) of a Member or
Interest Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such
Person’s estate) shall offer, or shall automatically be deemed to have offered, to sell the
Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval
of a Majority of the Members other than the offering Member, the Company or its nominee
shall have the right and option, within seventy-five (75) days after the Members’ actual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
purchase price and on the terms set forth in Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be
transferred to the assignee of the Interest but shall remain fully subject to and bound by the
terms of this Agreement.

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

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

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

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

78 Distributions on Withdrawal. Upon the occurrence of an Event of
Withdrawal with respect to a Member, the withdrawn Member shall not be entitled to
receive a withdrawal distribution but the withdrawn Member (or the withdrawn Member’s

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

Section VIII
Dissolution and Termination

8.1.  Dissolution.

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

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

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

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

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

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

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

8.3.  Distributions and Other Matters. The Company shall not terminate until its
affairs have been wound up and its assets distributed as provided herein. Promptly upon
the dissolution of the Company, the Members shall cause to be executed and filed a Notice
of Winding Up with the Alaska Department of Commerce, Community, and Economic
Development, and will liquidate the assets of the Company and apply and distribute the
proceeds of such liquidation, or distribute the Company’s assets in kind, as follows and in
the following order:

8.3.1. Ordinary Debts. To payment of the debts and liabilities of the
Company, including debts owed to Interest Holders, in the order of priority provided by
law; provided that the Company shall first pay, to the extent permitted by law, liabilities
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with respect to which any Interest Holder is or may be personally liable;

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

8.3.3. Remainder. The balance of the proceeds shall be distributed to the
Interest Holders in accordance with the positive balance in their Capital Accounts,
determined as though all of the Company assets were sold for cash at their fair market value
as of the date of distribution. Any such distributions shall be made in accordance with the
timing requirements of Treasury Regulation Section 1.704-1(b)(2)(i1)(b)(2).

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

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

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

Section IX
Other Interests of an Interest Holder

Any Interest Holder may engage in or possess interests in other business ventures
of every nature and description, independently or with others. Neither the Company nor
any Interest Holder shall have any right to any independent ventures of any other Interest
Holder or to the income or profits derived therefrom. The fact that an Interest Holder, a
member of his or her Family, or an Affiliate is employed by, or owns, or is otherwise

directly or indirectly interested in or connected with, any person, firm, or corporation
employed or retained by the Company to render or perform services, including without
limitation, management, contracting, mortgage placement, financing, brokerage, or other
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services, or from whom the Company may buy property or merchandise, borrow money,
arrange financing, or place securities, or may lease real property to or from the Company,
shall not prohibit the Company from entering into contracts with or employing that person,
firm, or corporation or otherwise dealing with him or it, and neither the Company nor any
of the Interest Holders as such shall have any rights in or to any income or Profits derived
therefrom.

Section X
Indemnity

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

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

103.  Other Sources. The indemnification provided for herein shall apply only in
the event, and to the extent that, the person is not entitled to indemnification, or other
payment, from any other source (including insurance), and the Company’s indemnity
obligations hereunder shall be in excess of any indemnification or other payment provided
by such other source.

104 Survival. The indemnification provided for herein shall continue as to a
person who has ceased to be an Interest Holder and shall inure to the benefit of the heirs,
executors, and administrators of such person.
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Section XI
Miscellaneous

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

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

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

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

115 Waiver of federal illegality defense. All parties understand the purpose of
this company is to engage in the licensed, taxed and regulated legal state of Alaska cannabis
market — therefore, all parties waive any defense against the enforcement of this Agreement
as void for against federal law — all parties understand and know that this industry is against
federal law and agree to be bound to this Agreement.

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

117, Titles and Captions. All article, section, or paragraph titles or captions

contained in this Agreement are for convenience only and are not deemed part of the
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context thereof.

118  Pronouns and Plurals. All pronouns and any variations thereof are deemed
to refer to the masculine, feminine, neuter, singular, or plural as the identity of the person
Or persons may require.

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

1110.  Entire Agreement. This Agreement contains the entire understanding
between the parties, and supersedes any prior understandings and agreements between or
among them with respect to the subject matter hereof.

L1l Estoppel Certificate. Each Member shall, within ten (10) days after written
request by any Member or the Members, deliver to the requesting Person a certificate
stating, to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b)
this Agreement has not been modified except by any instrument or instruments identified
in the certificate; and (c) there is no default hereunder by the requesting Person, or if there
is a default, the nature and extent thereof.

Section XII
Arbitration

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

Section XIII
Agreement of Spouses of Members

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

Section XIV
Representation

The parties hereby acknowledge that (i) JDW, LLC (the “Firm”) has represented
member known as Alaskan Grown Products, LLC in connection with the drafting of this
Operating Agreement; (ii) thateach of the signatories has been advised to seek independent
counsel in connection with such matters; and (iii) that the Firm does not represent the
Company or any other member. Payment of the Firm’s fees by the Company shall not alter
or amend any of the relationships.

