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OPERATING AGREEMENT OF
ARCTIC HYDROPONICS, LLC

This OPERATING AGREEMENT OF ARCTIC HYDROPONICS, LLC ("Operating
Agreement") is entered into as of August 1, 2019 (the “Effective Date”), by KENNETH
CHAMP, as sole Member of ARCTIC HYDROPONICS, LLC (the "Company").

WHEREAS, the Member desires to execute this Operating Agreement to provide
for its rights, obligations, and duties with respect to the Company, and the management
and governance of the Company;

The undersigned have agreed to operate a limited liability company in
accordance with the terms and subject to the conditions set forth in this Operating
Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be
bound, agree as follows:

1. DEFINITIONS. Unless the context otherwise specifies or requires,
capitalized terms used in this Operating Agreement shall have the respective meanings
assigned to them in this Section 1 for all purposes of this Operating Agreement (such
definitions to be equally applicable to both the singular and the plural forms of the terms
defined). Unless otherwise specified, all references in this Operating Agreement to
Sections are to Sections of this Operating Agreement.

1.1 "Act' means the Alaska Limited Liability Company Act, Alaska
Statutes § 10.50.010, et seq., as in effect and hereafter amended, and, unless the
context otherwise requires, applicable regulations thereunder. Any reference herein to a
specific section or sections of the Act shall be deemed to include a reference to any
corresponding provisions of future law.

1.2 "Additional Capital Contribution" means any Capital Contribution
made by any Member after the Initial Capital Contribution pursuant to Section 5.

1.3 "Articles of Organization” or "Articles" means the Articles of
Organization filed for the Company in accordance with the Act.

1.4  "Bankruptcy” means, and a Member shall be deemed "Bankrupt"
upon, (i) the entry of a decree or order for relief of the Member by a court of competent
jurisdiction in any involuntary case involving the Member under any bankruptcy,
insolvency, or other similar law now or hereafter in effect; (i) the appointment of a
receiver, liquidator, assignee, custodian, trustee, sequestration, or other similar agent
for the Member or for any substantial part of the Member's assets or property; (iii) the
ordering of the winding up or liquidation of the Member's affairs; (iv) the filing with
respect to the Member of a petition in any such involuntary bankruptcy case, which
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petition remains undismissed for a period of ninety (90) days or which is dismissed or
suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any
corresponding provision of any future United States bankruptcy law); (v) the
commencement by the Member of a voluntary case under any bankruptcy, insolvency,
or other similar law now or hereafter in effect; (vi) the consent by the Member to the
entry of an order for relief in an involuntary case under any such law or to the
~appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestration, or other similar agent for the Member or for any substantial
part of the Member's assets or property; (vii) the making by the Member of any general
assignment for the benefit of creditors; or (viii) the failure by the Member generally to
pay his or her debts as such debts become due.

1.6  "Capital Account" means the separate account established and
maintained for each Member pursuant to Section 5.

1.6 "Capital Contribution” means any property, including cash, or
services, contributed to the Company by or on behalf of a Member.

1.7 "Code" means the Internal Revenue Code, as in effect and
hereafter amended, or any corresponding provision of any succeeding law.

1.8 "Company" means ARCTIC HYDROPONICS, LLC.
1.9 "Dollars" and "$" mean the lawful money of the United States.

1.10 "Effective Date" means the date of governmental or regulatory
approval of any required licensure of the corporations or business entities in which the
Company possesses shares or other ownership interests.

1.11 "GAAP" means generally accepted accounting principles set forth
in the opinions and pronouncements of the American Institute of Certified Public
Accountants' Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other entity as may be in general use by significant
segments of the accounting profession as in effect from time to time.

1.12 'Initial Capital Contribution" means the initial contribution of
capital to the Company made by the Members as set forth in Section 5 and on
Exhibit "A" attached hereto and incorporated herein.

1.13 “Majority vote of the Membership Interests” or “majority of the
Membership Interests” means affirmative vote by more than 50% of the Membership
Interests entitled to vote.

1.14 "Manager" means any person or his or her successor as may be
appointed pursuant to the terms of this Operating Agreement.
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1.15 "Member" or "Members" means Kenneth Champ, and any other
Person who shall in the future execute this Operating Agreement pursuant to the
provisions of this Operating Agreement.

1.16 "Membership Interest’ means the Percentage Interest of a
Member in the Company.

1.17 "Operating Agreement’ means this Operating Agreement, as this
Operating Agreement may be amended or modified from time to time, together with all
addenda, exhibits, and schedules attached to this Operating Agreement from time to
time.

1.18 "Percentage Interest’ means a Member's percentage share of
ownership of the Company, which shall be equal to the percentage that such Member's
Capital Contributions bears to the sum of all Capital Contributions.

1.19 "Person" or "Persons" means any individual, corporation,
association, partnership, limited liability company, joint venture, trust, estate, or other
entity or organization.

2. FORMATION, NAME, PLACE OF BUSINESS.

2.1 Formation of Company. The Members of the Company hereby:

2.1.1  Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Commerce, Community and
Economic Development, Division of Corporations, Business and Professional Licensing;

212 Confirm and agree to their status as Members of the
Company;

2.1.3 Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company;

214 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

2.2 Name of Company. The name of the Company shall be ARCTIC
HYDROPONICS, LLC. The business of the Company may be conducted under any
other name permitted by the Act that is selected by the Members. If the Company does
business under a name other than set forth in its Articles of Organization, then it shall
execute, file, and record any assumed or fictitious name certificates as required by law.
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2.3 Place of Business. The principal place of business of the Company
shall be 47265 South Brookestar’s Circle, Willow, Alaska 99688. The Members may
change the principal place of business to such other place within the United States as
the Members may determine from time to time. The Members may establish and
maintain other offices and additional places of business of the Company in or outside
the State of Alaska.

2.4 Reqistered Office and Reqistered Agent. The name and address of
the initial registered agent of the Company is Kenneth Champ, 189 East Nelson
Avenue, #143, Wasilla, Alaska 99654.

2.5 No Partnership Intended for Non-Tax Purposes. The Members do
not intend to form a joint venture or a partnership under the laws of Alaska. The
Members do not intend to be partners to one another or any third party. The Members
agree and acknowledge that the Company is to be treated as a partnership solely for
federal and state income tax purposes.

3. PURPOSE AND POWERS OF COMPANY.

3.1 Purpose. The Company is organized to conduct any or all lawful
affairs for which a limited liability company is organized under AS 10.50.

3.2 Powers. The Company shall have the power to do any and all
lawful acts for the furtherance of the purposes of the Company and this Operating
Agreement.

4. TERM. The Company commenced when the Articles of Organization were
delivered to the Department of Commerce, Community and Economic Development,
Division of Corporations, Business and Professional Licensing. The Company shall
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with
the provisions of this Operating Agreement or the Act.

S. CAPITAL.

5.1 Initial Capital Contributions of the Members. Upon execution of this
Operating Agreement, each Member will or has contributed to the Company the types
and amounts of Initial Capital Contribution set forth in the attached Exhibit A.

5.2  Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital
Contribution. The Percentage Interest of the Members shall be adjusted to reflect any
Additional Capital Contribution when it is made. No Member shall be required to
contribute any additional capital to the Company and no Member shall have any
personal liability for any Additional Capital Contribution to the Company unless
expressly assumed in writing.
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5.3 Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon vote of the Members, any Member, including the Manager, may
make any of the contributions referenced in this Section 5 in kind, or through services
(“Sweat Equity”) provided, however, that such in kind or Sweat Equity Capital
Contributions or Additional Capital Contributions shall be valued as agreed by all of the
Members and shall also be made subject to the terms of any definitive agreement(s)
regarding the purchase of the applicable Membership Interests.

5.4  Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6, and (iii) decreased by any distributions made from the
Company to the Member.

5.5 No Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

5.6 Loans. Subject to AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as all Members agree. Any such approved advances or
loans shall not result in any increase in the amount of such Member’s Capital Account
or entitle such Member to any increase in its Percentage Interest. The amounts of such
advances or loans shall be a debt of the Company and shall be payable or collectible
only out of the Company’s assets in accordance with terms and conditions agreed upon
by all Members.

5.7 Liability of Members. Except as otherwise provided in the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and
none of the Members shall be obligated personally for any such debt, obligation, or
liability solely by reason of being a Member. The failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its
business or affairs under the Act or this Operating Agreement shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

5.8 Return of Capital. No Member shall have the right to demand or to
receive the return of all or any part of his, her, or its Capital Account or Capital
Contributions to the Company except upon the consent of all Members, upon the
dissolution of the Company, or as may be specifically provided in this Operating
Agreement.

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF

OPERATING AGREEMENT OF

ARCTIC HYDROPONICS, LLC PAGE 5 OF 24
00854877.DOCX





1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE
OFFERED OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR
APPLICABLE STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO
CERTAIN VOTING AND GOVERNANCE PROVISIONS, RESTRICTIONS ON
TRANSFER, AND OTHER TERMS AND CONDITIONS SET FORTH IN THIS
OPERATING AGREEMENT.

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1  Allocation of Net Income or Net Loss. Except as otherwise
provided in Section 6.2, the net income or net loss, other items of income, gains, losses,
deductions, and credits, and the taxable income, gains, losses, deductions, and credits
of the Company, if any, for each fiscal year (or portion thereof) shall be allocated to the
Members in proportion to their Percentage Interests.

6.2  Allocation of Income and Loss With Respect to Company Interests
Transferred. If any interest is transferred during any fiscal year, the net income or net
loss (and other items referred to in Section 6.1) attributable to such interest for such
fiscal year shall be allocated between the transferor and the transferee by closing the
books of the Company as of the date of the transfer.

6.3  Distributions. Distributions to the Members may be made at times
and in amounts as are determined by the Manager in the Manager's sole discretion.
Approved distributions shall be made to the Members in proportion to their Percentage
Interests. Distributions may be made in cash or by distributing property in kind.

7. MANAGEMENT OF COMPANY.

71 Management of the Company. The business and affairs of the
Company shall be managed by a manager.

7.2 Manager. The Members agree that the Company shall be
managed by a Manager, who initially shall be Kenneth Champ. The Manager shall hold
office until his resignation, removal from office, or death. Upon the happening of any of
these events, a successor Manager shall be appointed to fill the vacancy by a majority
vote of the Members.

7.3 Salaries and Contract Rights. The salary, if any, of the Manager
and/or other officers shall be fixed from time to time by the Members. The appointment
of a Manager or other officers shall not of itself create contract rights.

7.4 Removal and Voluntary Resignation of Manager. The Manager or
officers may be removed at any time, with or without cause, by a unanimous vote of the
Membership Interests, or in the case of a Member-Manager, by a unanimous vote of the
remaining non-managing Members, at a meeting of the Members called for that
purpose, provided that notice has been given as required by this Operating Agreement.
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The Manager may resign at any time, without prejudice to any rights of the Company, by
giving written notice to the Members.

7.5 Duties, Rights, and Powers of Manager. Except as specifically
limited in this Operating Agreement, or under applicable law, the Manager shall have the
sole and exclusive right to manage, control, and conduct the business and affairs of the
Company.

7.5.1 The Manager shall have the duties and powers set forth
below and shall perform all such other duties as the Members shall designate.
Accordingly, the Manager shall:

A. Manage the affairs and business of the Company;
B. Exercise the authority and powers granted to the Company;
C. Take any and all actions necessary to perfect and maintain

the status of the Company as a limited liability company under the Act, including the
filing of such certificates and biennial reports and the taking of all other actions required
for the continuance of the Company under this Act and this Operating Agreement;

D. Preside at meetings of the Members.

E. Sign all bonds, deeds, mortgages, and any other
agreements, and such signature(s) shall be sufficient to bind the Company;

F. Prepare minutes of the Members’ meetings and keep them
in one or more books provided for that purpose;

G. Authenticate records of the Company;

H. See that all notices are duly given in accordance with the
provisions of this Operating Agreement or as required by law;

l. Be custodian of the corporate records;

J. Keep a register of the post office address and other contact
information of each Member that shall be furnished by such Member;

K. Have general charge of the Membership Interest transfer
books of the Company;

L. Report quarterly to Members on the status of the Company’s
finances, compliance with applicable regulations, business plan status, and other
relevant matters;
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M. Take all actions necessary or appropriate to accomplish the
Company's purposes in accordance with the terms of this Operating Agreement; and

N. Otherwise act in all other matters on behalf of the Company.

7.5.2 In addition to the duties and powers which the Manager
may have in accordance with Section 7.5.1, and except as otherwise specifically limited
in this Operating Agreement or under applicable law, the Manager shall have specific
rights and powers required for the management of the business of the Company,
including, the right to do the following, and in the absence of a Manager, the Members
shall have the right to do the following upon a unanimous vote of the Membership
Interests:

A. Establish overall policy decisions with respect to the
business and affairs of the Company;

B. Review and approve annual budgets and operating
guidelines;

C. Approve contracts, agreements, and commitments of the
Company in an amount not to exceed $50,000 per transaction, or exceeding $50,000
over multiple linked transactions;

D. Approve the choice of bank depositories, and approve
arrangements relating to signatories on bank accounts;

E. Approve the choice of the Company's attorneys,
independent accountants, and any other consultants, including, without limitation,
market consultants, leasing agents, management agents, and advertising and public
relations agents;

F. Approve any change to the Company's fiscal year;
G. Approve all distributions to the Members;

H. Approve the conveyance, sale, transfer, assignment, pledge,
encumbrance, or disposal of, or the granting of a security interest in, any assets of the
Company;

l. Incur indebtedness or loan or extend credit to any Person in
an amount not to exceed the value of the assets then owned by the Company;

J. Employ, appoint, and remove any Company employee who
is involved in the day-to-day management or business of the Company;

K. Change any accounting principles used by the Company,
except to the extent required by GAAP;
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L. Notify entities owned in whole or in part by the Company of
any changes in ownership of the Company; and

M. Approve any tax elections of the Company.

7.6  Extraordinary Transactions. Notwithstanding anything to the
contrary in this Operating Agreement, the Manager shall not undertake any of the
following without the unanimous approval of the Members:

7.6.1 The admission of additional Members to the Company;
7.6.2 Discontinuance of the Company's business;

7.6.3 Sale of the Company's business or substantial portion
thereof, or the sale, exchange, or other disposition of all, or substantially all, of the
Company's assets;

7.6.4 Any merger, reorganization, or recapitalization of the
Company;

7.6.5 Settlement or confession of judgment in any legal matter;

7.6.6 Taking or effecting any action that would render the
Company bankrupt or insolvent or, except as expressly provided in this Operating
Agreement, cause the termination, dissolution, liquidation, or winding-up of the
Company;

7.6.7 Taking or effecting any action that would create a financial
obligation of the company in excess of $50,000.00; and

7.6.8 Such other matters and decisions as the Members may
from time to time designate.

7.7 Business Plan and Budget. Each Fiscal Year, commencing with the
Fiscal Year beginning on January 1, 2020, Manager shall prepare an annual business
plan and operating budget for the Company. Each draft budget shall be delivered to the
Members not later than thirty (30) calendar days before the beginning of the Fiscal Year
in question. The approval of any draft business plan and budget shall be an
“Extraordinary Transaction” pursuant to Section 7.6 and will be effective upon approval
by a unanimous vote of the Members. Once a draft business plan and budget is
approved, it shall be the "Annual Business Plan and Budget” for the Company for the
Fiscal Year in question.

7.8  Third Party Reliance. Third parties dealing with the Company shall
be entitled to rely upon the power and authority of the Manager as set forth herein.
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7.9 Standard of Care. The Manager shall not be liable to the
Company or its Members for monetary damages for breach of fiduciary duty or
otherwise liable, responsible, or accountable to the Company or its Members for
monetary damages or otherwise for any acts performed, or for any failure to act.
However, this provision shall not eliminate or limit the liability of the Manager: (i) for any
breach of their duty of loyalty to the Company or its Members; (ii) for acts or omissions
which involve intentional misconduct or a knowing violation of law, gross negligence, or
fraud; (iii) for any transaction from which the Manager received any improper personal
benefit; or (iv) if proven in court to have knowingly and actively acted against the
financial interest of a Member.

