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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
AnchAaraos AK QGEN1T

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s iaws and requirements pertaining to employees.

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

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

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

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

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

I certify that | do not have an ownership in, or a direct or indirect financial interest in 2 marijuana testing facility license. |
i

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penaity of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online appiication and this form, including all accompanying schedules and statements, is
1
true, correct, and complete. ﬁmﬂlfbj‘r@.
Be MRt
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and tor the State of Alaska
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My commission expires: Yn ,;2 DI,JwQQ
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S _
Subscribed and sworn to before me this ;Z day of //% ] , 20 4& .
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Alcohol and Marijuana Control Office

550 W 7'h Avenue, Suite 1600

Anchorage, AK 99501

rijuana.licensi ka,gov
https:/fwww.commerce.alaska.gov/web/amco
Phone: 807.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO's main office by each proposed licensee (as defined in
3 AAC 306.020(h)(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: Great Northern Cultivation, Inc. License Number: |17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
Premises Address: | 7031 Arctic Boulevard, Suite 101
City: Anchorage State: | AK ZIP: 199518

Section 2 - Individual Information

Enter information for the individua! licensee or affiliate.

Name: LN C/Lw{y\g: Wetdoong LAC
Title: Shareholder

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility; 17629 - Retail Marijuana Store

E - . ____________________________________________§ |
[Form MJ-00] {rev 10/05/2017) agelof3






Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marifuana.licensing@alaska.gov
https://www.commerece.alaska.sov/web/amco
Phone: 807.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

e ———

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 ysars 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.

s

| 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 alcohot to an individual under 21 years of age in violation of 04.16.051
or AS 04.16.052.

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

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.

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

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

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

| certify that all proposed licensees (as defined in 3 AAC 306.020(b){2)) and affiliates (as defined in 3 AAC 306.590{a}(1}}
have been listed on my online marijuana establishment license application. Additionally, if applicable, all proposed
licensees have been listed on my application with the Division of Corporations.

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

# 8 8EEES 8E

[Form MJ-00) (rev 10/05/2017) Paza2of3






Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

https://www.commerce.alaska.gov/web/amco
Phone: 807.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

_
Read each line below, and then sign your initials in the box to the right of each statement: Initials
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
and ordinance of this state and the |ocal 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 marjjuana 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 martjuana 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. |ﬂ-q/

All marijuana establishment license applicants;

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including ail accompanving schedules and statements. is

true, correct, and complete. w\\\\lﬂfﬂifm@

g e, lgf /,"
Signature of licensee % ;% '[AR‘- :*E
EW ?UB .-gé
Ve (’/* D §
AL A LA NO 4/'@ “""" }. @ My commission expire
Printed name of licensee fﬂ[[ﬂm“m\\\\\\\

20lY

Subscribed and sworn to before me this o) day of H c..u}

L "
[Form MJ-00] [rev 10/05/2017) Page30f3
































































































Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 29501
marfjyana.licensing@alaska.gov

Phone: 807.269.0350
Alaska Marijuana Control Board

Form MI-00: Application Certifications
e

What is this form?

This application certifications form is required for alt 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 licer<~¢ (as defined in
3 AAC 306.020(b){2)) before any license appiication will be considered complete.

} Section 1 - Establishment information J
Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Ma uana Cultivation Facility

Doing Business As: | Great Northern Cultivation, inc.
Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: | AK p: 199518

W
’

*
w
%l

Frs N

3 T Section 2 - Individual Information
- e — PO e ot e e}

Enter Information for the individual licensee or affiliate.

Name: Tor Do (oo

Title: Shareholder
1:. Section 3 ~ Other Licenses |
Ownership and financlal interast 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 7
anather marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

{Form M3-00] {rev 10/05/2017) Lof3






Alcohol and Marijuana Control Offlce
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana Jicensing@alaska.gov
https://www.commerce.alaska.gov/wab/amco
Phgne: 907,269,0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

i certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.31.010.

I certify that | have not heen found puilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04,16.052.

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

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

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

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

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

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

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

5 EEEE E B BREE

{Form MJ-00) {rev 10/05/2017) Page20f3






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

Form MJ-00: Application Certifications

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

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

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code @l

and ordinance of this state and the local government in which my premises is located.

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

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

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

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

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

4 marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, carrect, and complete.

STATE OF ALASKA
Signature.efficensed” NOTARY PUBLIC
Antoinette Wiehl

Commission #160620007 e
L@M 6} g/élq- Z\ yp My Commission Expires: June 20, 2020 My commission expires;_O {20 | 20

Printed name of licénsee

S592%, Notary Public in and for the State of Alaska

Subscribed and sworn to before me this Zz"ﬂléy of N\.Oro‘r\ 2013 .

L]
[Form MJ-00] (rev 10/05/2017) dage3of3






Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licenstng@alaska.gov
https://www.commerce.alaska.gov/wab/a

Phone: 907.269.0350
Alaska Marijuana Contraol Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be compieted 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.

e T e e e s iy i e - r— A mm e W mmems emmae = e mime m e

Section 1 — Establishment Informatnon

— e — e e el B e L T T e

Enter information for the husiness seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cuitivation, Inc. License Number: |17346

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Great Northern Cultivation, Inc.
Premises Address: | 7031 Arctic Boulevard, Suite 101

1
B T

City: Anchorage State: | AK ZIP: 196518
! . < Sectlon 2 - lndlvldual Informatlon ) ;
Enter mformatnon for the individual |icensee or afﬁliate
Name: Michpe] spores E?/éLNE)Wﬂ:F/——
Title: Shareholder
| f I . Sectlons Other Licenses -." N )
Ownership and financial interest in other licenses: Yes No -

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

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retait
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form M3-00] (rev 10/05/2017) +10f3






Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501
marlivana.licensing@alaska.gov
https:/fwww.commerce.alaska.gov/web/amco
Phone; 907.269,0350

P “rusare - - e g L i s g L e e s e e s [

_ 7 " section 4 ~ Cerfifications . .:@

I.._._,u. NP N - SO s P

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

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

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

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

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

| certify that ! have not been convicted of 2 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 liguor licensed premises.