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

Signatures of the Members follow on Page 21.
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MEMBERS:

_. Robin Thomas

——rey . / '
e ‘ '
e A — s // /// P
Alaskan Grown Products, LLC

Kalla Peacock - sole member of Alaskan Grown Products, LLC
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest

Robin Thomas : 51.00%

Alaskan Grown 49.00%

Products LLC

TOTAL 100.00%
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EXHIBITB
Tax Matters

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

LI22.  Any tax-exempt income of the Company, not otherwise taken into
account in computing Profit or Loss, shall be included in computing Profit or Loss;

LI23. Any expenditures of the Company described in Code Section
705(a)(2)(B) (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and
not otherwise taken into account in computing Profit or Loss, shall be included in
computing Profit or Loss;

1124, If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then gain or loss resulting from any taxable
disposition of Company property shall be computed by reference to the Adjusted Book
Value of the Property disposed of rather than the adjusted basis of the property for federal
income tax purposes;
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L125.  If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then in lieu of the depreciation,
amortization, or cost recovery deductions allowable in computing taxable income or loss,
the depreciation, amortization (or other cost recovery deduction) shall be an amount that
bears the same ratio to the Adjusted Book Value of such Property as depreciation,
amortization (or other cost recovery deduction) computed for federal income tax purposes
for such period bears to the adjusted tax basis of such Property. If the Property has a zero
adjusted tax basis, the depreciation, amortization (or other cost recovery deduction) of such
Property shall be determined under any reasonable method selected by the Company; and

L126.  Any items that are specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

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

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

2.1.  Profits.

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

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

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

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

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

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

2.3.  Loss Limitations.

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

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

24. Section 704(c) Allocations.

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

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

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

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

252, Member Nonrecourse Debt Minimum Gain Chargeback. Except as set
forth in Regulation Section 1.704-2(1)(4), if during any Fiscal Year there is a net decrease
in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share of that
Member Nonrecourse Debt Minimum Gain (determined under Regulation Section 1.704-
2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of
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income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an
amount equal to that Interest Holder’s share of the net decrease in Member Nonrecourse
Debt Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(1)(4).

253.  Qualified Income Offset. If an Interest Holder unexpectedly receives
an adjustment, allocation, or distribution described in Regulation Section 1.704-
1(b)(2)(i1)(d)(4), (5), or (6), then to the extent required under Regulations Section 1.704-
1(b)(2)(d), such Interest Holder shall be allocated items of income and gain of the Company
(consisting of a pro rata portion of each item of Company income, including gross income
and gain for that Fiscal Year) before any other allocation is made of Company items for
that Fiscal Year, in the amount and in proportions required to eliminate the Interest
Holder’s Adjusted Capital Account Deficit as quickly as possible. This Subsection is
intended to comply with, and shall be interpreted consistently with, the “qualified income
offset” provisions of the Regulations promulgated under Code Section 704(b).

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

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

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

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

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

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

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

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

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

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

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

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

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

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database
Download / Corporations / Entity Details

ENTITY DETAILS
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Alaska Entity #10079221

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

Alaskan Grown Products LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective February 28, 2018.

%
Mike Navarre
Commissioner
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OPERATING AGREEMENT
OF
Alaskan Grown Products,
LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as o 2018 (the “Effective Date”), by and among each of the persons
listed on Exhibit A and executing this Agreement, or a counterpart thereof, as Members of
Alaskan Grown Products, LLC, an Alaska limited liability company (the “Company”’).

Section I
Formation; Name and Office; Purpose

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

1.2.  Name and Known Place of Business. The Company shall be conducted under
the name of Alaskan Grown Products, LLC and the known place of business of the
Company shall be at 59686 SOUTH HUSKY BLVD., WILLOW, AK 99688 or such other
place as the Manager may from time to time determine.

1.3.  Purpose. The purpose and business of this Company shall be for a
commercial marijuana retail, manufacturing, cultivation faciltiy, and any other lawful
purpose as may be determined by the Members. The Company shall have the power to do
any and all acts and things necessary, appropriate, or incidental in furtherance of such

purpose.

1.4.  Treatment as a Partnership. It is the intent of the Members that the
Company shall always be operated in a manner consistent with its treatment as a
partnership for federal income tax purposes, but that the Company shall not be operated
or treated as a
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section 11
Definitions

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

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

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

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

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

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

“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or
adoption, sibling, and trust for the benefit of such Person or any of the foregoing.
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“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as
determined under Section V.

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

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

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

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

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

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

“Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) Interest, (ii) right to inspect the Company’s books and records,
and (ii1) right to participate in the management of and vote on matters coming before the
Company.

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

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

“Property” means all real and personal property (including cash) acquired by the
Company, and any improvements thereto.
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“Transfer” means, when used as a noun, any voluntary or involuntary sale,
hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a verb,
means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise
transfer.

Section III
Capital Contributions

3.1. Capital Contributions.

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

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

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

any Interest Holder, or Member except for gross negligence, malfeasance, bad faith, or
fraud.

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

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

Section IV
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Distributions

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

42.  General.

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

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

423. Varying Interests; Distributions in Respect to Transferred Interests.
If any Interest is sold, assigned, or transferred in compliance with the provisions of this
Agreement, all distributions on or before the date of such transfer shall be made to the
transferor, and all distributions thereafter shall be made to the transferee. Solely for
purposes of making distributions, and allocating Profits, Losses, and other items of income,
gain, loss, and deduction pursuant to Exhibit B _hereof, the Company shall recognize the
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transfer not later than the end of the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferred and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer occurs, then all of such items shall
be allocated, and all distributions shall be made, to the person who, according to the books
and records of the Company, on the last day of the Fiscal Year during which the transfer
occurs, was the owner of the Interest. Neither the Company nor any Interest Holder shall incur
any liability for making allocations and distributions in accordance with the provisions of
this Section, whether or not any Interest Holder or the Company has knowledge of any
transfer of ownership of Interest.