7.10 Conflicts of Interest. Subject to the limitations of AS 10.50.140 and
Section 8.8 hereunder, the Manager, at any time, may engage in and possess interests
in other business ventures of any and every type independently or with others, with no
obligation to offer to the Company or any Member the right to participate therein. The
Company may transact business with any Member or the Manager, subject to the
limitations of AS 10.50.140.

711 Agents. The Manager may designate one or more individuals as
agents of the Company for any purpose. No agent need be a Member. Each agent
shall have the authority and shall perform the duties designated by the Manager.
Vacancies may be filled or new offices created and filled by the Manager. Any agent
appointed by the Manager may be removed by the Manager whenever, in their sole
judgment, the best interests of the Company would be served. However, such removal
shall be without prejudice to the contract rights, if any, of the person so removed.

8. MEMBERS.
8.1 Members. The Members of the Company are listed on Exhibit A.

8.2 Meetings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called at any time by any Member or the
Manager. Meetings shall be held at the principal place of business of the Company or
as designated in the notice or waivers of notice of the meeting.

8.2.1 Notice. Notice of any meeting of the Members shall be
given no fewer than five (5) days and no more than thirty (30) days prior to the date of
the meeting. Notices shall be delivered in the manner set forth in Section 16.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of notice of such meeting, except
where a Member attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

8.2.2 Quorum. The holders of a majority of the Membership
Interests, present in person or represented by proxy, shall constitute a quorum for
transaction of business at any meeting of the Members. If the holders of less than a
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majority of the Percentage Interests are present at said meeting, the holders of a
majority of the Percentage interests present at the meeting may adjourn the meeting at
any time without further notice.

8.2.3 Manner of Acting. The act of the holders of a majority of
the Percentage Interests present at a meeting at which a quorum is present shall be the
act of the Members, unless the act of a greater nhumber is required by statute, this
Operating Agreement, or the Articles.

8.3  Action Without Meeting. Unless specifically prohibited by this
Operating Agreement, any action required to be taken at a meeting of the Members may
be taken without a meeting by a written instrument indicating the consent of the
majority, or greater than a majority where otherwise required by this Operating
Agreement, vote of the Members. Prompt notice of the taking of the action without a
meeting by less than unanimous consent shall be given in writing to those Members
who were entitled to vote but did not consent in writing.

8.4  Telephonic Meetings. The Members may participate in and act at
any meeting of Members through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in such meeting shall constitute attendance and
presence in person at the meeting of the person or persons so participating. The
Members or Manager, whoever called for the meeting, shall ensure those Members
attending remotely have access to any written materials reviewed at the meeting.

8.5 Proxies. Each Member entitled to vote at a meeting of Members or
to express consent or dissent to action in writing without a meeting may authorize
another person or persons to act for such Member by written proxy. Such proxy shall be
deposited at the principal offices of the Company not less than twenty-four (24) hours
before a meeting is held or action is taken. No proxy shall be valid after eleven
(11) months from the date of its execution, unless otherwise provided in the proxy.

8.6 Voting of Interests. Each Member shall be entitled to vote
according to his, her, or its Membership Interest in the Company upon each matter
submitted to a vote of the holders thereof.

8.7 Duty to Act in Best Interest of LLC. As joint owners of a closely
held limited liability company, all Members agree to act in the best interests of the
Company when voting or deciding on issues affecting the Company, and each Member
acknowledges their duty to act in good faith towards all other Members. The duty of
care set forth in AS 10.50.135 is expressly adopted and incorporated into this Operating
Agreement. Each Member has an affirmative duty to fully disclose all potential conflicts
of interest to the other Members prior to any vote. Unless approved by all of the
remaining Members, any Member with a conflict of interest may not vote on the issue in
question.
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8.8  Other Activities of Members; Restrictions on Competition. Any
Member, or any affiliate thereof, may have other business interests or may engage in
other business ventures of any nature or description whatsoever, whether currently
existing or hereafter created, and may compete, directly or indirectly, with the business
of the Company, subject to the limitations of AS 10.50.140, to the extent applicable to
such Member. No Member, or affiliate thereof, shall incur any liability to the Company
as a result of his, her, or its pursuit of such other permitted business interests, ventures,
and competitive activity, and neither the Company nor the other Members shall have
any right to participate in such other business ventures or to receive or share in any
income or profits derived therefrom, subject to the limitations of AS 10.50.140, to the
extent applicable to such Member.

8.9  All expenses incurred with respect to the organization or operation
of the Company shall be paid or reimbursed by the Company.

9. INDEMNIFICATION.

9.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
Person who is a Member, Manager, or other officer of the Company, and the Person’s
officers, directors, partners, joint venturers, employees, or agents (individually, in each
case, an “Indemnitee”) to the fullest extent permitted by law, from and against any and
all losses, claims, demands, costs, damages, liabilities (joint or several), expenses of
any nature (including costs, attorneys’ fees and disbursements), judgments, fines,
settlements, and other amounts arising from any and all claims, demands, actions,
suits, or proceedings, whether civil, criminal, administrative, or investigative, in which
the Indemnitee may be involved or threatened to be involved, as a party or otherwise,
arising out of or incidental to the business or activities of or relating to the Company,
regardless of whether the Indemnitee continues to be a Person who is a Member,
Manager, or other officer of the Company, or the Person’s officers, directors, partners,
joint venturers, employees, or agents, at the time any such liability or expense is paid or
incurred. However, this provision shall not eliminate or limit the liability of an Indemnitee
(i) for any breach of the Indemnitee’s duty of loyalty to the Company or the Members,
(i) for acts or omissions which involve intentional misconduct or a knowing violation of
law, or (iii) for any transaction from which the Indemnitee received any improper
personal benefit.

9.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall
be advanced by the Company prior to the final disposition of such claim, demand,
action, suit, or proceeding, upon receipt by the Company of an undertaking by or on
behalf of the Indemnitee to repay such amount, if it shall be determined in a judicial
proceeding or a binding arbitration that such Indemnitee is not entitled to be indemnified
as authorized in this Section 8.
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9.3 Other Rights. The indemnification provided by this Section 9 shall
be in addition to any other rights to which an Indemnitee may be entitled under any
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to
an action in the Indemnitee’s capacity as a Member, Manager, or other officer of the
Company, or any affiliate thereof, and as to an action in another capacity, and shall
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure
to the benefit of the heirs, successors, assigns, and legal representatives of the
Indemnitee.

9.4 Insurance. The Company may purchase and maintain insurance
on behalf of the Members, the Manager, and such other persons as the Members shall
determine against any liability that may be asserted against or expense that may be
incurred by such Persons in connection with the offering of interests in the Company or
the business or activities of the Company, regardless of whether the Company would
have the power to indemnify such Persons against such liability under the provisions of
this Operating Agreement.

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR.

10.1 Bank Accounts. To the extent reasonably practicable, all funds of
the Company shall be deposited in the Company’s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market
instruments, or other accounts as shall be designated by the Manager from time to time.
The Manager shall arrange for the appropriate conduct of such account or accounts, or
such other mechanisms for managing funds of the Company.

10.2 Books and Records. The Manager shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax
returns of the Company for at least the most recent six (6) fiscal years. All Members
shall have access to the books and records at any reasonable time during regular
business hours and shall have the right to copy said records at such Member's
expense.

10.2.1 Where Maintained. The books, accounts, and records of
the Company at all times shall be maintained at the Company’s principal office or at
such other place authorized by the Manager.

10.2.2 Fiscal Year. The fiscal year of the Company for all
purposes shall be the calendar year. The Manager shall have authority to change the
beginning and ending dates of the fiscal year.

10.3 Accounting Decisions. All decisions as to accounting matters shall
be made by the Manager, subject to the provisions herein.
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10.4 Tax Matters Member. The Manager shall be the Company’s tax
matters partner (“Tax Matters Member”). The Tax Matters Member shall have all powers
and responsibilities of a “tax matters partner” as defined in Section 6231 of the Code.
The Tax Matters Member shall keep all Members informed of all notices from
government taxing authorities that may come to the attention of the Tax Matters
Member. The Company shall pay and be responsible for all reasonable third-party
costs and expenses incurred by the Tax Matters Member in performing those duties. A
Member shall be responsible for any costs incurred by the Member with respect to any
tax audit or tax-related administrative or judicial proceeding against any Member, even
though it relates to the Company. The Tax Matters Member shall not compromise any
dispute with the Internal Revenue Service without the approval of the Members.

10.5 Tax Elections. The Manager shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
methods of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Manager’s sole and absolute discretion.

10.6 Title to Company Property. All real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

11. TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTION OF
MEMBERS.

11.1 Transfer of Membership Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in
this Section 11 with respect to a Membership Interest, shall include any sale,
assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.
However, a “transfer” shall not include any pledge, mortgage, or hypothecation of or
granting of a security interest in a Membership Interest in connection with any financing
obtained on behalf of the Company.

11.1.2 Void _Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of, or any interest or rights in their Membership Interest or their Capital Account
without: (i) the express written consent of all non-transferring Members; or (ii) following
the procedures outlined in Section 11.2.2. Each Member acknowledges the
reasonableness of this prohibition in view of the relationship of the Members.

11.2.2 Right of First Refusal. In the event that one Member
wishes to transfer all or part of its Membership Interest in the Company, and in the
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absence of the express written consent of non-transferring Members then holding a
majority of the Membership Interests, the transferring Member shall first make the
Membership Interest available to the other Member(s) in the manner set forth below in
this Section 11.2.2.

A. The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Interest to the remaining Member(s) for
the same price and upon the same terms as the proposed transfer to a person or entity
not a Member of the Company. The procedure for this right of first refusal shall be as
follows:

1. Prior to any proposed transfer of Membership
Interest, the transferring Member shall send each of the remaining Members a copy of
the proposed agreement between the transferring Member and the proposed transferee
and notify the remaining Members of the transferring Member’s intention to enter such
agreement and make such transfer. The remaining Members shall each have the right,
within thirty (30) calendar days of receipt of such notice, to acquire the transferring
Member’s interest on the same terms as the proposed agreement.

2. If more than one non-transferring Member elects to
purchase the transferring Member’'s Membership Interest, then the percentage interest
each such electing Member shall be entitled to purchase shall be determined by
agreement among the electing non-transferring Members. Or, if the electing non-
transferring Members are unable to so agree, then each electing non-transferring
Member shall be entitled to purchase a pro rata amount of the offered membership
interest based upon a percentage equal to the Membership Interests in the Company
owned by such non-transferring Members relative to the total Membership Interest in
the Company owned by all such electing non-transferring Members.

3. If the remaining Member(s) do not acquire the
interest of the transferring Member, the transferring Member may then transfer his, her,
or its interest in the Company to the person or entity named in the proposed agreement
pursuant to the terms contained in this section, provided that such transfer is on the
same terms and conditions and for the same price set forth in the proposed agreement
sent to the remaining Members.

11.2.3 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written consent of the non-
transferring Members then holding a majority of the Membership Interests, and (ii) the
transferee agreeing to be bound by all the terms and conditions of the Articles and this
Operating Agreement. Unless and until a transferee is admitted as a substituted
Member, the transferee shall have no right to exercise any of the powers, rights, and
privileges of a Member hereunder. A Member who has transferred his, her, or its
Membership Interest shall cease to be a Member upon transfer of the Member’s entire
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Membership Interest and thereafter shall have no further powers, rights, and privileges
as a Member hereunder except as provided in Section 9.

11.2.4 Vesting. The Members agree that it is essential to the
success of the Company that all of the Members retain ownership for a minimum period
of time. To accomplish this purpose, it is necessary for a vesting period to acquire a
transferrable Membership Interest in the Company. The Members shall have no vested
interest for the company for the first two years of ownership. At the end of the third year
of membership in the LLC, the Member shall then become 100% vested and may
transfer their Membership Interest in accordance with this Section.

12. ADMISSION OF NEW MEMBERS.

12.1  The admission of additional members to the Company through the
sale, issuance, or other conveyance of Membership Interest by the Company is not
considered a transfer of Membership Interest under Section 11.

12.2 Subject to the terms of this Operating Agreement, additional
Persons may be admitted as Members of the Company under this Section 12 at such
time and on such terms as may be deemed appropriate by a unanimous vote of the
Membership Interests. To be admitted as a new Member, a Person shall agree in
writing to be bound by all the terms and conditions of this Operating Agreement. A
Person will not be fully admitted as a Member until any and all necessary regulatory
approvals are received. Unless and until a Person is admitted as a Member, the Person
shall have no right to exercise any of the powers, rights, and privileges of a Member
hereunder.

12.3 The Members understand that, in the event of the admission of a
new member, the then existing Members’ Percentage Interests shall be reduced pro
rata in amounts that equal the amount of the new member’s Percentage Interest.

13. DISSOCIATION OF A MEMBER.

13.1 Voluntary Withdrawal. In the event of a Member’s voluntary
withdrawal from the Company, the withdrawing Member will be liable to the remaining
Members for any damages incurred by the remaining Members including, but not limited
to, the loss of future earnings. The voluntary withdrawal of a Member will have no effect
upon the continuance of the Company business. The withdrawing Member shall not be
entitled to compensation, accrued distributions, or repayment of capital contributions
without the express written consent of all of the other Members. If the remaining
Members elect to purchase the interest of the withdrawing Member, the Members will
serve written notice of such election upon the withdrawing Member within thirty
(30) days after receipt of the withdrawing Member’s notice of intention to withdraw,
including the purchase price and method and schedule of payment for the withdrawing
Member’s interest. The purchase amount of any buyout of a Member’s interest will be
determined as outlined in the Book Value section of this Agreement. If the remaining
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members do not elect to purchase the withdrawing Member’s interest, the withdrawing
Member’s interest will be transferred to the remaining Members on a pro rata basis
consistent with their current Membership Interests.

13.2 Involuntary Withdrawal. The involuntary withdrawal of a Member
will have no effect upon the continuance of the Company business. Events leading to
the involuntary withdrawal of a Member from the Company will include, but not be
limited to, death of a Member; Member mental incapacity; Member disability preventing
reasonable participation in the Company; Member incompetence; Member bankruptcy;
and other involuntary levy or transfer of a Member’'s Membership Interest by judicial
order or otherwise. Any Member (or its appropriate representative) who experiences an
event leading to involuntary withdrawal shall notify the Company in writing of the event
and the date of the event. In the absence of such notice, the other Members may give
notice to the affected Member’s representative, or upon notice of any involuntary levy or
transfer of a Member’s Interest by judicial order or otherwise, then within thirty (30) days
of such notice, such Member shall either give written assurances that such event has
not occurred, or has been cured. Failure to timely respond shall be deemed effective as
notice of intent for compulsory sale.

13.3 Compulsory Sale of Member’s Interest. Upon the receipt of notice
under Section 13.2, the remaining Members shall meet and upon the unanimous
affirmative vote of Members (without counting the Interest of the Member affected), the
Members may elect to purchase the Interest of the affected Member. If the remaining
Members elect to purchase the interest of the affected Member, the remaining Members
will serve written notice of such election, including the purchase price and method and
schedule of payment for the withdrawing Member’s interest, upon the withdrawing
Member, their executor, administrator, trustee, committee or analogous fiduciary within a
reasonable period after acquiring knowledge of the change in circumstance to the
affected Member. The purchase amount of any buyout of a Member’s Interest will be
determined as outlined in the Book Value section of this Operating Agreement. If the
Company and/or Members do not elect to purchase the affected Member's Membership
Interest, then the Company may either elect to admit such Member’s distributees or
beneficiaries into the Company as Substituted Members, or may elect to dissolve, each
by the vote as established in Sections 11 and 15 respectively.

13.4 Removal of a Member for Cause. A Member may be removed for
cause upon a majority vote of the remaining Members. The expulsion of such Member
will have no effect upon the continuance of the Company business. The remaining
Members shall give notice to the Expelled Member of their removal as a Member. Upon
the giving of such notice, the Expelled Member’'s Membership Interest and right to
participate in the management and conduct of the Company’s business is terminated. A
Member removed for cause shall not be entitled to compensation, accrued distributions,
or repayment of capital contributions without the express written consent of all of the
other Members.
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13.4.1 A Member may be removed for cause in the case of any of
the following:

A. the Member engaged in wrongful conduct that adversely and
materially affected the Company’s business;

B. the Member engages in criminal, illegal or other acts of
malfeasance, gross negligence, prohibited self-dealing or embezzlement;

C. if it is unlawful to carry on the company’s business with the
Member;

D. the Member willfully or persistently committed a material
breach of this Operating Agreement or a duty owed to the Company or the other
members of the Company, including the Member’s duty of loyalty and duty of care;

E. the Member engaged in conduct relating to the Company’s
business which makes it not reasonably practicable to carry on business with the
Member;

F. operation of Law against a Member or a legal judgment
against a Member that can reasonably be expected to bring the business or societal
reputation of the Company into disrepute; or

G. there has been a transfer of substantially all of the Member’s
Interest not in accordance with this Operating Agreement.