Section V
Management

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

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

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

5.2.2. Use credit facilities and borrow money for the Company from banks,
other lending institutions, the Interest Holders, or Affiliates of the Interest Holders, on such
terms as approved by the Manager, and in connection therewith, to hypothecate, encumber,
and grant security interests in the assets of the Company to secure repayment of the
borrowed sums. No debt or other obligation shall be contracted or liability incurred by or
on behalf of the Company by the Member;
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5.2.3. To purchase liability and other insurance to protect the Company’s
property and business;

5.2.4. To hold and own any Company real and personal property in the name
of the Company or others as provided in this Agreement;

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

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

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

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

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

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

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

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

5.3.1. Amend this Agreement or the Articles, except that any amendments
required under the Act to correct an inaccuracy in the Articles may be filed at any time;
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5.3.2. Authorize the Company to make an assignment for the benefit of
creditors of the Company, file a voluntary petition in bankruptcy, or consent to the
appointment of a receiver for the Company or its assets; or

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

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

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

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

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

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

56.  Books and Records. At the expense of the Company, the Manager shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Manager shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:
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5.6.1. A current list of the full name and last known business, residence, or
mailing address of each Member;

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

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

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

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

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

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

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

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

59.  Title to Company Property.
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5.9.1. Except as provided in Section 5.9.2, all real and personal property
acquired by the Company shall be acquired and held by the Company in its name.

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

Section VI
Members

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

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

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

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

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

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

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

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

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

6.10. Action by Members without a Meeting. Any action required or permitted to
be taken at a meeting of Members may be taken without a meeting if the action is evidenced
by one or more written consents describing the action taken, circulated to all the Members
with an explanation of the background and reasons for the proposed action, signed by that
percentage or number of the Members required to take or approve the action. Any such

ALASKAN GROWN PRODUCTS, LLC
OPERATING AGREEMENT

© JDW, LLC. 2018

Received by AMCO 11.21.18





written consent shall be delivered to the Members of the Company for inclusion in the
minutes or for filing with the Company records. Action taken by written consent under this
Section shall be effective on the date the required percentage or number of the Members
have signed and delivered the consent to all Members, unless the consent specifies a
different effective date. The record date for determining Members entitled to take action
without a meeting shall be the date the written consent is circulated to the Members.

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

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

Section VII
Transfers and Withdrawals

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

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

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

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

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

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

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

Section VIII
Dissolution and Termination

8.1. Dissolution.

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

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

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

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

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

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

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

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

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

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

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

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

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

Section IX
Other Interests of an Interest Holder

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

Section X
Indemnity

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

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

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

Section XI
Miscellaneous

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

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

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

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

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

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

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

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

1110, Estoppel Certificate. Each Member shall, within ten (10) days after written
request by any Member or the Members, deliver to the requesting Person a certificate
stating, to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b)
this Agreement has not been modified except by any instrument or instruments identified
in the certificate; and (c) there is no default hereunder by the requesting Person, or if there
1s a default, the nature and extent thereof.

Section XIT
Arbitration

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

Section XIII
Agreement of Spouses of Members

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

Section XIV
Representation

The parties hereby acknowledge that (i) JDW, LLC (the “Firm”) has represented
Alaskan Grown Products, LLC in connection with the drafting of this Operating
Agreement; (i1) thateach of the signatories has been advised to seek independent counsel
in connection with such matters; and (iii) that the Firm does not represent any Member
individually either directly or indirectly, but rather represents the Company. Payment of
the Firm’s fees by the Company shall not alter or amend any of the relationships.

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

Signatures of the Members follow on Page 21.
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MEMBERS:

A

Kalla Peacock
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest

Kalla Peacock 100.00%

TOTAL 100.00%
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EXHIBIT B

Tax Matters

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

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

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

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

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

This definition of Adjusted Capital Account Deficit is intended to comply with Section
1.704-1(b)(2)(i1)(d) of the Treasury Regulations and shall be interpreted and applied in a
manner consistent with that Regulation.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2.1. Profits.

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

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

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

2.2. Losses.
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22].  First, Losses shall be allocated to the Interest Holders in proportion to
the cumulative Profits previously allocated to the Interest Holders under Section 2.1.3 until
the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder are
equal to the cumulative Profits previously allocated to each Interest Holder under Section
2:13.

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

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

2.3. Loss Limitations.

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

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

2.4.  Section 704(c) Allocations.

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

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

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

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

252, Member Nonrecourse Debt Minimum Gain Chargeback. Except as set
forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net decrease
in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share of that
Member Nonrecourse Debt Minimum Gain (determined under Regulation Section 1.704-
2(1)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of
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income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an
amount equal to that Interest Holder’s share of the net decrease in Member Nonrecourse
Debt Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ALASKAN GROWN PRODUCTS, LLC
OPERATING AGREEMENT

© IDW, LLC. 2018

Received by AMCO 11.21.18





OPERATING AGREEMENT

Alaskan Grown Products, LL.C
an Alaska limited liability company

TABLE OF CONTENTS

SECTION I: FORMATION; NAME AND OFFICE; PURPOSE 1
SECTION II: DEFINITIONS 2
SECTION III: CAPITAL CONTRIBUTIONS 4
SECTION 1IV: DISTRIBUTIONS 5
SECTION V: MANAGEMENT 6
SECTION VI: MEMBERS 10
SECTION VII: TRANSFERS AND WITHDRAWALS 12
SECTION VIII: DISSOLUTION AND TERMINATION 14
SECTION IX: OTHER INTERESTS OF AN INTEREST HOLDER 15
SECTION X: INDEMNITY 16
SECTION XI: MISCELLANEOUS 17
SECTION XII: ARBITRATION 18
SECTION XIII: AGREEMENT OF SPOUSES OF MEMBERS 19
SECTION XIV: REPRESENTATION 19

EXHIBIT A: MEMBERS, CAPITAL CONTRIBUTIONS, AND INTEREST 21

EXHIBIT B: TAX MATTERS 22

EXHIBIT C: PURCHASE PRICE OF A MEMBER’S INTEREST AND PAYMENT TERMS 32

© JDW, LLC.