13.6 On any purchase and sale made pursuant to this section, a
dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. Immediately upon purchase of a withdrawing Member’s
interest, the Company will prepare, file, serve, and publish all notices required by law to
protect the withdrawing Member from liability for future Company obligations. Where
the remaining Members have purchased the interest of a dissociated Member, the
purchase amount will be paid in full, but without interest, within 90 days of the date of
withdrawal. The Company will retain exclusive rights to use of the trade name and firm
name and all related brand and model names of the Company.

13.6 The remaining Members retain the right to seek all available legal
damages from a dissociated Member where the dissociation resulted from a malicious
or criminal act by the dissociated Member or where the dissociated Member had
breached their fiduciary duty to the Company or was in breach of this Operating
Agreement or had acted in a way that could reasonably be foreseen to bring harm or
damage to the Company or to the reputation of the Company.
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14. BOOK VALUE.

14.1 The term “Book Value” means the book value, computed in
accordance with GAAP, of a Member’'s Percentage Interest in the Company as of the
end of the last full taxable year immediately preceding the year in which the event giving
rise to the need for valuation occurred. Notwithstanding anything contained in this
Operating Agreement to the contrary, the computation of Book Value shall be subject to
the following provisions:

14.1.1 Book Value shall not include any proceeds collected or
collectible by the Company under any policy or policies of life or disability insurance
insuring the life or disability of a Member, as a result of the death or disability of a
Member.

14.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”)
of the Company other than the aggregate dollar amount for any of those Intangible
Assets appearing on the most recent balance sheet of the Company prior to the date on
which Book Value is to be determined.

14.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

14.1.4 No adjustment shall be made to Book Value as a result of
any event occurring subsequent to the date as of which Book Value is to be determined.

14.1.5 Anything contained in this Operating Agreement to the
contrary notwithstanding, Book Value shall be calculated for the purposes of this
Operating Agreement on an accrual basis even if the Company shall have used a
different accounting method for that or any prior period.

14.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a majority vote of the Membership Interests, then the Manager shall
select the appropriate accountants to determine Book Value of the Company.

15. DISSOLUTION, LIQUIDATION, AND TERMINATION.

15.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following
events:

15.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

4 15.1.2 The sale or other disposition by the Company of all or
substantially all of the Company’s assets and the collection of all amounts derived from
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any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidences of indebtedness taken by the Company and
the satisfaction of contingent liabilities of the Company in connection with such other
disposition (unless the Members shall elect to distribute such indebtedness to the
Members in liquidation); or

15.1.3 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.

15.2 Winding Up. Upon the dissolution of the Company, the Manager
shall wind up the Company’s affairs and satisfy the Company’s liabilities. The Manager
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period,
the Manager shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Manager shall notify all known
creditors and claimants of the dissolution of the Company in accordance with the
provisions of the Act.

15.3 Final Distribution. The proceeds from the liquidation of the
Company shall be distributed as follows:

15.3.1 First, to creditors, including Members who are creditors,
until all of the Company’s debts and liabilities are paid and discharged (or provisions are
made for payment thereof); and

15.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

15.4 Distributions _in Kind. In connection with the termination and
liquidation of the Company, the Manager shall attempt to sell all of the Company
property and assets. To the extent that property or assets are not sold, each Member
will receive his or her Percentage Interest of any distribution in kind. Any property or
assets distributed in kind upon liquidation of the Company shall be valued on the basis
of an independent appraisal or by unanimous agreement of the Members, and treated
as though the property or assets were sold and the cash proceeds distributed.

15.5 No Recourse Against Other Members. The Members shall look
solely to the assets of the Company for the return of their investment, and, if the
property remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return such investment, no Member shall have any recourse
against any other Member.

15.6 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
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the contrary, any Member with a deficit in the Member’s Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member’s Capital Account to zero.

15.7 Articles of Dissolution. On completion of the distribution of
Company property and assets as provided herein, the Company is terminated, and the
Members (or such other person or persons as the Act may require or permit) shall file
articles of dissolution with the appropriate state agency, cancel any other filings made
pursuant to the Act, and take such other actions as may be necessary to terminate the
Company.

16. GENERAL PROVISIONS.

16.1 Compliance with Act. The Members and the Manager agree not to
take any action or fail to take any action which, considered alone or in the aggregate
with other actions or events, would result in the termination of the Company under the
Act.

16.2 Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska.

16.3 Additional Actions and Documents. The Members and the Manager
agree to take or cause to be taken such further actions, to execute, acknowledge,
deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such
further documents and instruments, and to use best efforts to obtain such consents, as
may be necessary or as may be reasonably requested to fully effectuate the purposes,
terms, and conditions of this Operating Agreement, whether before, at, or after the
closing of the transactions contemplated by this Operating Agreement.

16.4 Notices. Any notice hereunder to any Member or the Manager shall
be in writing and shall be effective when actually delivered at the address shown below
or at such other address as they may have designated by written notice received by the
other parties to this Operating Agreement.

Ifto. Kenneth Champ
189 East Nelson Avenue, #143
Wasilla, AK 99654

16.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.
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16.6 Survival. It is the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and
indemnities made in this Operating Agreement shall survive the execution and delivery
of this Operating Agreement.

16.7 Waiver. No delay on the part of a Member or the Manager in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further
exercise of any other right, power, or remedy.

16.8 Amendments. This Operating Agreement may be amended by a
vote of the majority of the Members. No amendment, or waiver of, or consent with
respect to, any provision of this Operating Agreement shall be effective unless it shall
be in writing and signed and delivered by the Members. The rights and remedies herein
expressly provided are cumulative and not exclusive of any other rights or remedies
which a Member or the Company would otherwise have at law or in equity or otherwise.

16.9 Computations. When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

16.10 Binding Effect. Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure to the
benefit of the Members and their respective successors and assigns.

16.11 Limitation on Benefits of this Operating Agreement. Subject to
Section 7.11, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that
the covenants, undertakings, and agreements set forth in this Operating Agreement
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their
respective successors and assigns as permitted hereunder) and the Company.

16.12 Captions. Section captions used in this Operating Agreement are
for convenience only and shall not affect the construction of this Operating Agreement.

16.13 Governing Law. This Operating Agreement is a contract made
under and governed by the laws of the State of Alaska. All obligations and rights of the
parties stated herein shall be in addition to, and not in limitation of, those provided by
applicable law.

16.14 Dispute Resolution. In the event of a dispute arising out of or in
connection with this Operating Agreement, the Members will attempt to resolve the
dispute through friendly consultation. If the dispute is not resolved within a reasonable
period then any or all outstanding issues may be submitted to mediation in accordance
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with any statutory rules of mediation. If mediation is unavailable or is not successful in
resolving the entire dispute, any outstanding issues will be submitted to final and
binding arbitration in accordance with the laws of the State of Alaska. The arbitrator's
award will be final, and judgment may be entered upon it by any court having jurisdiction
within the State of Alaska. If the parties cannot agree upon an arbitrator within thirty
(30) days of a request for arbitration, then any Member may contact the American
Arbitration Association to initiate the proceedings, including for the selection of
arbitrators.

16.15 Integration. This Operating Agreement (including the Exhibits
hereto) and the Articles of Organization represent the entire agreement between the
Members with respect to the transactions contemplated herein, and supersede all prior
oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

16.16 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which counterparts taken together shall constitute
but one and the same instrument. Signature and acknowledgment pages may be
detached from the counterparts and attached to a single copy of this Operating
Agreement to form one document.

16.17 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.

IN WITNESS WHEREOF, following adoption of this Operating Agreement by the
Members, the Members have executed this Operating Agreement as of the date first set
forth above.
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EXHIBIT "A"

INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS

Member

Percent Interest

Contribution

Kenneth Champ

100%

Sweat equity; Personal
property, Funding for
business operations.
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Alcohol and Marijuana Control Office

&M

QOv & MR, 550 W 7t Avenue, Suite 1600
O %, Anchorage, AK 99501

S .A ) :
-« 7 marijuana.licensing@alaska.gov
‘ AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board
C,

P — 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: Arctic Hydroponics, LLC License Number: | 19279

License Type: Standard Marijuana Cultivation

Doing Business As: | Arctic Hydroponics, LLC

Premises Address: | 47256 South Brookestar's Circle Suite A

City: Willow State: |Alaska | ZIP: |99688

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Kenneth Champ
Title: Member/Manager

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

[Form MJ-00] (rev 09/27/2018) AN Page 10f3






Alcohol and Marijuana Control Office

&

R MAK‘/,,O 550 W 7t Avenue, Suite 1600

go 7¢ Anchorage, AK 99501
7 marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Yiero™  Form MJ-00: Application Certifications

Phone: 907.269.0350

Section 4 - Certifications

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

Initials

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

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

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

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

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

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

| 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.

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

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

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

)

N

[Form MJ-00] (rev 09/27/2018)
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Alcohol and Marijuana Control Office

&
\\0" M"’?l,,(/ 550 W 7th Avenue, Suite 1600
oy 9 Anchorage, AK 99501
S 7 A . ; ;
- 7 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
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Alaska Marijuana Control Board
vE

Yiggzo™  Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
I 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 2
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:

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

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

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

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 anc'i"tl is form, including all accompanying schedules and statements, is

h
W
true, correct, and complete. Q%\\\‘\\\}\ON ”////%

- .l"""n.Mo //
. / SRV i 0%

‘Wi, /%___,/ § :-'4“ '-..“\% .

Signature of licensee E NOTARY g Note\pﬂf Public in and for the State of Alaska
S CBLIC/ S /

/ Jd , 2, 2020, WS O [202t
AKT’W ne %7 C (/\0 N 0 %’?“bk"&\}ﬁ‘(\@ My commission expires: 6 /Z
Printed name of licensee J ///I[]”“m\\\“$“

Subscribed and sworn to before me this /q day of S@me b{/k 20 /ﬁ\ .

]

[Form MJ-00] (rev 09/27/2018) AMCC Page 3 of 3
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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:

Control plan for persons under the age of 21

Security

Business records

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

Health and safety standards

Transportation and delivery of marijuana and marijuana products

e  Signage and advertising

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

Section 1 - Establishment & Contact Information

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

Licensee: Arctic Hydroponics, LLC W License #: 119279

License Type:

Standard Marijuana Cultivation

Doing Business As:

Arctic Hydroponics, LLC
PremisesAddress: | 47256 South Brookestar's Circle Suite A

City: Willow State: | Alaska ZIP: 00688
Mailing Address: 189 E Nelson Ave Box 143
City: Wasilla State: | Alaska | ZIP: 99654

Designated Licensee:

Kenneth Champ
Main Phone: 907-715-6333 Cell Phone: 907-715-6333

Email:

kenny_champ@yahoo.com

[Form MJ-01] (rev 4/3/2019) J Page 10f11
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Section 2 - Control Plan for Persons Under the Age of 21

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

All visitors to the facility will need to demonstrate via appropriate identification that they are over 21
years of age before being allowed to access the facility. Anyone without identification and/or under
the age of 21 may not enter the facility. Valid identification includes: state or federal driver license,
passport, or any other form of identification deemed appropriate by state law or regulation. Signage
stating that no one under 21 years of age is permitted will be displayed.

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:

A coded keypad is in place for security on the doors to limit access. It is the applicant's preference that all
visitors will call ahead and establish an appointment time before visiting the facility. All outside doors to
the facility will remained locked at all times, and all restricted access areas will be secure and under
surveillance, so entry to the facility by an unescorted visitor will not be possible, and anyone entering a
restricted access area will be on camera. Video surveillance will record all entries, exits, and rooms with
the facility. Upon arrival, an employee escort will request identification from the visitor, confirm that the
visitor is over 21 years of age, enter information in the visitor log, and issue a visitor badge to the visitor.
Each visitor will be escorted by an employee, who will remain with the visitor for the duration of their visit.
No employee will escort more than five visitors at a time. The visitor policy shall apply to all facility visitors
including, but not limited to, contractors, wholesale purchase customers, and delivery/transportation
drivers.

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

Upon arrival, visitors will be screened and issued a visitor badge. An employee escort will request
identification from the visitor, complete the visitors log, and issue a visitor badge. Information on the
visitor log includes name, date of birth, current date and time in/out, email address, phone number,
purpose for visit, and the employee escort name. Visitors are required to wear badge at all times.
The employee escort is required to remain with the visitor and is responsible for recording the time
the visitor leaves and retrieving the visitor badge. Copies of the visitor log will be made regularly and
maintained with the company's books and records.

[Form MJ-01] (rev 4/3/2019) N[ 2N0 Page2 of 11
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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:

Arctic Hydoponics, Lic.

Employee Name: |

Phote  qoes here

Hndlef Pﬂ"l'f e i

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

exterior door.

AMCO

[Form MJ-01] (rev 4/3/2019) 1 9279 (: CT ﬁ: 1 2019 Page 3 of 11
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Alaska Marijuana Control Board

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:

All doors to the facility have alarms (there are no windows in the facility). Alarms will be monitored
by motion sensor/IR cameras. The security system is comprised of a main control panel with panic
functions for fire, emergency and medical. Motion detection cameras will be in all rooms and cover
all doors and windows. Interior and exterior alarms will be in place. Any unauthorized entry when the
system is armed will trigger the alarm and alert the security company which will notify law
enforcement.

Alarms will be engaged by an employee when the facility is closed every day, and disengaged upon
opening. In the event of an alarm trigger/security breach while the facility is staffed, employees will
assess situation and take appropriate action, including de-escalation, evacuation if possible, and
immediately contacting law enforcement. If it is safe to do so and if the situation allows, employees
will remain at the facility to assist law enforcement or emergency personnel. If facility is vacant and
the alarm is tripped, law enforcement will be immediately notified and the licensee or authorized
agents will return to facility to assist emergency personnel and verify safety of the establishment.

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

All marijuana products on premise will only be handled by licensee, employees, or agents designated by licensee. All will have required marijuana
handler permit. All marijuana product on premise will be logged in and tracked in accordance with METRC or any other seed to sale tracking
system required by state regulators. Employees will be trained on the seriousness and consequences of diversion and will be trained on how to

3.7. Describe your policies and procedures for preventing loitering:

Signs will be posted stating no loitering and no trespassing is permitted and that the area s video
monitored 24/7. Authorities will be notified of any trespassers, loitering, or suspicious activities.

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. A R A

[Form MI-01] (rev 4/3/2019) Page 4 of 11
License # 1 9279 3
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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, 1 =
and both the interior and exterior of each entrance to the facility. /éa

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed [ro——
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately i?é(/
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 'IVZC,

<

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 E %
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:

All cameras (indoor and outdoor) used at the licensed premises will be high-definition and mounted at a sufficient
height (approximately 8 to 12 feet off the ground) so as to allow for nighttime and low-light viewing and recording, and
to allow for facial identification of individuals in view of the cameras.

Cameras will be placed outdoors near all entrances and exits to and from the facility, so as to allow for clear
monitoring within 20 feet of each entrance/exit. This includes entrances/exits of the building structures that are on the
licensed premises as well as the entrance/exit to the fence surrounding the licensed premises. Additionally, because
this facility has restricted access areas that are outdoors (the area within the fence line surrounding the buildings),
additional cameras will be placed outdoors so as to monitor all activity within these outdoor restricted access areas
as well.

Indoor cameras will be placed inside all physical structures on the licensed premises so as to allow for clear viewing
and recording of all activities within the restricted access areas (i.e., within each room of each structure, except for the
bathroom).

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 surveillance will be stored in a digital format on a local device and backed up on a hard
drive. Storage will be sized to maintain a minimum of 40 days of recording and a digital backup of all
data. The server rack will consist of a wall mountable, locked cabinet containing all surveillance
recording equipment. The room where surveillance equipment is stored will be locked at all times
and will only be accessible by licensee and certain designated employees.