Received by AMCO 11.21.18






APPLICATION
DOCUMENTS

4






CORRESPONDENCE

4






From: Marijuana Licensing (CED sponsored)

To: "gudyul@gmail.com"; Jana Weltzin; "Valerie Mastolier"; Sherri Lindfors
Cc: Marijuana Licensing (CED sponsored)

Subject: Incomplete Transfer Application Notice-Gudlief Organization License 11119
Date: Thursday, October 11, 2018 9:12:00 AM

Attachments: 11119 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

October 11, 2018

Gudlief Organization, LLC
DBA: Gudlief Organization
Via email: gudyul@gmail.com

Re: Retail Marijuana Store #11119
Dear applicant,

AMCO has reviewed the documents submitted for the transfer of ownership 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 Page 1, section 2: the state business license number you listed (1071944) is for a business
name of Gudlief Organization LLC, but your newspaper advertisement and all of your
forms indicate the business name is Gudlief Organization (without the LLC). Please obtain
a state business license for Gudlief Organization that is owned by Gudlief Organization,
LLC, then replace the incorrect state business license number with the correct one on the
application.

o Page 2, section 3: in this section Robin C Thomas and Alaskan Grown Products, LLC are
listed as members 51% and 49% respectively, however, your Notice of Change of Officials
shows that Robin Thomas and Alaskan Grown Products, LLC will own Gudlief
Organization, LLC 50/50. In other words, which is it?, will Robin Thomas be a 51%
member, and Alaskan Grown Products, LLC be 49% member of Gudlief Organization, LLC?
Or will they be 50/50. | need this section of the application to reflect what the actual
ownership/membership of Gudlief Organization, LLC is going to be. If it is going to be
50/50, you need will need re-do the public notice, and re-notice the local government.

o Page 3, section 4: in this box you are stating Kalla Peacock has direct or indirect financial
interest in license 10979-Gudlief Organization-Limited Cultivation, however, this person
was never listed/disclosed as an owner/licensee for this license. Please explain further in
this box how Kalla Peacock has direct or indirect financial interest in 10979-Gudlief
Organization-Limited Cultivation.

e MJ-00 Application Certifications
o On Kalla’s Peacock’s MJ-00, section 2: please indicate right next to his/her name that
he/she is the member/owner of Alaskan Grown Products, LLC.







Gudlief Organization, LLC DBA Gudlief Organization
October 11, 2018

Page 2

o Furthermore, on section 3 of Kalla’s MJ-00, is listed that Kalla’s has a direct or indirect
financial interest in license 10979-Gudlief Organization-Limited Cultivation. Please
explain how since Kalla was never listed/disclosed as an owner/licensee for this license.

e MJ-01 Operating Plan
o 3.5:pleasere-review 3 AAC 306.715 ( e), pretty new subsection of the regulation, and add
to your answer in this box describing how you will comply with this regulation.

e MIJ-02 Premises Diagram

o It does not appear you submitted all the diagrams required for MJ-02. Please revisit the
guide on MJ-02, provide all the information required for each diagram, and number them
according to the guide. Please keep colors/outlines/shades consistent throughout.

o On the diagram with the color pencil coloring: it is not a bad diagram, it’s just a little too
busy on the colors, keep all the labels, just have fewer colors. This diagram should show
the following:

= One color outline enclosing the entire perimeter of the licensed premises, label
it. Furthermore, if you mean ‘Licensed premises’ when you state ‘Non-restricted’,
change the name of the label to licensed premises.

= A different color outline indicating the restricted access area(s) within the
licensed premises, label it.

= A different color outlining the bathroom and labeling that as licensed premises
but not restricted access area.

e MIJ-07 Public Notice Posting Affidavit
o Please read bullet point MJ-17c above. Will you have to re-post the transfer application
at both the licensed premises and another conspicuous location because of the
membership/ownership discrepancy of Gudlief Organization, LLC by providing them with
a corrected copy of MJ-17c? If you do, you will need to fill out and sign in front of a notary
a new MJ-07 to provide it to me.

e MJ-08 Local Government Notice Affidavit
o Please read bullet point MJ-17c above. Will you have to re-notify the local government
because of the membership/ownership discrepancy of Gudlief Organization, LLC by
providing them with a corrected copy of MJ-17¢? If you do, you will need to fill out and
sign in front of a notary a new MJ-08 to provide it to me.

e MIJ-09 Statement of Financial Interest
o On Kalla’s Peacock’s MJ-09, section 2: please indicate right next to his/her name that
he/she is the member/owner of Alaskan Grown Products, LLC.

o MJ-19 Creditors Affidavit
o Please list the Federal Tax ID / EIN number in this form (please do not guess it, make sure
it is the correct number).

o Entity Documents
o I’'malittle confused on the entity documents for Gudlief Organization, LLC:
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Page 3

= |sthis entity owned or will it be owned by Robin Thomas 51%, and Alaskan Grown
Products, LLC 49% or will it be owned by Robin Thomas 50%, and Alaskan Grown
Product, LLC 50%? Please submit the operating agreement for Gudlief
Organization, LLC that reflects what the actual ownership is including the
percentages owned by each party. Additionally, in this case, you do not need to
wait for the transfer to be approved to submit any changes to Division of
Corporations.

o Please submit Alaskan Grown Products, LLC’s Operating Agreement.

e Proof of Possession for Proposed Premises

o 3 AAC 306.015 states that the licensee must have right to possession of the licensed
premises at all times, in this case the current licensee is Robin Thomas as a Sole
Proprietor. The fact that the lease to Gudlief Organization, LLC is effective before the
transfer is approved by the Marijuana Control Board (if it gets approved) essentially
violates this regulation. Now, what | need is for the lease to Gudlief Organization, LLC not
become effective until and if the MCB approves the transfer.

o ALSOQ, the lease to Gudlief Organization, LLC is missing the ‘C’ after ‘303’ on the address.
Our records show the address to be 303-C West E Street in Nome.

o The amendment to the lease provided with this transfer application appears to be for a
lease dated on January 4, 2017, but the lease that you are submitting this amendment for
is dated July 1, 2018. Is this the correct amendment?