[Form Mi-01] (rev 4/3/2019) Page5of11
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Review the requirements under 3 AAC 306.755. All licensed mari

1.
(3

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 4 - Business Records

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:

juana establishments must maintain, in a format that is readily

Initials

4.2. A marijuana establishment is required to exercise due dili

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);

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

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

records related to advertising and marketing;

a current diagram of the licensed premises, including each restricted access area;

a log recording the name, and date and time of entry of each visitor permitted into a restricted access area;
all records normally retained for tax purposes;

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

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

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

how you will prevent records and data, including electronically maintained records, from being lost or destroyed:

Z

¥e

46
Xc
28
/74
4
y

gence in preserving and maintaining all required records. Describe

All records are kept on premise in a locked file, cabinet or safe. These records are available for
inspection upon request. These records include but are not i
handlers card information, contact information for vendors, vi
records on advertising and marketing,
and transportation records. Digital rec

mited to: a current employee list and
deo surveillance, and alarm system,
visitor logs, tax records, sales information, premise diagram
ords will be backed up at the end of each business day.

[Form M1-01] (rev 4/3/2019) 19279
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

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

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
5.1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of

sharing information with Metre. /éé,
5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with

3 AAC 306.745. //(/

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

\

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. All licensees, and every 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. All licensees, and each 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, /[é‘«

shall obtain a marijuana handler permit from the board before being licensed or beginning employment at the
marijuana establishment.

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

6.3. Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that that
person’s marijuana handler permit card is valid and has not expired. /&

-

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

Licensee, employees and agents will be kept current as to any change in regulation from AMCO,
law enforcement (state, local, or federal), as well as to any general industry changes. This will be
done monthly or bi-monthly at meetings with current employees. Applicable information from media,
legal articles, trade publications, and other relevant sources will be provided to employees and staff.
Legal counsel will be consulted by management for updates on changes or developments regarding
AMCO and the Alaska marijuana industry.

[Form m3-01] (rev 4/3/2019) ART N1 A0 Page 7 of 11
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Form MJ-01: Marijuana Establishment Operating Plan

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

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 ,&k
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. I 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. /% A
7.4. | 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 /Z(f

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 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:

For all transportation of marijuana, the licensee will create a METRC transfer manifest that will have copies filed and stored on
premises as official business records. In order to comply with 3 AAC .306. 750, each trip manifest will include the following
information: strain name, type of product, batch number of products, amount/weight of product, name of transporter (who will
have their marijuana handers card on them), time of departure and expected delivery time, and make, model and license number
of transporting vehicle. Before being transported, marijuana products will be placed in a sealed package/container, in a locked
storage compartment within the transport vehicle. No products will be directly visible. Transport vehicles will travel directly
between destinations without making any unnecessary stops and a printed trip manifest will be on board with the driver at all
times and affixed to the outside of the container. All marijuana packaging will be uniform with labels secured and prominently
displayed. The facility will use certified scales in compliance with Alaska Weights and Measures Act. All usable materials soid to
any marijuana establishment will be labeled with the name and license number assigned to the marijuana, the date the marijuana
was packaged, the net weight, quantity and serving size of the usable marijuana product, test results and the date of expiration
if perishable. In accordance with 3 AAC 306.475 the packaging will contain the required warning statements on the packaging.

[Form MJ-01] (rev 4/3/2019) S Page 8 of 11
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Lot

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.

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
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.

8.4. The marijuana establishment that originates the transport of any marijuana or marijuana product will ensure that
a complete printed transport manifest on a form prescribed by the board must be kept with the marijuana or
marijuana product at all times during transport.

8.5. During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe,
and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed
package will not be opened during transport.

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
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.

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

Section 9 - Signage and Advertising
Review the requirements under 3 AAC 306.770.

9.1. Describe any signs that you intend to post on your establishment, including quantity, dimensions, graphics, and location on your

establishment (photos or drawings may be attached):

Signs will not be used at this facility.

[Form MJ-01] (rev 4/3/2019) 19279
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9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or
drawings may be attached):

Advertising may consist of local Alaska trade magazines, social media, branded
merchandise such as clothing, cups and other related branding mediums, website,
business cards, and stickers. Adverting may be in collaboration with local retailers.
Advertising would reflect the name of business, address, phone number, email
address and company logo.

%

N\

I : It
| declare under penalty of unsworn falsification that thi @h\“\% %
y R\ N A 0%

accompanying schedules and statements, is true, correct,
and complete. \\§ Z,

7

§°.7..§ ..'-%\%
//%/ ’ = {NOTARY: E . W
Signature of licensee %*..PUBLIC ".:‘V“s Not'éry Public in and for the State of Alaska
2 oken 8§ /20 2022
Kéﬂn&+h C[ﬁﬂm LI %F OF'A Y\c:’\\\\\\% My commission expires:
Printed name of licensee / %IIIHIH\\\\\\\\

Subscribed and sworn to before me this 30 day of SQP+Q/MW , 20 /7 ’
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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(b)(8). All areas designated as the licensed premises of a single license must be contiguous. All diagrams must have
the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable):
e Diagram 1:

a diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary
inspection and license issuance;

e Diagram 2:
if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or
deed), and clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change must be
submitted and approved before an y planned expansion area may be added to the licensed premises);

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

o Diagram 4:

an aerial photo of the entire lot and surrounding lots, showing a view of the entire property and surrounding properties, and
clearly indicating which area(s) will be part of the licensed premises (this can be obtained from sources like Google Earth); and

e Diagram 5:
a diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from
unlicensed areas and/or premises of other licenses within the building. If your proposed licensed premises is located within a
building or building complex that contains multiple business and/or tenants, please provide the addresses and/or suite
numbers of the other businesses and/or tenants (a separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

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

Section 1 - Establishment Information

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

Licensee: Arctic Hydroponics, LLC b, | O EmER 40079
License Type: Standard Marijuana Cultivation

Doing Business As: | Arctic Hydroponics, LLC

PremisesAddress: (47956 South Brookestar's Circle, Suite A
City: Willow T : State: | Alaska ZiP; 09688

[Form MJ-02] (rev 4/9/2019) o A0 Page 10f2
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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.
Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are also applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

Licensed Premises Area Labeled and Shaded, or Outlined as appropriate
Dimensions

Labels

True north arrow

I I

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specific license or endorsement types
** Serving area(s)

**Employee monitoring area(s)

**Ventilation exhaust points, if applicable

|

I

The following additional details must be included in Diagram 2:

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

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

[ ] Areas of ingress and egress
[] Cross streets and points of reference

The following additional details must be included in Diagram 5:

[] Areas of ingress and egress

[] Entrances and exits

[] walls and partitions

[] Cross streets and points of reference

S
| declare under penalty of unsworn falsification that j}!_hul cessary diagrams that meet the above requirements, and
that this form, inclyding all accompanying schedul@ ﬁfeh!‘s;;’ tions is true, corfedt, plete,

Yol [Jose— ‘ 3

Signature of llcenseV ] NOTARY ; ':

/ "[p PUBLIC /x
A 2 N w A 4??20,2(')'.1_‘;.-'
Hometle LoD Sssamds

My [9 qayor_September 19

Subscribed and sworn to before me this

iy

Nota'o/ Public in and for the State of Alaska

8 /20 (2022

\\\“Hlllll

\\\\“

”’//l/mmm\\\\\\\

My commission expires:

4—
,//4

]
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Alcohol and Marijuana Control Office

qov & M"RI,,O 550 W 7th Avenue, Suite 1600

00 7¢ Anchorage, AK 99501
*?" k4 marijuana.licensing@alaska.gov
AMCO . https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

5 ; Operating Plan Supplemental
‘J v e L] L] L] a
Mgy, o8+ Form MJ-04: Marijuana Cultivation Facility

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana cultivation facility license and must accompany
Form MJ-01: Marijuana Establishment Operating Plan, per 3 AAC 306.020(b)(11). Applicants should review Chapter 306: Article 4 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 306.420(2).

What additional information is required for cultivation facilities?
Applicants must identify how the proposed establishment will comply with applicable regulations regarding the following:

® Prohibitions

o Cultivation plan

® Waste disposal

e QOdor control

® Testing procedure and protocols
® Packaging and labeling

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

Section 1 - Establishment Information

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

Liggnses: Arctic Hydroponics, LLC Miluensed | qommy

Leanse Type Standard Marijuana Cultivation

Doing Business As: | Arctic Hydroponics, LLC

Premises Address: 147256 South Brookestar's Circle, Suite A

City: Willow State: Alaska 2IP: 99688

[Form MJ-04] (rev 09/27/2018) ‘ gt Page1of?
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« Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

Alaska Marijuana Control Board

Section 2 - Overview of Operations

-1. Provide an overview of your proposed facility’s operations. Include information regarding the flow of marijuana from seed or

clone to harvest and transfer from your premises:

Seed banks will be organized into strain-specific packages and will be tracked by and through METRC in their assigned
packaged tag until unpackaged and planted. Clones and seedlings will be segregated into strain specific groups within

clones and seedlings. Once clones have reached eight inches in height, they will be assigned individual plant ID tags
within METRC and their growth phase will be changed to vegetative. All vegetative plants will be assigned individual

documents and will be updated in METRC. When the plants are harvested, strain specific harvest batches will be made
from plants harvested on the same day. A representative sample from each harvest batch will be submitted for testing.
We will further select homogeneous sample from our cultivation facility for random testing during our growing cycles in

fulfill orders, which will be tracked as they are transferred from our facility. Marijuana will be packaged in a variety of
ways. Batches of 1.0 grams packs may be produced as well as 1/8 oz and 1/4 0z and up to one oz packages. All

METRC. We will use clone charts, clone maps, and-or other internal procedures to ensure accountability and tracking of

plant tags which will be used to track them to through harvest. When a plant changes physical location (i.e., different
grow rooms) or growth phases, it will be tracked through plant logs and-or other internal tracking and communication

order to insure the highest of quality of standards are met. After testing results are received, packages will be made to

labeling on packaging will meet the standards as required for cultivators. The shipment will be accompanied by the
appropriate manifest and will be verified by the licensee or designated agent before the shipment is permitted to leave.

Section 3 - Prohibitions

Review the requirements under 3 AAC 306.405 and 3 AAC 306.410.

3.1. | certify that the marijuana cultivation facility will not: Initials

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

b. allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product on the 7
licensed premises or within 20 feet of the exterior of any building or outdoor cultivation facility; or %6

€. treat or otherwise adulterate marijuana with any organic or nonorganic chemical or compound to alter the color, /gé B
appearance, weight, or odor of the marijuana. - AL

Section 4 - Cultivation Plan

Review the requirements under 3 AAC 306.420 and 3 AAC 306.430.

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

The overall total square footage of the facility is approximately 1610 feet. There will be a main building, approximately
20" x 44.5', to house security systems, office space, employee areas, and storage. The cultivation areas will be two steel
shipping containers converted into outbuildings, each measuring approximately 9' x 40' in size. Each outbuilding will
have approximately 144 square square feet of area under cultivation (each building will house six 4'x6' cultivation
tables). The total area under cultivation will be approximately 288 square feet.

[Form MJ-04] (rev 09/27/2018) 1 9279 ( ; 201G Page2 of 7
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Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
4.2. The proposed area(s) for cultivation are clearly identified on the Form MJ-02: Premises Diagram that is submitted ' |
with this application. ; %/
Answer “Yes” or “No” to the following question: Yes No
4.3. Will the marijuana cultivation facility include outdoor production? D

If “Yes”, describe the outdoor structure(s) or the expanse of open or clear ground and how it is fully-enclosed by a physical barrier:

cannot be observed by the public from outside the facility:

4.4. Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility, whether indoors or outdoors,

All cultivation activities at this facility will occur indoors, within shipping containers that have been converted into
cultivation rooms. A main building also exists where marijuana may be stored. All marijuana will be blocked from public
viewing as there are no windows on the building or shipping containers. Marijuana will be moved from the shipping
containers to the main building, but this will also be blocked from public view by a fence that surrounds the entire
licensed premises. The fence will be at least 6-feet high and solid, constructed out of wood and metal (steel posts, solid
wood panels, and covered with roofing metal) to prevent any view through the fence to the grounds of the facility.

4.5. Describe the marijuana cultivation facility’s growing medium(s) to be used:

perlite for drainage. Other similar materials may be used.

Hydroponics as well as soils bought and composted on site will be used. Cocoa coir will be the medium for hydroponic
growing. Potting soils may consist of sphagnum, peat moss, cocoa coir, composted bark, dolomitic limestone, and

4.6. Provide the complete product name and EPA registration # (if applicable) for each of the cultivation facility’s pesticide
and pest control product to be used. All proposed products must be on DEC’s list of approved pesticides in the state of Alaska:

The following pest control products may be used:
Bonide Diatomaceous Earth Crawling Insect Killer (#73729-1-4)
70% Neem QOil (#70051-2-54705)

4.7. Describe all other fertilizers, chemicals, gases, and delivery systems, including carbon dioxide management, to be used at the

marijuana cultivation facility:

Hydroponics will also be using propane gas-fired CO2 generators and compressed CO2 gas tanks.

Arctic Hydroponics, LLC will use various nutrients to including: General Hydroponics, Canna, Advanced Nutrients, Heavy
Nutrients, and other similar products. Various type of rooting solutions such as Clonex Rooting Gel, Growth XL, Woods
Rooting Compound and Hormex Rooting Compound will be used to help marijuana plant cuttings to start rooting. Arctic

[Form mJ-04] (rev 09/27/2018) 19279 Page3of 7
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4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

All watering operations pellets, potting soil, coca coir and rock wool medium-based grows will be by hand via a pumped nutrient
solution from a mixing/storage tank. Runoff will be minimal but collected in a reservoir located in each room and either disposed
of per DEC regulation or treated and reused. All watering operations in rock wool/coca coir-based media grows will recirculate till
its replaced, at which time the waste will be disposed of per DEC regulation. Normal evaporation will occur. Any additional waste
water that may exist will be collected and disposed of in accordance hazardous waste produced will be disposed of at the
Hazardous Waste Collection Center (HWCC) located at the valley regional land fill. Since this cultivation will be producing < 220
pounds of hazardous waste per month, they are classified as a Conditionally Exempt Small Quantity Generator (CESQG). They will
be disposed of at the local landfill as set forth above pursuant to their regulations or reused again.

Section 5 - Waste Disposal
Review the requirements under 3 AAC 306.740.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
5.1. The marijuana cultivation facility shall give the board at least three days written notice required under 4;/
3 AAC 306.740(c) before making marijuana waste unusable and disposing of it. 7 i

5.2. Describe how you will store, manage, and dispose of any solid or liquid marijuana waste, including wastewater generated
during marijuana cultivation, 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:

Marijuana waste will be stored in a refuge collection container(s) within the licensed facility grow area. When the time
comes for disposal, after giving AMCO at least three days written notice before rendering the marijuana unusable and
disposing of it, all marijuana waste will be ground and mixed with paper, food waste, or other products in order to
produce a 50/50 ratio and made unusable. Once this is done the material will be disposed of via the local landfill, but
again only after giving AMCO three days written notice of intent.

Runoff will be minimal but collected in a reservoir and either disposed of per DEC regulation or treated and reused and
normal evaporation will occur as well. All watering operations in pellet- and rock wool medium-based grows will
recirculate within the unit until it is replaced, at which time the waste water ill be disposed of per DEC regulation.

Any additional waste water that may exist will be collected and disposed of in accordance with regulations. Hazardous
waste produced will be disposed of at the Hazardous Waste Collection Center (HWCC) located at the Valley Regional
Landfill. Since this cultivation will be producing < 220 pounds of hazardous waste per month, they are classified as a
Conditionally Exempt Small Quantity Generator (CESQG). They will be disposed of at the local landfill as set forth above
pursuant to their regulations or reused again.

[Form MJ-04] (rev 09/27/2018) ( ‘ yii Page 4 of 7
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Section 6 - Odor Control
Review the requirements under 3 AAC 306.430.

Answer “Yes” or “No” to the following question: Yes No

6.1. Have you received an exemption from your local government for the odor control requirement set forth in D
3 AAC 306.430(c)(2)?

If “Yes”, you must be able to certify the statement below. Read the following and then sign your initials in the box: Initials

I am attaching to this form documentation of my odor control exemption from the local government.

If “No” to question 6.1., describe the odor control method(s) to be used and how the marijuana cultivation facility will ensure that
any marijuana at the facility does not emit an odor that is detectable by the public from outside the facility:

Canister style, activated carbon filters will be utilized in conjunction with ducted fans within the proposed cultivation
facility to prevent any marijuana odor from being detected by the public. This will keep all smell/odor from being detected
outside of the facility. Ozone generators may also be used if determined to be necessary. This facility has no buildings
or homes within 1 square mile.

Section 7 - Testing Procedure and Protocols
Review the requirements under 3 AAC 306.455 and 3 AAC 306.465.

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

7.1. l understand and agree that the board or director will, from time to time, require the marijuana cultivation facility
to provide samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water %_
for random compliance checks.

7.2.1 will ensure that any individual responsible for collecting random, homogenous samples for required laboratory
testing under 3 AAC 306.455 will prepare the necessary accompanying signed statement, provide the signed
statement to the marijuana testing facility, and maintain a copy as a business record under 3 AAC 306.755.

7.3. Describe the testing procedures and protocols the marijuana cultivation facility will follow:

Upon notification that the board or the director require samples for random compliance checks of the proposed facility, a
licensee or an authorized agent of the proposed facility will notify and independent testing laboratory to send a
representative to collect the required samples. This way a chain of custody is established, and the possibility of
unintentional contamination due to improper sample collection practices is minimized.

All marijuana product batches will be tested for a battery of state required impurities and/or contaminants by a state
licensed lab in accordance with 3 ACC 306.455. The facility will collect random samples from homogeneous batches of
individual strains of bud or flower in the amount required by the selected testing facility. the marijuana will be segregated
and quarantined in up to five (5) pound lots and kept there until the testing has been completed and the marijuana has
been cleared and pass the lab.

We will further select homogeneous samples from our cultivation facility for random testing during our growing cycles in
order to ensure the highest of quality of standards are met.

[Form MJ-04] (rev 09/27/2018) 2010 Page 5 of 7
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Section 8 - Packaging and Labeling
Review the requirements under 3 AAC 306.470 and 3 AAC 306.475.

Answer “Yes” or “No” to the following question: Yes No
8.1. Will the marijuana cultivation facility be packaging marijuana for a retail marijuana store to sell to a D
consumer without repackaging?

If “Yes”, describe how the marijuana cultivation facility will ensure that the marijuana sold will meet the packaging requirements in
3 AAC 306.470, and provide a sample label that the facility will use to meet the labeling requirements set forth in 3 AAC 306.475:

Marijuana will be packaged in a variety of ways. Batches of 1.0 gram packs may be produced as well as 1/80z, 1/4 oz
and up to 1 oz packages. All labeling on all packaging will meet the standards as required for cultivators. All marijuana
slated to leave the facility will be placed into a durable, tamper-resistant packaging prior to transport. The shipment will

be accompanied by the appropriate manifest and will be verified by the licensee or designated agent before the
shipment is permitted to leave.

In accordance with 3ACC 306.470, when we are packaging the marijuana, we will either place in a package of 1ounce
or less, in approved packaging for the retail store to sell directly to consumers in accordance with 3 ACC 306.475, the
packaging shall have the required warning 5 statements to be on the packaging.

Answer “Yes” or “No” to the following question: Yes No

8.2. Will the marijuana cultivation facility be packaging marijuana in wholesale packages? D

If “Yes”, describe how the marijuana cultivation facility will ensure that the marijuana sold will meet the packaging requirements in
3 AAC 306.470, and provide a sample label that the facility will use to meet the labeling requirements set forth in 3 AAC 306.475:

After marijuana has been harvested and processed, a sample will be taken from each batch and sent for testing. While
results are pending, the batch will be quarantined until it is deemed acceptable and passed by the testing facility.
Marijuana will be packaged in up to 5 pounds wholesale packages for retail marijuana stores or in packages of up to one
ounce for resale to consumers without repackaging. All labeling on all packaging will meet the standards as required for
cultivators including those identified in 3 AAC 306.470 and 3 AAC 306.475.

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

I declare under penalty of unsworn falsification that this forK\\\“\Hmm/]#l}ll accompanying schedules and statements, is true, correct,

and complete. @\\\\\\“O.N. OC{%

S¥ iz O -

VRV b /Ny
lemy ] (42 S {NOTARY} £ Y|

Signature of licensee ""‘é ¥=.‘ PUBLIC “"SE NotM Public in and for the State of Alaska

2 XS 20 2022

/(L‘V)ﬂ e?l/é C/—) o m/f> _ %),?b??ﬁ:%gst\\\\% My commission expires: 5/ 20z
Printed name of licensee //ﬂ///”mﬁ““\\\\\\\\\
Subscribed and sworn to before me this 30 day of Sﬁﬁ?'ﬁ&m bu , 20 /7 ;

[Form MJ-04] (rev 09/27/2018) 1 9279 18 Page 6 0f 7
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(Additional Space as Needed):

Continued from Page 6, Sections 8.1 and 8.2

N

PRODUCT NAME "

THC & CBD 4. TERPSL |
26.69%4 0.15%¢t 1.84%%L

Retailer: Arctic Hydroponics, LLC

Lic #: 19279

Cultivator: Arctic Hydroponics, LLC

Lic #: 19279 '
HB #: DFC082718 '
ID #. 1A40203000006A5000001213 :
MICRO: PASS

Net weight: 0.5g; Total THC: 133mg (est.)

Marijuana has intoxicating ettects and may be habit torming and addictive.
Marijuana impaires concentration, coordination, and judgment.
Do not operate a vehicle or machinery under its influence.
There are health risks associated with consumption of marijuana.
For use ouly by adults twenty-one and older. Keep out of the reach of children.
Marijuana should not he used by women who are pregnant or breastfeeding.
No pesticides, herbecides or tungasides were used in cultivation.

QLU UREI LR TR LI LA
6A51213
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(Additional Space as Needed):

Continued from Page 6, Sections 8.1 and 8.2

Arctic
Hydroponics,
LLC

PRODUCT NAME

THC L 26.69°%
CBD & 0.15%
TERPS 1. 1.84%:

Beta Myrcene 0.65%
Limonene 0.6%
B-Caryophyllene 0.2%

Retailer: Arctic Hydroponics, LLC Lic #19279
Cultivator: Arctic Hydroponics, LLC Lic #19279
Harvest Batch: DFC082718

ID #: 1A40203000006A5000001213
MICRO: PASS

Net weight: 3.5g; Total THC: 934 mg {est.)

Marijuana has intoxicating ettects and may be habit forming and addictive.
Marijuana impaires concentration, coordination, and judgment.
Do not aperate a vehicle or machinery under its influence.
There are health risks associated with consumption of marijuana.
For use only by adults twenty-one and older. Keep out of the reach of children.
Marijuana should not be used by women who are pregnant or breastfeeding.
No pestivides, herbecides or fungasides were used in cultivation.

LT LT LR
6A51213
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(Additional Space as Needed):

Continued from Page 6, Sections 8.1 and 8.2

Arctic
Hydroponics,
LLC

Cultlvator: Arctic Hydroponics, LLC Lic#19279

Strain:

HB:

Net Wt (g):

Retrailer:

Lic #:

Herbicides, Pesticides or Fungicides used:

Yes / No

H yes attach another sheet providing alf

Marijuana has intoxicating ettects and may be habit forming and addictive.
Marijuana impaires concentration, coordination, and judgment.
Do uot operate a vehicle or machinery under its influence,
There are health risks associated with consumption of marijuana.
For use only by adults twenty-one and older, Keep out of the reach of children.
| Marijuana should not be used by women who are pregnant or breastfeeding.

hesbicides/pesticidesfungicles used i

[Form MJ-04] (rev 09/27/2018) 19279
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Alaska Marijuana Control Board

Vg™ 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: Arctic Hydroponics, LLC License Number: (19279

License Type: Standard Marijuana Cultivation

Doing Business As: | Arctic Hydroponics, LLC

Premises Address: | 47256 South Brookestar's Circle Suite A

City: Willow State: |Alaska | ZIP: |99688

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:
713/19 7/13/19

Start Date: End Date:

Willow Town Site Food Mart (on bulletin board), 69 Parks Hwy., Willow AK 99688

Other conspicuous location:

| declare under penalty of unsworn falsification that thj ‘g%’(l[ |l accompanying schedules and statements, is true, correct,
and complete. @‘ 5008580200, Oo//¢ &)
4 N o0 Se, z,
4/ §% o 'n.& %

Signature of licensee = E 1;{8%%% . ;E NotaMublic in and for the State of Alaska

. i = X5 ‘xS

[ 9 o, ..' § ZO ZrOZ:L

//Ppm»ef/"L; (WWP %}4‘?&2"'3??%%“@% My commission expires: 8/ /
Printed name of licensee / %€ OF A\-‘\Q&\\
LTI

[1_dayor_September 19

Subscribed and sworn to before me this

day of

[Form MJ-07] (rev 10/05/2017) Page1of1
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T —— 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: Arctic Hydroponics, LLC License Number: | 19279
License Type: Standard Marijuana Cultivation
Doing Business As: | Arctic Hydroponics, LLC

Premises Address: 47256 South Brookestar's Circle Suite A

City: Willow State: |Algska | ZIP: |99688

Section 2 - Certification

I certify that | have met the local government notice requirement set forth under 3 AAC 306. 025(b)(3) by submitting a copy of my
application to the following local government (LG) official(s) and community council (if applicable):

Local Government(s): Mat-su BOFOUgh Date Submitted: 8/1/1 9
Name/Title of LG Official 1: Lonnle MCKeChnle

Name/Title of LG Official 2: N/A
Community councii: VVIlOW Area Community Organization . 8/1/19
(Municipality of Anchorage and Matanuska-Susitna Borough only)

g \\uum///
| declare under penalty of unsworn falsification that t@ _ ;ccompanvlng schedules and statements, |s true, correct,

and complete. W oo, »,'
Y Z S s B \ax )V
/A7 / 74./_ '__=::_ ; NOTARY i=-
Signature of licensee “—.__; H PUBLIC *5:? Notary Public in and for the State of Alaska
’ | XS S 2020722
/(py/ /l w“/’[} p)ﬁfl Ll % ,5--...3:3}%\§§ My commission expires: 6 / /
Printed name of licensee / ”/”III H\\\\\\ \‘
Subscribed and sworn to before me this /q day of Sw ember , 20 / q .
[Form MJ-08] (rev 01/10/2018) AIVILA
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&M Alcohol and Marijuana Control Office

SO Ry, 550 W 7™ Avenue, Suite 1600

< 1¢ Anchorage, AK 99501
w . . .

- 7 marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Alaska Marijuana Control Board

“Vggro™  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)) 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 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: Arctic Hydroponics, LLC License Number: (19279

License Type: Standard Marijuana Cultivation

Doing Business As: | Arctic Hydroponics, LLC

PremisesAddress: 47256 South Brookestar's Circle Suite A

City: Willow State: |Alaska | ZIP: {99688

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Kenneth Champ
Title: Member/Manager

s owearsrr [

A RR
AN

[Form MJ-09] (rev 09/27/2018) L3 mEan Page 10f2






Alcohol and Marijuana Control Office

ov& MA”"’(/ 550 W 7th Avenue, Suite 1600

&o '7¢ Anchorage, AK 99501
- 7 marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco

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
I 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 |{1clud|ng all accompanying schedules and statements, is true, correct,

\\\“\\ ////

and complete. &
§ \5“\ ////

Signature of licensee : Nota}'/PubIlc in and for the State of Alaska
= .. PUBLIC /x

\x\\\\

/I/llmnm\\

2%t AN S 20 (2022
/((‘// /h4 %h C L{V uf/j ¢/¢4 """K\'}#\\Q My commission expires: 8/ /
Printed name of licensee @///”m““\\\ﬁ%\

Q\@pfémb?/ - ki

Subscribed and sworn to before me this [ " dayof

[Form MJ-09] (rev 09/27/2018) Page 2 of 2










Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Entity

10091167

Arctic Hydroponics LLC
907-715-6333
kenny_champ@yahoo.com

189 East Nelson Ave.
#143

Wasilla, AK 99654
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

License #19279
Initiating License Application
9/17/2018 4:15:02 PM
19279
New
Standard Marijuana Cultivation Facility
ARCTIC HYDROPONICS LLC
1078519
Kenneth Champ
kenny_champ@yahoo.com
Matanuska-Susitna Borough
Willow Area
62.029000, -149.925000

47256 South Brookestar's Circle
Suite A

Willow, AK 99688

UNITED STATES

Entity Official #1

Type: Individual

Name: Kenneth Champ

Phone Number: 907-715-6333
Email Address: kenny_champ@yahoo.com

Mailing Address: 189 East Nelson Ave.
#143
Wasilla, AK 99654
UNITED STATES

Note: No affiliates entered for this license.










LICENSED MARIJUANA FACILITY LEASE

This LEASE (the “Lease”) goes into effect the 1st day of October, 2019 (“Effective
Date”), by and between BROOKESTAR’S LAND TRUST (“Lessor”), whose address is
189 East Nelson Ave., #143, Wasilla AK 99654 and ARCTIC HYDROPONICS, LLC, an
Alaska Limited Liability Company (‘Lessee”), whose address is 47265 South
Brookestar’s Circle, Willow, Alaska 99688.

RECITALS
WHEREAS, Lessee seeks to operate a licensed marijuana facility; and

WHEREAS, Lessee is aware that the cultivation, manufacturing, sale, and
possession in general of marijuana remains federally unlawful despite the State of
Alaska laws and regulations permitting such activities; and

WHEREAS, Lessee and Lessor recognize that Lessee’s use of the property as a
licensed marijuana facility subjects Lessor to increased risk and liability; and

WHEREAS, Lessor and Lessee agree that the use of the property as a marijuana
facility or establishment requires strict compliance with state and local law and that any
ambiguity in the terms of the Lease must be interpreted to comply with law and preserve
the health and safety of occupants of neighboring properties and the public at large.

NOW, THEREFORE, in consideration of the Recitals (which are incorporated into
the Lease), the mutual covenants and conditions contained in this Lease, and other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee hereby agree as follows:

1. PREMISES. Lessor, for and in consideration of the rents, covenants and
conditions hereinafter specified to be paid, performed and observed by Lessee, does
hereby lease to Lessee, and Lessee does hereby lease from Lessor, the property
described as follows: 47265 South Brookestar's Circle, Willow, Alaska 99688 (the
"Premises" or the "Leased Premises.")

2. TERM. This Lease shall be for 24 months and shall commence on the Ist
day of October, 2019 and end on the 31st day of October, 2021 (the “Initial Term”).

3. LEASE RENEWAL. The Lease will be automatically renewed for a one (1)
year renewal period unless written notice of non-renewal is provided by Lessee or
Lessor at least two (2) months prior to the expiration of the Initial Term or the expiration
of any renewal period.

4, RENT. Beginning on April 1, 2020, and continuing on the first day of each
calendar month thereafter, Lessee shall pay Lessor rent in the amount of $1,500.00 per
month, with the exception that no Rent shall be due until the first day of the month
immediately following approval of Lessor’s standard marijuana cultivation facility license
application by the Alaska Marijuana Control Board. Rent shall be paid at the Lessee’s
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address set forth in above, or such other place as Lessor may designate in writing from
time to time. All Rent shall be paid without prior demand or notice and without any
deduction or offset whatsoever.

5. USE. It is understood and agreed between the parties that the Lessee
intends to use the property herein leased to conduct the business of a standard
marijuana_cultivation facility under Alaska state law. In the event Lessee intends to
change the above-described purpose, Lessee shall obtain Lessor’s written approval for
any change in the use or purpose of the Premises.

6. PAYMENTS. Lessee agrees to make all payments of Base Rent or any
other payment owed to Lessor at Lessor's preferred mailing address.

7. UTILITIES. The Lessor shall be responsible for all utilities until Opening
Day. Thereafter, Lessee shall reimburse Lessor, on a monthly basis, for the cost of any
utilities provided by Lessor. Lessee shall otherwise provide its own security, janitorial
services, heating/cooling, electric, waste removal or treatment, and any other utility on
the Premises.