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,

CM«W S W\

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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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

October 11, 2018

Gudlief Organization, LLC
DBA: Gudlief Organization
Via email: gudyul@gmail.com

Re: Retail Marijuana Store #11119
Dear applicant,

AMCO has reviewed the documents submitted for the transfer of ownership 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 Page 1, section 2: the state business license number you listed (1071944) is for a business
name of Gudlief Organization LLC, but your newspaper advertisement and all of your
forms indicate the business name is Gudlief Organization (without the LLC). Please obtain
a state business license for Gudlief Organization that is owned by Gudlief Organization,
LLC, then replace the incorrect state business license number with the correct one on the
application.

o Page 2, section 3: in this section Robin C Thomas and Alaskan Grown Products, LLC are
listed as members 51% and 49% respectively, however, your Notice of Change of Officials
shows that Robin Thomas and Alaskan Grown Products, LLC will own Gudlief
Organization, LLC 50/50. In other words, which is it?, will Robin Thomas be a 51%
member, and Alaskan Grown Products, LLC be 49% member of Gudlief Organization, LLC?
Or will they be 50/50. | need this section of the application to reflect what the actual
ownership/membership of Gudlief Organization, LLC is going to be. If it is going to be
50/50, you need will need re-do the public notice, and re-notice the local government.

o Page 3, section 4: in this box you are stating Kalla Peacock has direct or indirect financial
interest in license 10979-Gudlief Organization-Limited Cultivation, however, this person
was never listed/disclosed as an owner/licensee for this license. Please explain further in
this box how Kalla Peacock has direct or indirect financial interest in 10979-Gudlief
Organization-Limited Cultivation.

e MJ-00 Application Certifications
o On Kalla’s Peacock’s MJ-00, section 2: please indicate right next to his/her name that
he/she is the member/owner of Alaskan Grown Products, LLC.
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o Furthermore, on section 3 of Kalla’s MJ-00, is listed that Kalla’s has a direct or indirect
financial interest in license 10979-Gudlief Organization-Limited Cultivation. Please
explain how since Kalla was never listed/disclosed as an owner/licensee for this license.

e MJ-01 Operating Plan
o 3.5:pleasere-review 3 AAC 306.715 ( e), pretty new subsection of the regulation, and add
to your answer in this box describing how you will comply with this regulation.

e MIJ-02 Premises Diagram

o It does not appear you submitted all the diagrams required for MJ-02. Please revisit the
guide on MJ-02, provide all the information required for each diagram, and number them
according to the guide. Please keep colors/outlines/shades consistent throughout.

o On the diagram with the color pencil coloring: it is not a bad diagram, it’s just a little too
busy on the colors, keep all the labels, just have fewer colors. This diagram should show
the following:

= One color outline enclosing the entire perimeter of the licensed premises, label
it. Furthermore, if you mean ‘Licensed premises’ when you state ‘Non-restricted’,
change the name of the label to licensed premises.

= A different color outline indicating the restricted access area(s) within the
licensed premises, label it.

= A different color outlining the bathroom and labeling that as licensed premises
but not restricted access area.

e MIJ-07 Public Notice Posting Affidavit
o Please read bullet point MJ-17c above. Will you have to re-post the transfer application
at both the licensed premises and another conspicuous location because of the
membership/ownership discrepancy of Gudlief Organization, LLC by providing them with
a corrected copy of MJ-17c? If you do, you will need to fill out and sign in front of a notary
a new MJ-07 to provide it to me.

e MJ-08 Local Government Notice Affidavit
o Please read bullet point MJ-17c above. Will you have to re-notify the local government
because of the membership/ownership discrepancy of Gudlief Organization, LLC by
providing them with a corrected copy of MJ-17¢? If you do, you will need to fill out and
sign in front of a notary a new MJ-08 to provide it to me.

e MIJ-09 Statement of Financial Interest
o On Kalla’s Peacock’s MJ-09, section 2: please indicate right next to his/her name that
he/she is the member/owner of Alaskan Grown Products, LLC.

o MJ-19 Creditors Affidavit
o Please list the Federal Tax ID / EIN number in this form (please do not guess it, make sure
it is the correct number).

o Entity Documents
o I’'malittle confused on the entity documents for Gudlief Organization, LLC:
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= |sthis entity owned or will it be owned by Robin Thomas 51%, and Alaskan Grown
Products, LLC 49% or will it be owned by Robin Thomas 50%, and Alaskan Grown
Product, LLC 50%? Please submit the operating agreement for Gudlief
Organization, LLC that reflects what the actual ownership is including the
percentages owned by each party. Additionally, in this case, you do not need to
wait for the transfer to be approved to submit any changes to Division of
Corporations.

o Please submit Alaskan Grown Products, LLC’s Operating Agreement.

e Proof of Possession for Proposed Premises

o 3 AAC 306.015 states that the licensee must have right to possession of the licensed
premises at all times, in this case the current licensee is Robin Thomas as a Sole
Proprietor. The fact that the lease to Gudlief Organization, LLC is effective before the
transfer is approved by the Marijuana Control Board (if it gets approved) essentially
violates this regulation. Now, what | need is for the lease to Gudlief Organization, LLC not
become effective until and if the MCB approves the transfer.

o ALSOQ, the lease to Gudlief Organization, LLC is missing the ‘C’ after ‘303’ on the address.
Our records show the address to be 303-C West E Street in Nome.

o The amendment to the lease provided with this transfer application appears to be for a
lease dated on January 4, 2017, but the lease that you are submitting this amendment for
is dated July 1, 2018. Is this the correct amendment?