8. ASSIGNMENT/SUBLEASE. Under no other circumstances shall Lessee
assign, transfer, sublease, or in any other way dispose of an interest in or right under
this Lease without the express written consent of Lessor, which shall not be
unreasonably withheld.

9. ALTERATIONS. Lessee shall not alter, repair or decorate the Premises
without written consent from Lessor, which shall not be unreasonably withheld. All
alterations, repairs, and decorations must comply with federal, state, and local law and
any conditions imposed by Lessor. Lessee shall pay all tenant improvement and
alteration costs. .

10. CONDUCT OF BUSINESS. Lessee shall comply with all state and local
law and all federal laws, except federal laws inconsistent with Alaska Statute 17.38.
Lessee shall submit to Lessor a copy of any license or permit application and any
decision or order by a government entity regarding such application or permit. Lessee
shall submit to Lessor a certified copy of its approved state and/or local marijuana
facility license(s) prior to commencing operations on the Premises.

11. MAINTENANCE AND REPAIR. Lessee shall at its own expense, maintain
the Premises in a good state of repair at all times during the term of the Lease; this
includes, but is not limited to: interior and exterior glass, fluorescent lighting (including
ballasts), carpeting, painted surfaces, doors and locking mechanisms. Lessee shall
keep any walkways abutting the Premises free and clean of obstructions including
snow, slippery ice, debris and dust.

Lessor shall be responsible for maintenance and repairs of the roof, foundation,
exterior walls and all common areas unless the damage is due to the negligence of
Lessee, its agents, and employees or its operations and use of the Premises as a
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marijuana facility. Lessee shall keep the Premises parking area free from snow, debris
and dust.

12, SURRENDER OF PREMISES. At the expiration or sooner termination of
this Lease, Lessee shall return the Premises to the Lessor in good and clean condition,
reasonable wear and tear and damage by fire caused by Lessee or unavoidable
casualty for which the Premises has insurance coverage excepted. If Lessee made
alterations, additions or improvements, Lessee shall, at its own expense, remove all
alterations, additions or improvements at the termination of the Lease, unless Lessor
provides otherwise in writing. Lessee shall pay for or repair any damages to the
Premises caused by such removal. Upon removal of trade fixtures, appliances and
equipment that are not attached to the Premises, Lessee shall restore the Premises to
the same condition it was in prior to the installation of such fixtures, appliances, and
equipment. Any trade fixtures, appliances, equipment or other property not removed
from the Premises by Lessee upon termination of the Lease shall be deemed
abandoned by Lessee, provided that Lessee shall save and hold Lessor harmless from
any liability, loss, cost, or damage arising from Lessee’s failure to remove such items.

Under no circumstances shall Lessor take into its possession or remove any
abandoned marijuana or marijuana product. If Lessee fails to remove marijuana or
marijuana products from the premises, Lessor shall contact the State of Alaska Alcohol
and Marijuana Control Office, or other appropriate authority, for instructions regarding
removal of such property.

13.  INDEMNIFICATION. All personal property on Premises owned or in the
care or the control of Lessee shall be at the risk of Lessee. Lessor shall not be liable for
any injury or death to any person or for any loss or damage to any property or for any
other loss or damage on or about Premises from any cause whatsoever. Lessee
assumes liability for and agrees to indemnify, save and hold Lessor harmless from any
and all claims arising out of its use of the Premises, and any operations necessary or
incidental thereto, including claims for damage, death or injury to any person, persons
or property arising from any act or omission of, or the use, possession or occupancy of
the Premises by Lessee, its officers, employees, agents, invitees, visitors or other
persons. Lessee's obligation of indemnification shall extend to and encompass costs
and all attorneys' fees associated with the defense of any such claim or action.
Lessee’s indemnification shall survive the termination of this Lease. Lessee’s liability
shall not be limited to the amount of insurance coverage available under any existing
policies.

14.  HOLDOVER. Lessee's holdover beyond the expiration of the Lease Term
of Lease is prohibited. However, failure to vacate Premises at expiration of the Lease
shall constitute a tenancy from month-to-month on the same terms and conditions set
forth in this Lease, with month-to-month base rent equal to 125% of the base rent of the
last year of the term

15. ENVIRONMENTAL REQUIRMENTS. In furtherance, and not in limitation,
of the foregoing, Lessee:
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A. Compliance. Must, at its own expense, comply with all laws,
ordinances, regulations and administrative agency or court orders, including but not
limited to those relating to health, safety, noise, environmental protection, waste
disposal, Hazardous Substances, and water and air quality. “Hazardous Substances"
shall be interpreted broadly to include, but not be limited to, any material or substance
that is defined or classified under federal, state or local law as (1) a “hazardous
substance” pursuant to §101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §9601 (14), or §311 of the Federal Water
Pollution Control Act, 33 U.S.C. §1321, each as now or hereafter amended: (2) a
‘hazardous waste” pursuant to §1004 or §3001 of the Resource Conservation and
Recovery Act, 42 U.S.C. §6903, 42 U.S.C. §691, as now or hereafter amended; (3) a
"toxic pollutant” under §307(1)(a) of the Federal Water Pollution Control Act, 33 U.S.C.
§1317(1)(a); (4) a “hazardous air pollutant’” under §112 of the Clean Air Act,
42 U.S.C. §7412, as now or hereafter amended; (5) a “hazardous material” under the
Hazardous Material Transportation Act, 49 U.S.C. §1802(2), as now, or hereafter
amended; (6) toxic or hazardous substances pursuant to regulations promulgated now
or hereafter under the aforementioned laws; or (7) presenting a risk to human health or
the environment under other applicable federal, state or local laws, ordinances, or
regulations, as now, or as may be passed or promulgated in the future. In the event any
discharge, leakage, spillage, emission or pollution of any type occurs upon or from the
Leased Premises during the Lease Term or any holdover thereafter, Lessee, at its own
expense, must clean and restore the Leased Premises to the satisfaction of Lessor and
any governmental body or court having jurisdiction of the matter.

B. Liability. Shall indemnify, hold harmless and defend Lessor against
all liability, cost and expense (including, without limitation, any fines, penalties, clean-up
costs, judgments, litigation costs and attorneys' fees) incurred by or levied against
Lessor as a result of Lessee's breach of this section of the Lease, or as a result of any
discharge, leakage, spillage, emission or pollution on or discharged from the Leased
Premises, without regard to whether such liability, cost or expense arises during or after
the Lease Term; provided, however, that Lessee shall not be required to indemnify
Lessor under this section of the Lease if the parties agree or a court of competent
jurisdiction determines that such liability, cost or expense is caused directly by Lessor or
is attributable solely to events that occurred prior to Lessee taking possession of the
Leased Premises. Lessee shall pay all amounts owed Lessor under this Lease within
sixty (60) days after any such amount becomes due.

C. Notice. Shall immediately notify Lessor if Lessee becomes aware
of (1) any Hazardous Substances or other environmental problem or liability with
respect to the Leased Premises, or (2) any lien, action, or notice resulting from violation
of any of the laws, regulations, ordinances, or other environmental laws.

16. DEFAULT. The occurrence of any of the following shall constitute a
default by Lessee:

A. Failure to Pay Rent. The failure to make payment when due of any
installment of the monthly base rent or of any other sum herein specified to be paid by
\MC(
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Lessee, if such default shall not be cured within five (5) days after written notice has
been given to Lessee, shall be a default.

B, Failure to Perform Covenants. The failure to observe or perform
any of Lessee’s covenants, agreements, or obligations hereunder, other than for the
payment of rent, if any such default shall not be cured within ten (10) days after written
notice has been given to Lessee, shall be a default.

G. Violation of State Law or Local Law. Any violation of Alaska or
local law by Lessee requires immediate notification to Lessor and Lessee may require
immediate vacation of the Premises.

17.  LESSOR'S REMEDIES ON DEFAULT. In the event of a default under
Section 18, Lessor shall have the following remedies in addition to all other rights and
remedies allowable by law or equity, to which Lessor, in its sole and absolute discretion,
may resort cumulatively or in the alternative.

A. Recovery of Rent. Lessor shall be entitled, at Lessor's election, to
each installment of rent or to any combination of installments for any period before
termination, plus interest, and late charges.

B. Damages. Lessor shall be entitled at Lessor’s election, to damages
in an amount that would have fallen due as rent between the time of termination of this
Lease and the time of the claim, judgment or other award, less the avails of all relettings
and attornments, plus interest, late charges, and costs of collection, including attorneys'
fees.

C. Compensation for Repair. Lessor may, at Lessor’s election, require
Lessee to reimburse Lessor for all damages to the Leased Premises or the building due
to Lessee’s business, activities, or absence.

18. VACATION AND STORAGE. If Lessee shall fail to remove any of its
property of any nature whatsoever from the Premises or the Building at the termination
of this Lease or after notice to quit, or when Lessor has the right of reentry, Lessor may,
at its option, remove and store said property without liability for loss thereof or damage
thereto, such storage to be for the account and at the expense of Lessee. If Lessee
shall not pay the cost of storing any such property after it has been stored for a period of
thirty (30) days or more, Lessor may, at its option, sell or permit to be sold any or all of
such property at public or private sale, in such manner and at such times and places as
Lessor in its sole discretion may deem proper, without notice to Lessee, and shall apply
the proceeds of such sale as follows: first, to the cost and expense of such sale,
including reasonable attorneys’ fees actually incurred; second, to the payment of any
other money which may then be or thereafter become due Lessor from Lessee under
any terms of this Lease; and the balance, if any, to Lessee.

Any marijuana, as defined by AS 17.38, left on the premises will be considered
forfeited by Lessee. Under no circumstances shall Lessor take possession of any such
marijuana. In case of such event, Lessor shall contact the State of Alaska Alcohol and
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Marijuana Control Office, or other appropriate authority, for instructions regarding removal
of the marijuana. Lessor shall then, without liability for loss thereof or damage thereto,
transfer the marijuana to state or local law enforcement authorities or otherwise dispose
or the marijuana pursuant to instructions from the relevant authority.

19.  HAZARDOUS MATERIAL. Lessee agrees that neither Lessee nor any of
Lessee’s agents, employees, contractors, invitees, assignees, or sublessees shall
cause any hazardous material to be brought on, kept, or used in, on, or about the
Premises, or transported to or from the premises without the prior written consent of
Lessor, which Lessor shall not unreasonably withhold so long as Lessee demonstrates
to Lessor's satisfaction that the hazardous material: (a) is necessary or useful to
Lessee’s business; (b) would be used, kept, stored, and disposed of in a manner that
fully complies with all laws, rules, statutes, ordinances, orders, requirements, or policies
of any governmental agency or authority or any fire insurance underwriters applicable to
any such hazardous material; and (c) would not substantially increase the risk of fire or
other casualty to the Premises.

Lessee agrees that for any hazardous material, for which written permission has
been received from Lessor, the Lessee, Lessee’s agents, employees, contractors,
invitees, assignees, or sublesees shall cause any such hazardous material to be kept,
used, or present in, on or about the Premises in full compliance with any and all statues,
rules and regulations of any local or Alaskan or federal governmental agency relating
thereto.

Lessee agrees that should the presence of any hazardous material in or on the
Premises caused by Lessee or any of Lessee’s agents, employees, contractors,
invitees, assignees, or sublessees result in any discharge or release of hazardous
material from, in or on the Premises, soil, surrounding land, surface waters and
surrounding surface waters, subsurface waters and surrounding subsurface waters,
then Lessee shall promptly take all action, at is sole expense, as necessary or
appropriate to immediately abate, contain and clean up any such discharges or
releases; to return the Premises and any affected soil and or water to the condition
existing before that discharge or release; and to promptly notify the Lessor.

However, prior to taking any such remedial action, beyond the immediate and
necessary abatement, containment, and initial cleanup efforts, Lessee shall first obtain
Lessor’s prior approval, including, without limitation, approval of any contractors Lessee
proposes to hire to perform such remedial work, which approval Lessor shall not
unreasonably withhold, so long as Lessee demonstrates to Lessor’s satisfaction that the
remedial action would not have any significant adverse long-term or short-term effect on
the Premises.

Lessee agrees that any site investigations, cleanup, repair, removal, or
detoxification work action of any discharge or release of any hazardous material will be
accomplished in compliance with any and all statutes, rules and regulations of any local
or Alaskan or federal governmental agency relating thereto.

AMCO
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20. DAMAGE BY FIRE

A. Fire Unrelated to Lessee’s Use of Premises. In the event the
Premises is destroyed or damaged by a fire and that fire is not caused by or in any way
related to Lessee’s operation, use or lease of the Premises, Lessee or Lessor may
terminate the Lease. In the event both parties elect not to terminate the Lease, the rent
shall be abated until such time as the Premises is again fit for occupancy.

B. Fire Related to Lessee’s Use of Premises. Lessor may immediately
terminate the Lease in the event the Premises is destroyed or damaged by a fire that is
caused or related to Lessee’s operation, use or lease of the Premises.

C. No Waiver of Liability. Nothing in this section shall be construed to
release Lessee from liability, under the Lease or otherwise, in the event loss or damage
by fire is caused by acts or omissions or arising from acts or omissions by Lessee, their
agents, employees, representatives, or patrons.

21. STATE AND FEDERAL MARIJUANA LAW.

A. Amendments to the Lease. The parties agree to make any
amendments to the Lease that are reasonably necessary to avoid failing to satisfy the
requirements of state or federal guidelines regarding marijuana enforcement, as those
guidelines and laws may be amended from time to time.

B. Violation of Federal Law, State Law, or Local Law. Lessee shall
promptly notify Lessor of any allegation or determination by a federal, state, or local
agency or official that Lessee has violated federal, state, or local law.

C. Search or Notice to Search Leased Premises. Any court, agency,
or authorized entity search of Premises by enforcement officials requires prompt
notification to Lessor.

D. Issuance of Cease and Desist Notice. Any communication or letter
from a local, state, or federal agency requesting or requiring the Lessee or Lessor to
cease or desist a particular action relating to Leased Premises requires prompt
notification to Lessor and will require immediate vacation of Premises upon Lessor’s
request.

22.  MECHANIC'S LIEN. Neither the Lessee nor anyone claiming through the
Lessee shall have the right to file mechanics liens or any other kind of lien on the
Premises, shall take no action and permit no act to be done that will cause any lien to
be placed against the Premises or any other property owned by Lessor, and the filing of
this Lease constitutes notice that such liens are invalid. Further, Lessee agrees to (1)
give actual advance notice to any contractors, subcontractors or suppliers of goods,
labor, or services that such liens will not be valid, and (2) take whatever additional steps
necessary in order to keep the premises free of all liens resulting from construction
done by or for the Lessor.
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23. ACCESS BY LESSOR TO PREMISES. Subject to Lessee's consent
(which shall not be unreasonably withheld), Lessor shall have the right to enter the
Premises to make inspections, provide necessary services, or show the unit to
prospective buyers, mortgagees, Lessees or workers. However, Lessor does not
assume any liability for the care or supervision of the Premises. As provided by law, in
the case of an emergency, Lessor may enter the Premises without Lessee's consent.
During the last three months of this Lease, or any extension of this Lease, Lessor shall
be allowed to display the usual "To Let" signs and show the Premises to prospective
Lessees.

Lessor acknowledges that, because the Premises is being utilized by Lessee as a
licensed marijuana establishment, applicable laws and regulations require that a Lessee
representative be present to serve as an escort to Lessor and Lessor's agents during any
entry and that Lessor will comply with Lessee's visitor policies. If Lessee is not personally
present to permit entry, cannot be reached, or does not provide access, and an entry is
necessary or permissible, Lessor shall contact the State of Alaska Alcohol and Marijuana
Control Office, or other relevant government authority prior to any access of the Premises.
Acting under guidance and direction received therefrom, Lessor may enter the same by
master key or may forcibly enter the same, without rendering Lessor liable therefore.
Nothing contained herein shall be construed to impose upon Lessor any duty of repair of
the building except as specifically provide for herein.

24. DISPUTE RESOLUTION. The parties will attempt to resolve any dispute
arising out of or relating to this Lease through negotiations amongst the parties. If the
matter is not resolved by negotiation, any dispute, claim or controversy between Lessor
and Lessee arising out of or relating to this Lease shall be submitted to arbitration with
the American Arbitration Association pursuant to the Commercial Arbitration Rules, with
proceedings to be conducted in Anchorage, Alaska before a single arbitrator agreed to
by the Parties. The decision rendered by the arbitrator shall be binding. Judgment upon
the decision of the arbitrator may be entered into any court having jurisdiction thereof.
Each party shall pay the expenses of the American Arbitration Association and the
arbitrator equally. The arbitrator may, as part of the arbitration award, permit the
substantially prevailing Party to recover all or part of its attorneys’ fees and other costs
incurred in connection with such arbitration.

The Parties will maintain confidentiality regarding any and all arbitration
proceedings, both during and after the arbitration proceedings. The parties will not
disclose to any person or entity the amount, range, terms, conditions, or the substance
of the arbitration. The Parties may, however, respond to any inquiry by stating that the
dispute has been resolved to their mutual satisfaction. Notwithstanding the foregoing,
the Parties may disclose the matters subject to this confidentiality provision if compelled
by court order, subpoena, or other legal requirement. Further, notwithstanding the
foregoing, the Parties may discuss the matters subject to this confidentiality provision
with their attorneys, accountants, financial advisors, tax preparers, and other persons
who are subject to an independent duty to maintain the confidentiality of such
information.
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25. CONSTRUCTION OF AGREEMENT. The rule of construction that an
instrument shall be construed more strictly against the party who drafted the same shall
not apply to this Lease since both parties have had legal counsel available or have had
the opportunity to seek independent advice and Lessee’s activities require the
provisions of this Lease to be interpreted in favor of Lessor.

26. GOVERNING LAW. This Lease shall be governed and construed by the
laws of the State of Alaska.

27. AMENDMENTS. All amendments to this Lease shall be in writing and
subscribed to by the parties hereto.

28. ENTIRE AGREEMENT. This Lease contains the entire agreement
between the parties as of this date, and supersedes all prior written or oral agreements
regarding this subject matter.

EACH AND EVERY CLAUSE AND CONDITION HEREIN CONTAINED SHALL
BE BINDING UPON AND INURE TO THE BENEFIT OF THE HEIRS, EXECUTORS,
ADMINISTRATORS AND SUCCESSORS OF ALL THE PARTIES HERETO.

IN WITNESS WHEREOF, the parties hereto have executed this instrument the day
and year first above set forth.

LESSOR: BROOKESTAR’S LAND TRUST

B ey /ARE L -

Its: Trustee
LESSEE: ARCTIC HYDROPONICS, LLC
7 . // A
By:  “//4a a?/ﬁ‘ (2
Its: Manager
Arctic Hydroponics, LLC Cultivation Lease PAGE 9 OF 9
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[ 7MARIJUANA CULTIVATION LICENSE

Arctic Hydroponics LLC is applying under 3 AAC 306.400(a)(1)
for a new Standard Marijuana Cultivation Facility license, license
#19279, doing business. as ARCTIC HYDROPONICS LLC, located
at 47256 South Brookestar's Circle, Suite A, Willow, AK, 99688,
UNITED STATES. Interested persons may object to the application

by submitting a written statement of reasons for the objection to
their local government, the applicant, and the Alcohol & Marijuana
H Control Office (AMCO) not later than 30 days after the director
F ro n t 1e rS m an has determined the apphcatlon to be complete and has given
Growing with the Valley since 194 writtén notice to the local government. Once an application is
determined to be complete, the objection deadline and a copy of
the application will be posted on AMCO’s website at https://www.
5751 E. MAYFLOWER CT| commerce.alaska.gov/web/amco. Objections should be sent to 07) 352-2264 ph
Wasilla, AK 99654 AMEQ at marijuana.licensing@alaska.gov or to 550 W 7th Ave, )7) 352-2277 fax
Suite 1600, Anchorage, AK 99501. FR#7002 Publish Dates June
28,2019 and July 5, 12, 2019

AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE JULLIE ZOOK WHO, BEING

FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT SHE IS THE
LEGAL AD CLERK OF THE FRONTIERSMAN

PUBLISHED AT WASILLA AND CIRCULATED THROUGH OUT MATANUSKA SUSITNA
BOROUGH, IN SAID DIVISION THREE AND STATE OF ALASKA

AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE
COPY, WAS PUBLISHED ON THE FOLLOWING DAYS: |
JUNE 28, 2019 AND JULY 5, 12, 2019

AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF

THE RATE CHARGED PRIVATE INDiVIDUALS.

Ot 2t

SUBSCRIBED AND SWORN TO BEFORE ME
THIS/15™ DAY OF JULY2019.

B D D B O D DD D L OB\ BN OB

NANCY E DOWNS
Notary Public, State of Alaska
My Cammission Expires

August 25, 2019,
w@\y e A G I

NOTARY PUBLIC FOR STATE OF ALASKA

Lo o oo

ARTIC HYDROPHONICES LLC

FR#7002

MARIJUANA CULTIVATION LICENSE \ M
ACCOUNT NUMBER 513503 b
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THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

SOV RN O RO AEL LR EHLE 550 West 7 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

October 8, 2019

Arctic Hydroponics LLC
DBA: Arctic Hydroponics LLC
Via email: kenny champ@yahoo.com

Re: Standard Marijuana Cultivation Facility License #19279
Dear applicant,

The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment
license referenced above. This letter is notice under 3 AAC 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-01 Operating Plan
o Pageb5, Section 3.13:
= Please expand on your description of camera placement within the facility, particularly in
restricted access areas.
o Page9, Section 9.1:
= The second sentence in your response states: “However, if that were to change, not more
than [blank] signs will be used”. How many signs might be used?
e If you do not plan on posting signs, you can simply state so. Changes to your
Operating Plan documents can be requested at a later time via Form MJ-15.
e MIJ-02 Premises Diagram
o All Diagrams:
= The entry to Suite B is designated as part of the licensed premises for Storage, but would
be considered non-contiguous because it doesn’t appear that you can access this area
without leaving the premises of Suite A. A licensed premises must be contiguous.
= Please add labels identifying what the different structures on your premises are, such as
which ones are a building and which ones are shipping containers.
e  MJ-04 Cultivation Supplemental
o Page 3, Section 4.4:
=  Your diagram shows a gated fence enclosing the building and shipping containers that are
being designated as your licensed premises. Please describe the fence in this section,
including its height, materials used, and what type of fence (chain-link, solid walls, etc.).
o Section 4.6:



mailto:kenny_champ@yahoo.com



= You state that no pesticides will be used, but your response in Section 4.7 includes
hydrogen peroxide, rubbing alcohol, diatomaceous earth, and SM-90. Pest control
products must be listed in Section 4.6, and must also be on DEC’s approved list of pest
control products for cannabis cultivation. The EPA registration number must also be
included. The list is available online at https://dec.alaska.gov/eh/pest/cannabis-and-
pesticides/.
o Section4.7:
= Please remove the fungicide and insecticide products and move them to Section 4.6. Also
remove general cleaning chemicals (bleach, Simple Green, Windex) unless they will be
applied directly to plants.
o Page 6, Sections 8.1 and 8.2:
= Sample labels that show how you will meet the requirements of 3 AAC 306.475 are
required for each of these sections. Note that the required warning statements must be
written verbatim as defined in regulation.

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,

O

e

TJ Zielinski, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov




https://dec.alaska.gov/eh/pest/cannabis-and-pesticides/

https://dec.alaska.gov/eh/pest/cannabis-and-pesticides/

mailto:marijuana.licensing@alaska.gov



From: Marijuana Licensing (CED sponsored

To: kenny champ@yahoo.com
Cc: Marijuana Licensing (CED sponsored
Subject: Incomplete Application - Arctic Hydroponics LLC, License #19279
Date: Tuesday, October 08, 2019 11:31:57 AM
Attachments: 19279 Incomplete Notice.pdf
image001.png

Good morning,

| have reviewed your application for a marijuana establishment, but at this time your application is
considered incomplete. See the attached notice regarding corrections, additional documents,
and/or resubmittals that need to be addressed in your application.

Please make sure to read the entire notice. If the submitted corrections for your application are
inadequate to deem your application complete, or your application is still incomplete after ninety
(90) days from the date of this notice, your application will be returned to you in accordance with
3 AAC 306.025(e)(1) and 3 AAC 306.025(f). Should you wish to continue pursuing licensure, it
would be necessary to file a new application and pay new fees.

Ninety-day Due Date: 1/6/2020

Let us know if you require copies of any submitted documents, and feel free to call or email if you
need clarification on any items in the Incomplete Notice. Correspondence should be sent to

marijuana.licensing@alaska.gov.

Sincerely,

TJ Zielinski

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




mailto:marijuana.licensing@alaska.gov

mailto:kenny_champ@yahoo.com
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THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

SOV RN O RO AEL LR EHLE 550 West 7 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

October 8, 2019

Arctic Hydroponics LLC
DBA: Arctic Hydroponics LLC
Via email: kenny champ@yahoo.com

Re: Standard Marijuana Cultivation Facility License #19279
Dear applicant,

The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment
license referenced above. This letter is notice under 3 AAC 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-01 Operating Plan
o Pageb5, Section 3.13:
= Please expand on your description of camera placement within the facility, particularly in
restricted access areas.
o Page9, Section 9.1:
= The second sentence in your response states: “However, if that were to change, not more
than [blank] signs will be used”. How many signs might be used?
e If you do not plan on posting signs, you can simply state so. Changes to your
Operating Plan documents can be requested at a later time via Form MJ-15.
e MIJ-02 Premises Diagram
o All Diagrams:
= The entry to Suite B is designated as part of the licensed premises for Storage, but would
be considered non-contiguous because it doesn’t appear that you can access this area
without leaving the premises of Suite A. A licensed premises must be contiguous.
= Please add labels identifying what the different structures on your premises are, such as
which ones are a building and which ones are shipping containers.
e  MJ-04 Cultivation Supplemental
o Page 3, Section 4.4:
=  Your diagram shows a gated fence enclosing the building and shipping containers that are
being designated as your licensed premises. Please describe the fence in this section,
including its height, materials used, and what type of fence (chain-link, solid walls, etc.).
o Section 4.6:
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= You state that no pesticides will be used, but your response in Section 4.7 includes
hydrogen peroxide, rubbing alcohol, diatomaceous earth, and SM-90. Pest control
products must be listed in Section 4.6, and must also be on DEC’s approved list of pest
control products for cannabis cultivation. The EPA registration number must also be
included. The list is available online at https://dec.alaska.gov/eh/pest/cannabis-and-
pesticides/.
o Section4.7:
= Please remove the fungicide and insecticide products and move them to Section 4.6. Also
remove general cleaning chemicals (bleach, Simple Green, Windex) unless they will be
applied directly to plants.
o Page 6, Sections 8.1 and 8.2:
= Sample labels that show how you will meet the requirements of 3 AAC 306.475 are
required for each of these sections. Note that the required warning statements must be
written verbatim as defined in regulation.

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,

O

e

TJ Zielinski, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov





https://dec.alaska.gov/eh/pest/cannabis-and-pesticides/
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From: Marijuana Licensing (CED sponsored

To: Jason Brandeis; kenny champ@yahoo.com

Cc: Marijuana Licensing (CED sponsored

Subject: RE: Incomplete Application - Arctic Hydroponics LLC, License #19279
Date: Monday, October 14, 2019 9:14:42 AM

Attachments: image001.png

Good morning Jason,

Thank you for the explanation, that makes a lot more sense now. If you could label on the diagram
that the storage area is under the stairs that lead up to Suite B, that would suffice.

Sincerely,

TJ Zielinski

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

From: Jason Brandeis <jbrandeis@BHB.com>

Sent: Sunday, October 13, 2019 4:00 PM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: RE: Incomplete Application - Arctic Hydroponics LLC, License #19279

TJ-
I am writing to follow up on the incomplete notice referenced below.

Thank you for your feedback and for identifying some areas that needed correction and additional
clarification. We are in the process of making those corrections and will get them to you this week.

Regarding one of the issues you identified on the MJ-02 Premises Diagram forms, | am confused by
your comment that “The entry to Suite B is designated as part of the licensed premises for Storage,
but would be considered non-contiguous because it doesn’t appear that you can access this area
without leaving the premises of Suite A.” We attempted to draft a diagram that shows that the
storage area is part of Suite A and is accessible from within Suite A only. There is a door identified on
the north-northeast wall of the storage room within Suite A. That is the only access to the storage
room, so it should be considered contiguous. The door to Suite B is outside of the highlighted
licensed premises area and does not open into the storage room; rather, the door to Suite B opens
directly to a stairway that leads upstairs to Suite B. This is identified on diagram 5 Part 2, which
shows the second floor of the facility. The storage room is located under the stairs.
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Please let me know if this resolves the issues with the storage room, or if additional clarification is
still needed. If you still have concerns, we would be happy to incorporate any suggestions you have
as to how to make the diagrams clearer.

Thank you,
Jason Brandeis

From: kenny_champ@yahoo.com <kenny_champ@yahoo.com>
Sent: Tuesday, October 8, 2019 8:34 PM

To: Jason Brandeis <jbrandeis@BHB.com>
Subject: Fwd: Incomplete Application - Arctic Hydroponics LLC, License #19279

Jason Brandeis, Of Counsel

Birch Horton Bittner & Cherot

510 L Street, Suite 700 | Anchorage AK 99501
Tel. 907.263.7243

jbrandeis@bhb.com | www.birchhorton.com
Bio | vCard

This transmittal may be a confidential attorney-client communication or may otherwise be privileged or
confidential. If you are not the intended recipient, you have received this transmittal in error. Any review,
dissemination, distribution or copying of this transmittal is strictly prohibited. If you have received this
communication in error, please notify us immediately by reply or by telephone (907) 276-1550 and
immediately delete this message and all attachments.

—————————— Forwarded message ----------

From: "Marijuana Licensing (CED sponsored)" <marijuana.licensing@alaska.gov>
Date: Oct 8, 2019 11:31 AM

Subject: Incomplete Application - Arctic Hydroponics LLC, License #19279

To: kenny_champ@yahoo.com

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

Good morning,

I have reviewed your application for a marijuana establishment, but at this time your
application is considered incomplete. See the attached notice regarding corrections,
additional documents, and/or resubmittals that need to be addressed in your application.

Please make sure to read the entire notice. If the submitted corrections for your
application are inadequate to deem your application complete, or your application is
still incomplete after ninety (90) days from the date of this notice, your application will
be returned to you in accordance with 3 AAC 306.025(e)(1) and 3 AAC 306.025(f).
Should you wish to continue pursuing licensure, it would be necessary to file a new
application and pay new fees.
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Ninety-day Due Date: 1/6/2020

Let us know if you require copies of any submitted documents, and feel free to call or email
if you need clarification on any items in the Incomplete Notice. Correspondence should be
sent to marijuana.licensing(@alaska.gov.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner

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

Anchorage, Alaska 99501
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THE STATE

Department of Commerce, Community,

"ALASKA

MEMORANDUM

TO: Chair and Members of the Board

FROM: Erika McConnell
Director, Marijuana Control

GOVERNOR MICHAEL J. DUNLEAVY

and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

DATE: October 28, 2019

RE: Arctic Hydroponics LLC, #19279

Board

This is an application for a Standard Marijuana Cultivation Facility in the Matanuska-Susitna Borough, by

Arctic Hydroponics LLC DBA Arctic Hydroponics LLC.

Date Application Initiated:
Objection Period Ends:

Date Under Review Queue:
Incomplete Letter(s) Date:

Date Final Corrections Submitted:
Determined Complete/Notices Sent:
Local Government Response/Date:
Fire Marshal Response/Date:
Background check status:
Objection(s) Received/Date:

Other Public Comments Received:

Staff Questions/Issues for Board:

9/17/2018
11/15/2019
10/4/2019
10/8/2019
10/16/2019
10/16/2019
Pending
Pending
Complete
No

No
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THE STATE

"ALASKA

October 16, 2019

GOVERNOR MICHAEL J. DUNLEAVY

Matanuska-Susitna Borough
Attn: Adam Bradway
VIA Email: adam.bradway@matsugov.us

CC: alex.strawn@matsugov.us

permitcenter@matsugov.us

Department of Commerce, Community,

and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

19279

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Arctic Hydroponics LLC

Doing Business As:

ARCTIC HYDROPONICS LLC

Physical Address:

47256 South Brookestar's Circle
Suite A
Willow, AK 99688

Designated Licensee:

Kenneth Champ

Phone Number:

907-715-6333

Email Address:

kenny_champ@yahoo.com

New Application

] New Onsite Consumption Endorsement Application (Retail Only)

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This notice is
required under 3 AAC 306.025(d)(2). Application documents will be sent to you separately via ZendTo.