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,

CM«W S W\

Jane Sawyer, Occupational Licensing Examiner
For,

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

Department of Commerce, Community,
OJALASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM

TO: Chair and Members of the Board DATE: December 7, 2018

FROM: Erika McConnell

RE: Gudlief Organization #11119

Director, Marijuana Control Board

This is an application to transfer the ownership of a retail marijuana store in the City of Nome
from Robin C Thomas, sole proprietor, DBA Gudlief Organization to Gudlief Organization, LLC DBA

Gudlief Organization.
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:

Creditor(s) Response/Date:
Background check status:

Objection(s) Received/Date:

07/30/2018
10/11/18; 11/27/18
11/28/2018
12/05/2018
01/04/2019
Pending
Pending
Pending
Pending
Pending
Pending
N/A
Pending

Not as of 12/07/2018





Other Public Comments Received: No

Staff Questions/Issues for Board: No
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OJALASKA Department of Commerce, Community,

; and Economic Development
r&as 77  GOVERNOR MIKE DUNLEAVY ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 5, 2018

Gudlief Organization, LLC
DBA: Gudlief Organization
Via email: gudyul@gmail.com

Re: Application Status for License #11119
Dear Applicant:

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

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

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,

ke M Connatf
Erika McConnell, Director
907-269-0350
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THE STATE

"ALASKA
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December 5, 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:

11119

License Type:

Retail Marijuana Store

Physical Address:

303-C West E Street
Nome, AK 99762

Transferor:

Robin C Thomas

Doing Business As:

Gudlief Organization

Phone Number:

907-304-5054

Email Address:

gudyul@gmail.com

EIN:

82-5110172

Transferee:

Gudlief Organization, LLC

Doing Business As:

Gudlief Organization

Phone Number:

907-304-5054

Email Address:

gudyul@gmail.com

[ Transfer of Ownership Application
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:

Transfer of Controlling Interest

O DOR

DATE:

PHONE:

COMMENTS:

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:gudyul@gmail.com

mailto:gudyul@gmail.com



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

Sincerely,
Erika McConnell, Director



mailto:marijuana.licensing@alaska.gov
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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 5, 2018

Department of Environmental Conservation-Food Safety
Attn: Permitting Division
Via email: dec.fsspermit@alaska.gov
Jessica.davison@alaska.gov
State Fire Marshal
Attn: Lloyd Nakano, Lloyd.nakano@alaska.gov
Pam Bowden, pam.bowden@alaska.gov

License Number: 11119

License Type: Retail Marijuana Store

Physical Address: 303-C West E Street

Nome, AK 99762

Transferor: Robin C Thomas

Doing Business As: Gudlief Organization

Phone Number: 907-304-5054

Email Address: gudyul@gmail.com

Transferee: Gudlief Organization, LLC

Doing Business As: Gudlief Organization

Phone Number: 907-304-5054

Email Address: gudyul@gmail.com

X 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: O DEC O Fire Marshal

DATE: PHONE:
COMMENTS:

O Compliant 0 Non-compliant




mailto:dec.fsspermit@alaska.gov

mailto:Jessica.davison@alaska.gov

mailto:Lloyd.nakano@alaska.gov

mailto:pam.bowden@alaska.gov

mailto:gudyul@gmail.com

mailto:gudyul@gmail.com



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

Erika McConnell, Director
marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov



Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

THE STATE

= ALASKA

f GOVERNOR MIKE DUNLEAVY

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 5, 2018

City of Nome

Attn: City Clerk

Via Email: bhammond@nomealaska.org

Cc: ccacciola@bcfaklaw.com
Irasmussen@bcfaklaw.com

License Number:

11119

License Type:

Retail Marijuana Store

Physical Address:

303-C West E Street
Nome, AK 99762

Transferor:

Robin C Thomas

Doing Business As:

Gudlief Organization

Designated Licensee:

Robin C Thomas

Phone Number:

907-304-5054

Email Address:

gudyul@gmail.com

Transferee: Gudlief Organization, LLC

Doing Business As: Gudlief Organization

Robin Thomas
907-304-5054

Designated Licensee:

Phone Number:

Email Address: gudyul@gmail.com

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:bhammond@nomealaska.org

mailto:ccacciola@bcfaklaw.com

mailto:lrasmussen@bcfaklaw.com

mailto:gudyul@gmail.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: "gudyul@gmail.com"

Cc: Marijuana Licensing (CED sponsored)

Subject: Complete Transfer Application Notice-Retail Marijuana Store-Gudlief Organization license 11119
Date: Wednesday, December 05, 2018 10:26:00 AM

Attachments: 11119 Transfer Application Complete 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:gudyul@gmail.com

mailto:marijuana.licensing@alaska.gov
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THE STATE
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OJALASKA Department of Commerce, Community,

; and Economic Development
r&as 77  GOVERNOR MIKE DUNLEAVY ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 5, 2018

Gudlief Organization, LLC
DBA: Gudlief Organization
Via email: gudyul@gmail.com

Re: Application Status for License #11119
Dear Applicant:

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

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

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,

ke M Connatf
Erika McConnell, Director
907-269-0350




mailto:gudyul@gmail.com
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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-Retail Marijuana Store-Gudlief Organization license 11119

Date: Wednesday, December 05, 2018 11:34:00 AM

Attachments: 11119 MJ-17c License Transfer Application.pdf

11119 DOL & DOR Notice.pdf

Hello,

Attached is a notice of transfer of a marijuana establishment license, along
with a copy of the transfer application.

Please direct any correspondence to marijuana.licensing@alaska.gov

Thank you

Jane P Soawyer
Occupational Licensing Examiner | Alcohol & Marijuana Control Office
550 W 7th Avenue, Ste. 1600, Anchorage, AK 99501 | 907-269-0350



mailto:marijuana.licensing@alaska.gov

mailto:theresa.mitchell@alaska.gov

mailto:rizalina.olde@alaska.gov

mailto:elizabeth.glooschenko@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:andrea.mogil@alaska.gov
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

~‘ Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
| Phone: 907.269.0350

/ Marijuana Establishment
‘~-°zv;,¢b—mgeﬂ°§ 4 Form MJ-17c: License Transfer Application

What is this form?