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. If the protest is a “conditional
protest” as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the criteria set forth by the
regulations, the Marijuana Control Board may approve the license, but require the applicant to show to the
board'’s satisfaction that the requirements of the local government have been met before the director issues the

license.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a new
license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or election
conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an application on the
grounds that the proposed licensed premises are located in a place within the local government where a local
zoning ordinance prohibits the marijuana establishment, unless the local government has approved a variance
from the local ordinance.

This application will be in front of the Marijuana Control Board at our November 13-15, 2019 meeting.

Sincerely,



mailto:adam.bradway@matsugov.us
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Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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October 16, 20

THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

19

Willow Area Community Council
Attn: President or Chair

VIA email:

Imoxley@anthc.org
admin@waco-ak.org

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

19279

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Arctic Hydroponics LLC

Doing Business As:

ARCTIC HYDROPONICS LLC

Physical Address:

47256 South Brookestar's Circle
Suite A
Willow, AK 99688

Designated Licensee:

Kenneth Champ

Phone Number:

907-715-6333

Email Address:

kenny_champ@yahoo.com

New Application
3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community

council or any nonprofit organization that has requested notification about pending applications for
marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above

application.

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

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

Sincerely,

fuhe. NConnald

Erika McConnell, Director



mailto:lmoxley@anthc.org
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October 16, 20

THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

19

State Fire Marshal

Attn:  Michel

le Wagner, michelle.wagner@matsugov.us

Lloyd Nakano, Lloyd.nakano@alaska.gov
Pam Bowden, pam.bowden@alaska.gov

Department of Commerce, Community,

and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

19279

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Arctic Hydroponics LLC

Doing Business As:

ARCTIC HYDROPONICS LLC

Physical Address:

47256 South Brookestar's Circle
Suite A
Willow, AK 99688

Designated Licensee:

Kenneth Champ

Phone Number:

907-715-6333

Email Address:

kenny_champ@yahoo.com

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

in which the applicant’s proposed licensed premises are located.

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

REVIEWER:

O DEC O Fire Marshal

DATE:

PHONE:

O Compliant

COMMENTS:

0 Non-compliant

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

Sincerely,




mailto:michelle.wagner@matsugov.us
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Erika McConnell, Director





GOVERNOR MICHAEL J. DUNLEAVY

October 16, 2019

Arctic Hydroponics LLC
DBA: Arctic Hydroponics LLC
Via email: kenny champ@yahoo.com

Re: Application Status for License #19279
Dear Applicant:

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

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

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

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

Your application will be scheduled for the November 13-15, 2019 board meeting for Marijuana Control
Board consideration. The meeting agenda gets posted on our website 7 days before the board meeting.
Your appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number
is 1-800-315-6338 code 69176#. Please feel free to contact us through the
marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Guda MCLonnatd
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350
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From: AMCO Local Government Only (CED sponsor

To: Adam Bradway; alex.strawn@matsugov.us; permitcenter@matsugov.us

Cc: AMCO Local Government Only (CED sponsored); Marijuana Licensing (CED sponsored)

Subject: New - LG Notice - Standard Marijuana Cultivation - ARctic Hydroponics LLC License #19279

Date: Wednesday, October 16, 2019 3:48:50 PM

Attachments: New - LG Notice - Standard Marijuana Cultivation - ARctic Hydroponics LLC License #19279.pdf
image004.png

Dear local government officials,

Please find the attached notification for a marijuana establishment license application. Direct all correspondence to

amco.localgovernmentonly@alaska.gov .

The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.

You will receive an email that looks like
this:

This is an aulomaled message sent 10 you by the Alaska ZendTo service
Naomi Johnston (nacmi johnstongalaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SENDER, and are expecting 1o recelve a file from them,
you may choose o retrieve the drop-off by clicking the following link (or copying
and pasiing il into your wet browser)

hiips ('drop siate ak ys/drop/pickup php eiaimiD=GyUITVI
MNOMB2yiSvpiclaimPasscodesbHASMUIGgESHIuKEISemalldddr=caiderps
4A0gmall com

‘fou have 4 days to retrieve the drop-off, afler that the link above will expire, If
you wish 1o conlact the sender, just reply 1o this email

Full information about the drop-ofT

Claim 1D GVUTWVIMNCMbZy|Svp
Claim Passcode.  BHASTUGGEIH2uKE!
Date of Drop-ON. 2016-04-22 12717 45-0400

= Sender -
Name MNaomi Johnston
Crganisation:  AMCO
Email Address: naomi johnsion@alaska gov
IP Address:  10.3.202.35 (10.3.202.35)

i

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

Login

Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then chck "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:



mailto:amco.localgovernmentonly@alaska.gov

mailto:Adam.Bradway@matsugov.us

mailto:alex.strawn@matsugov.us

mailto:permitcenter@matsugov.us

mailto:amco.localgovernmentonly@alaska.gov

mailto:marijuana.licensing@alaska.gov

mailto:amco.localgovernmentonly@alaska.gov



THE STATE

"ALASKA

October 16, 2019

GOVERNOR MICHAEL J. DUNLEAVY

Matanuska-Susitna Borough
Attn: Adam Bradway
VIA Email: adam.bradway@matsugov.us

CC: alex.strawn@matsugov.us

permitcenter@matsugov.us

Department of Commerce, Community,

and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

19279

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Arctic Hydroponics LLC

Doing Business As:

ARCTIC HYDROPONICS LLC

Physical Address:

47256 South Brookestar's Circle
Suite A
Willow, AK 99688

Designated Licensee:

Kenneth Champ

Phone Number:

907-715-6333

Email Address:

kenny_champ@yahoo.com

New Application

] New Onsite Consumption Endorsement Application (Retail Only)

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This notice is
required under 3 AAC 306.025(d)(2). Application documents will be sent to you separately via ZendTo.

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. If the protest is a “conditional
protest” as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the criteria set forth by the
regulations, the Marijuana Control Board may approve the license, but require the applicant to show to the
board'’s satisfaction that the requirements of the local government have been met before the director issues the

license.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a new
license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or election
conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an application on the
grounds that the proposed licensed premises are located in a place within the local government where a local
zoning ordinance prohibits the marijuana establishment, unless the local government has approved a variance
from the local ordinance.

This application will be in front of the Marijuana Control Board at our November 13-15, 2019 meeting.

Sincerely,




mailto:adam.bradway@matsugov.us


mailto:alex.strawn@matsugov.us


mailto:permitcenter@matsugov.us


mailto:kenny_champ@yahoo.com
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Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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Drop-Off Summary

Filename
RBCAqgenda
Tabl .pdf
TablD.pdf
Tabll.pdf
Tahl2.pdf
Tabll.pdf
Tabl4 . pdf
Tabls, pdf
Tabl6, pdf

TablT.pdf

Type

-pdf  application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
apphcation/pdl
application/pdf
application/pdf
application/pdf
application'pdl

aollweado i

Click the blue link for each tab. You

Sincerely,

1) Zielinski

Click on a filename or icon to download that file.

Size Description
4723 KB
416.6 KB
258.1KB

19MB
1.7 MB
100 MB
i5MB
1.4 MB
5138 KB
8122K8

T

can download and save them however you wish.

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





From: Marijuana Licensing (CED sponsor

To: Nakano, Lloyd M (DPS); Bowden, Pam A (DPS); Michelle Wagner

Cc: ij i i

Subject: New - Fire Notice - Standard Marijuana Cultivation - Arctic Hydroponics LLC License #19279

Date: Wednesday, October 16, 2019 3:51:42 PM

Attachments: New - Fire Notice - Standard Marijuana Cultivation - Arctic Hydroponics LLC License #19279.pdf
image004.png

Dear State Fire Marshal officials,
CO, Usage: Yes

Please find the attached notification for a marijuana establishment license application. Direct all correspondence to
marijuana.licensin laska.gov .

The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.

You will receive an email that looks like
this:

This is an automated message sent 1o you by the Alaska ZendTo service
Naonmd Johnston (naomi johnstongalaska gov) has dropped-off 55 flles for you

IF ¥OU TRUST THE SENDER. and are expacting 1o recelve a file from them,
you may choose io retrieve the drop-off by clicking the foligwing link (or copying
and pasting il into your web browser)

hiipsidrop siale ak ysidrep/pickup php?ciaimiD=CyUTvI ':

NOMB2ySvphclaimPasscodes DH»‘n‘sHJGuQr‘H?uK‘u‘&ﬂmg_llﬁgdl =Caldernd%
40gmail com

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

Full information about the drop-off

Claim 1D GVUTWMNOMBZy|Svp
Claim Passcode.  bHASTUSGESH 2uKS!
Date of Drop-OfT. 2016-04-22 12:17.49-0400

- Sender -
Name Naomi Johnsion
Organisation.  AMCO

Email Address: naomi johnsioni@alaska ooy
IP Address 10.3.202.35 (10.3 202 35)

i

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

Login

Please prove you are a person

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

Type the text
Privacy & Terms

Pickup Files

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



mailto:marijuana.licensing@alaska.gov

mailto:lloyd.nakano@alaska.gov

mailto:pam.bowden@alaska.gov

mailto:Michelle.Wagner@matsugov.us

mailto:marijuana.licensing@alaska.gov

mailto:amco.localgovernmentonly@alaska.gov
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State Fire Marshal

Attn:  Michel

le Wagner, michelle.wagner@matsugov.us

Lloyd Nakano, Lloyd.nakano@alaska.gov
Pam Bowden, pam.bowden@alaska.gov

Department of Commerce, Community,

and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

19279

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Arctic Hydroponics LLC

Doing Business As:

ARCTIC HYDROPONICS LLC

Physical Address:

47256 South Brookestar's Circle
Suite A
Willow, AK 99688

Designated Licensee:

Kenneth Champ

Phone Number:

907-715-6333

Email Address:

kenny_champ@yahoo.com

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

in which the applicant’s proposed licensed premises are located.

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

REVIEWER:

O DEC O Fire Marshal

DATE:

PHONE:

O Compliant

COMMENTS:

0 Non-compliant

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

Sincerely,





mailto:michelle.wagner@matsugov.us


mailto:Lloyd.nakano@alaska.gov


mailto:pam.bowden@alaska.gov


mailto:kenny_champ@yahoo.com


mailto:marijuana.licensing@alaska.gov





Erika McConnell, Director















text”.

Your Files should appear:

Drop-Off Summary

Filename
ABCAgenda
Tabl , pdf
TablD.pdf
Tabll.pdf
Tabl2.pdf
Tabl3, pdf
Tabl4 . pedf
Tabl5 . pdf
Tablé,pdf

Tabl7.pdf

Type

.pdf  application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
application/pdl
application/pdf
application/pdf
application/pdf
application/pd!

aolimisdo el

Click on a filename or icon to download that file.

Size Description
472 3KB
416.6 KB
2591KB

19MB
1.7 MB
10,0 MB
35MB
1.4 MB
5138 KB
812 2KB

)

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

Sincerely,

Occupational Licensing Examiner

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

Anchorage, Alaska 99501





From: Marijuana Licensing (CED sponsor

To: Imoxley@anthc.org; admin@waco-ak.org

Cc: ij i i

Subject: New - CC Notice - Standard Marijuana Cultivation - Acctic Hydroponics LLC License #19279

Date: Wednesday, October 16, 2019 3:49:51 PM

Attachments: New - CC Notice - Standard Marijuana Cultivation - Arctic Hydroponics LLC License #19279.pdf
image004.png

Dear Willow Area community council,

Please find the attached notification for a marijuana establishment license application. Direct all correspondence to

marijuana.licensing@alaska.gov .

The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.

You will receive an email that looks like
this:

This is an aulomaled message sent 10 you by the Alaska ZendTo service
Naomi Johnston (nacmi johnstongalaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SENDER, and are expecting 1o recelve a file from them,
you may choose o retrieve the drop-off by clicking the following link (or copying
and pasiing il into your wet browser)

hiips ('drop siate ak ys/drop/pickup php eiaimiD=GyUITVI
MNOMB2yiSvpiclaimPasscodesbHASMUIGgESHIuKEISemalldddr=caiderps
4A0gmall com

‘fou have 4 days to retrieve the drop-off, afler that the link above will expire, If
you wish 1o conlact the sender, just reply 1o this email

Full information about the drop-ofT

Claim 1D GVUTWVIMNCMbZy|Svp
Claim Passcode.  BHASTUGGEIH2uKE!
Date of Drop-ON. 2016-04-22 12717 45-0400

= Sender -
Name MNaomi Johnston
Crganisation:  AMCO
Email Address: naomi johnsion@alaska gov
IP Address:  10.3.202.35 (10.3.202.35)

i

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

Login

Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then chck "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:



mailto:marijuana.licensing@alaska.gov

mailto:lmoxley@anthc.org

mailto:admin@waco-ak.org

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov
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Willow Area Community Council
Attn: President or Chair

VIA email:

Imoxley@anthc.org
admin@waco-ak.org

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

License Number:

19279

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Arctic Hydroponics LLC

Doing Business As:

ARCTIC HYDROPONICS LLC

Physical Address:

47256 South Brookestar's Circle
Suite A
Willow, AK 99688

Designated Licensee:

Kenneth Champ

Phone Number:

907-715-6333

Email Address:

kenny_champ@yahoo.com

New Application
3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community

council or any nonprofit organization that has requested notification about pending applications for
marijuana licenses.

This letter serves to provide written notice to the above referenced entities regarding the above

application.

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

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

Sincerely,

fuhe. NConnald

Erika McConnell, Director




mailto:lmoxley@anthc.org


mailto:admin@waco-ak.org
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Drop-Off Summary

Filename
RBCAqgenda
Tabl .pdf
TablD.pdf
Tabll.pdf
Tahl2.pdf
Tabll.pdf
Tabl4 . pdf
Tabls, pdf
Tabl6, pdf

TablT.pdf

Type

-pdf  application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
apphcation/pdl
application/pdf
application/pdf
application/pdf
application'pdl

aollweado i

Click the blue link for each tab. You

Sincerely,

1) Zielinski

Click on a filename or icon to download that file.

Size Description
4723 KB
416.6 KB
258.1KB

19MB
1.7 MB
100 MB
i5MB
1.4 MB
5138 KB
8122K8

T

can download and save them however you wish.

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





From: Marijuana Licensing (CED sponsored

To: Shannon Moore; kenny champ@yahoo.com
Cc: Marijuana Licensing (CED sponsored); Jason Brandeis
Subject: Complete Application - Arctic Hydroponics LLC, License #19279
Date: Wednesday, October 16, 2019 3:53:09 PM
Attachments: 19279 Complete Application Notice.pdf

image001.png

Good afternoon,

Thank you, received and all necessary revisions have been made. Your marijuana establishment
application has been determined to be complete for the purposes of 3 AAC 306.035(c). Please see
attached for correspondence regarding your application. If you have any questions, direct all
correspondence to marijuana.licensing@alaska.gov.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner

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

Anchorage, Alaska 99501




mailto:marijuana.licensing@alaska.gov

mailto:smoore@BHB.com

mailto:kenny_champ@yahoo.com

mailto:marijuana.licensing@alaska.gov

mailto:jbrandeis@BHB.com

mailto:marijuana.licensing@alaska.gov



GOVERNOR MICHAEL J. DUNLEAVY

October 16, 2019

Arctic Hydroponics LLC
DBA: Arctic Hydroponics LLC
Via email: kenny champ@yahoo.com

Re: Application Status for License #19279
Dear Applicant:

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

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

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

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

Your application will be scheduled for the November 13-15, 2019 board meeting for Marijuana Control
Board consideration. The meeting agenda gets posted on our website 7 days before the board meeting.
Your appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number
is 1-800-315-6338 code 69176#. Please feel free to contact us through the
marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Guda MCLonnatd
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350
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