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: ROBIN C THOMAS License Number: 11119
License Type: Retail Marijuana Store

Doing Business As: GUDLIEF ORGANIZATION

Premises Address: 303-C West E. Street

City: Nome State: | Alaska | ZIP: |QQ762
Email: gudyul@gmail.com
Local Government: City of Nome

Regular ownership transfer X | Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed.

Licensee: Gudlief Organization, LLC Alaska Entity # | 10057617
Mailing Address: PO Box 397

City: Nome State: AK 2IP: 199762
Business License #: 1088331 Business Phone: 907-304-5054

Designated Licensee: |Robin Thomas
Contact Phone: 907-304-5054
Contact Email: gudyul@gmail.com

Received by AMCO 11.21.18
[Form MJ-17c] (rev 01/11/2018) Page1of4
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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

%  Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited

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.

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

If the applicant is a partn

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

Entity Official Name:

ROBIN C THOMAS

Title(s): Memberof Gudlief Org, LLC | Phone: 1907-304-5054 % Owned: |51
Email: gudyul@gmail.com
Mailing Address: PO Box 397
City: Nome State: AK ZIP: 99762
Entity Official Name: | Alaskan Grown Products, LLC - Entity Number 10079221
Title(s): Member of Gudlief Org, LLC Phone: |(907) 312-8521 | %Owned: |49
Email: kpeacockl@hotmail.com
Mailing Address: HC89 BOX 255
City: Willow State: AK ZIP: 1990688
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 MJ-17¢] (rev 01/11/2018) 11119 Received by AMCO 11.2FP#820f4

License #








!:’Q:MCZ?"‘ Alaska Marijuana Control Board
e FOrm MJ-17c: License Transfer Application

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

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

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

Entity Official Name: | Breakdown of Alaskan Grown Products, LLC - Entity Number 10079221

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name: |Kalla Peacock

Title(s): Member of Alaskan Grown Products, LLC| Phone: (907) 312-8521 % Owned: [100
Email: kpeacockl@hotmail.com

Mailing Address: HC89 BOX 255

City: Willow State: | AK ZIP: 199688
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 MJ-17¢] (rev 01/11/2018) 11119 Received by AMCO 11.2Pag20f4

License #
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... .~ Form MJ-17c: License Transfer Application
Section 4 - Other Licenses
Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferce 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 numberfs), and license type(s):
Kalla Peacock - 10979 Cultivation -Robin was going transfer the limited grow to Gudlief
Organization, LLC which Kalla is a member of, but since the
time we submitted this form, Robin has decided to not to
G i o OO,

Section 5 - Authorization

Communication with AMCO staff: Yes No

Noes any person ather than a licensee named in this application have authority to discuss this license with D
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

Jana Weltzin - Attorney & JDW Team

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. @7

L "y 1
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.

7
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds b
for rejection or denial of this application or revocation of any license issued.

7N )

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

/74

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, including all accompanying schedules and statements, is true, correct, and complete.

e

STATE OF ALASKA
NOTARY PUBLIC

Lahka Notary Publicin'a-nd forthé Sta-te b-fAIaska.

My commission expires: ___5__'[?_-_?'_'_/_

Subscribed and sworn to before me thiszfﬂay of M&Ly o 20)ﬁ.

[Form MJ-17¢) (rev 01/11/2018) 1 1 1 1 9 Page3of4
Ligensest Received by AMCO 11.21.18

Signature of transferee

Kalla Peacock

Printed name of transferee
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g% Alaska Marijuana Control Board
AMCO

~  Form MJ-17c: License Transfer Application

Hapen o

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.

STATE OF ALASKA — =

NOTARY PUBLIC
Lahka Peacock

Signature of transferor

Robin C Thomas

Printed name of transferor

tary Public in and for the State of Alaska.

Y commission expires: 5— ] ?_2 / -
™
Subscribed and sworn to before me this ?5 day of mﬂ\y ., 20 l g

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

My commission expires:

Subscribed and sworn to before me this _ dayof , 20

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

. o My commission expires: __

Printed name of transferor
Subscribed and sworn to before me this __dayof _,20

[Form MJ-17c] (rev 01/11/2018) 1 1 1 19 Page 4 of 4
Licensef Received by AMCO 11.21.18
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December 5, 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:

11119

License Type:

Retail Marijuana Store

Physical Address:

303-C West E Street
Nome, AK 99762

Transferor:

Robin C Thomas

Doing Business As:

Gudlief Organization

Phone Number:

907-304-5054

Email Address:

gudyul@gmail.com

EIN:

82-5110172

Transferee:

Gudlief Organization, LLC

Doing Business As:

Gudlief Organization

Phone Number:

907-304-5054

Email Address:

gudyul@gmail.com

[ Transfer of Ownership Application
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:

Transfer of Controlling Interest

O DOR

DATE:

PHONE:

COMMENTS:

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:gudyul@gmail.com


mailto:gudyul@gmail.com





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

Sincerely,
Erika McConnell, Director




mailto:marijuana.licensing@alaska.gov







From: AMCO Local Government Only (CED sponsored

To: "bhammond@nomealaska.org"

Cc: "ccacciola@bcfaklaw.com"; "lrasmussen@bcfaklaw.com"; AMCO Local Government Only (CED sponsored
Subject: Transfer-LG Notice-Retail Marijuana Store-Gudlief Organization license 11119

Date: Wednesday, December 05, 2018 10:48:00 AM

Attachments: 11119 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 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 15 an aulomaled message sent to you by the Alaska ZendTo seqvice
Naomd Johnston (nacmi johnston@alaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SENDER, and are expecting 1o récetve a fie from them
you may choose (o retrieve the drop-off by Clicking the following link (or copying
and pasting i1 into your web browsery

NS AIdrop S1ate AK USTIODHCKUE DHDICIm
ML aime ASMUGaRAHIuMGISemailaddr=caldenpls

40gmail com

You have 4 days to retrieve the drop-0ff, after that the link above will expire If
you wish 1o 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 12:17.43-0400

w Sender -
Name Naomi Johnston
Crganisation: AMCO
Email Address. naomi ohnsiond@alaska ooy
IP Address: 10.3.202.35 {10.3.202 35}

e

Click thelink that iscircled in red in the image above. Y ou should be redirected to a
page similar to this:



mailto:amco.localgovernmentonly@alaska.gov

mailto:bhammond@nomealaska.org

mailto:ccacciola@bcfaklaw.com

mailto:lrasmussen@bcfaklaw.com

mailto:amco.localgovernmentonly@alaska.gov

mailto:amco.localgovernmentonly@alaska.gov



Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

THE STATE

= ALASKA

f GOVERNOR MIKE DUNLEAVY

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 5, 2018

City of Nome

Attn: City Clerk

Via Email: bhammond@nomealaska.org

Cc: ccacciola@bcfaklaw.com
Irasmussen@bcfaklaw.com

License Number:

11119

License Type:

Retail Marijuana Store

Physical Address:

303-C West E Street
Nome, AK 99762

Transferor:

Robin C Thomas

Doing Business As:

Gudlief Organization

Designated Licensee:

Robin C Thomas

Phone Number:

907-304-5054

Email Address:

gudyul@gmail.com

Transferee: Gudlief Organization, LLC

Doing Business As: Gudlief Organization

Robin Thomas
907-304-5054

Designated Licensee:

Phone Number:

Email Address: gudyul@gmail.com

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:bhammond@nomealaska.org
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mailto:gudyul@gmail.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







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

— 5 e . PR I e A R T

Click the blue link for each tab. Y ou 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





From: Marijuana Licensing (CED sponsored

To: decfsspermit (DEC sponsored); Davison. Jessica D (DEC); Nakano, Lloyd M (DPS); Bowden, Pam A (DPS)
Cc: Marijuana Licensing (CED sponsored

Subject: Transfer-DEC Food Safety and Fire Notice-Retail Marijuana Store-Gudlief Organization license 11119
Date: Wednesday, December 05, 2018 11:05:00 AM

Attachments: 11119 Transfer-DEC Food Safety & Fire Notice.pdf

Dear DEC-Food Safety, and State Fire Marshal officials,

Please find the attached notification for a marijuana establishment license. Direct all
correspondence to marijuana.licensin

The application and all supporting documentation will be sent to each of you via the
State of Alaska Drop Box called ZendTo.

You will receive an email that looks like this:

This is an avlomated message sent to you by the Alaska ZendTo service
Naomd Johnston (nacmi johnston@alaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SEMDER, and are expecting 1o recehe a file from them
you may choose (o retrieve the drop-off by ClCKing the foliowing link (or copying
and pasting i into your web browser)

it idrop Siae Ak IS gron/pK CHUD. phpTCiain ¥
N{"r AbZviSvphclaimPasscadesbHASMLIGRSHT Jﬂﬁi.hr_;uln-‘nr caldenpts
A0gmail com

You have 4 days to retrieve the drop-0ff, after that the link above will expire If
you wish 1o contact the sender. jusi reply 1o this email

FEull information about the drop-off

Claim ID GVUTVIMNOMBZY|Svp
Claim Passcode. bHASTUGGBIH2uKG!
Date of Drop-Of. 2016-04-22 12:17.43-0400

w Sender -
Name Naomi Johnston
Crganisation: AMCO
Email Address. naomi ohnsiond@alaska ooy
IP Address:  10.3.202.35 {10.3.202 35}

e

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



mailto:marijuana.licensing@alaska.gov

mailto:DEC.FSSPermit@alaska.gov

mailto:jessica.davison@alaska.gov

mailto:lloyd.nakano@alaska.gov

mailto:pam.bowden@alaska.gov

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



THE STATE

"ALASKA

: ,\%7 GOVERNOR MIKE DUNLEAVY

L AS‘(‘P’

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 5, 2018

Department of Environmental Conservation-Food Safety
Attn: Permitting Division
Via email: dec.fsspermit@alaska.gov
Jessica.davison@alaska.gov
State Fire Marshal
Attn: Lloyd Nakano, Lloyd.nakano@alaska.gov
Pam Bowden, pam.bowden@alaska.gov

License Number: 11119

License Type: Retail Marijuana Store

Physical Address: 303-C West E Street

Nome, AK 99762

Transferor: Robin C Thomas

Doing Business As: Gudlief Organization

Phone Number: 907-304-5054

Email Address: gudyul@gmail.com

Transferee: Gudlief Organization, LLC

Doing Business As: Gudlief Organization

Phone Number: 907-304-5054

Email Address: gudyul@gmail.com

X 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: O DEC O Fire Marshal

DATE: PHONE:
COMMENTS:

O Compliant 0 Non-compliant





mailto:dec.fsspermit@alaska.gov


mailto:Jessica.davison@alaska.gov


mailto:Lloyd.nakano@alaska.gov


mailto:pam.bowden@alaska.gov


mailto:gudyul@gmail.com
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If you have any questions, please send them to the email address below.
Sincerely,

Erika McConnell, Director
marijuana.licensing@alaska.gov





mailto:marijuana.licensing@alaska.gov







Home Login

P T P

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
[ Tabl¥.pdi application/pdl 8122 KB
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Click the blue link for each tab. You 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