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

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

{Form MJ-00T (rev 10/05/2017}
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Alcahol and Marijuana Controi Office

550 W 7th Avenue, Suite 1600
Amrhnraoe AK GG501

BTG W sl e e

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17,38 and 3 AAC 306.

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cuitivation, Inc.
Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: |AK ap: 199518

Section 2 - Individual Information

Enter information far the individual licensee or affiliate.
Name: Great Northern Cannabis, Inc.

Title: Shareholder

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 interestin D
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility; 17629 - Retail Marijuana Store

[Form MI-00] {rev 10/05/2017)






Aleohol and Marijuana Control Office
550 W 7th Avanue, Suite 1600

Anrharaoa AV 0OEN1
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Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

| certify that | have not been found guilty of selling alcoheol 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.

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

| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana
or operating an estahlishment 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 year in
which § am initiating this application. |

I certify that all proposed licensees (as defined in 3 AAC 306.020(b){2}) and affiliates (as defined in 3 AAC 306.950({a}{1}))
have been listed on my onfine marijuana establishment license application. Additionally, if applicable, all proposed
licensees have been listed on my application with the Division of Corporations.

by AMCO is grounds for denial of my application.

I certify that | understand that providing a false statement on this form, the online application, or any other form provided ]

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






Alcohol and Marijuana Control Qffice
S50 W 7t Avenue, Sulte 1600

Armnrlarana AV QOENT
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Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees. B

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

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

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

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn faisification that | have read and am familiar

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

true, correct, and complete. il
¥ W

§,§> fudm l-”»

"'h.

=
— = C.J
S!bl [-IRFIR R VIR [T VIFE ==

. . ’? f"m“.?\ §~ @
Printed name of licensee "

My commission expires: .:)ﬂ i 92 3 :ZQ 25
Mg
lll“\\\\
Subscribed and sworn to before me this__/  day of /77/ ?%- ,20 j .

4
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Alcohol and Marijuana Control Qffice
550 W 7' Avenue, Suite 1600
Anchorage. AK 95501

FIAIIC,. 2U7,L02.U00W

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

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

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

| certify and understand that | must operate in compliance with each applicable public heaith, fire, safety, and tax code
and ordinance of this state and the {ocal 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 applicabie statement: Initials

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

| certify that | do not have an awnership 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 marjjuana store, a marijuana
cuttivation facility, or a marijuana products manufacturing facility license:

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

Al marijuana establishment license applicants:

As an applicant for a marijuana establishment license, t declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including alt accompanying schedules and statements, is

SiATE OF ALASKA e A
nITARY PUBLIC
“ELINDA GANT
L MISSION ExPRES Dec 22, 2018 My commission expires _
Subscribed and sworn to before me this _ day of +]
S
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Alcohol and Marijuana Contro) Office
S50 W 7th Avenue, Suite 1600
Anrhnracs AK GASN1Y

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

. D—

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,

tnter Information tor the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: {7346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc
Premises Address: | 7031 Arctic Boulevard, Suite 101
City: Anchorage State: [AK 21P: |98518

Enter information tor the individual licensee or affiliate.

Name; . - [
2 U' Cdvrie Had con
Title: Shareholder
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?

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility; 17629 - Retail Marijuana Store

[Form MI-00] (rev 10/05/2017) relof 3











Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage. AK 99501
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Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

[

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

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

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

Only initial next to the following statement if this form is accompanying an application for a retait marljuana 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. || M/ )

All marijuana establishment license applicants:
As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar

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

po—— \.

" , ' OF ALASKA &

Signature of licensee T Y PUBLIC , PN
N CAGANT
. . | - ™ v Es DEC 22, 2018 :

f } i tvone H‘L\JJ/N - My commissian expires:

Printed name of licensee
Subscribed and sworn to befare me this day of _ , 20

L L]
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

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

Phone: 907,269.0350
_ Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form 15 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)] befare any license application wilt be considered complete.

Section 1 Establishment lnformation

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: 117346

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: |AK ZIP: 199518

Section 2 - lndl\mlual Informatlon

Enter information for the individual licensee or affiliate.

Name: frfy lee Hewnessors
Title: Shareholder /

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 lcense numbers {for existing licenses} and license types do you own or plan to own?

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Stors; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form #43-00] {rev 10/05/2017} 110f3






Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Alcohal and Marijuana Control Office

550 W 7 Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https:/fwww.commerce.alaska.govfweb/amco
Phone: 907,269.0350

' section 4 _certiﬁcatmns e

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

Initials

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

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

{ certify that | have not been found guiity of selling alcohol without a license in violation of AS 04,11.010.

| certify that | have not been found guilty of selling alcohal to an individual under 21 years of age in violation of 04.16.051
or AS 04,16.052.

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

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

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

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

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

} certify that all proposed licensees (as defined in 3 AAC 306.020{b}{2)) and affiliates {as defined in 3 AAC 306,990(a){1))
have been listed on my online marijuana establishment license application. Additionally, if applicable, all proposed
licensees have been'listed on my application with the Division of Corporations.

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

U R el

BBl BB

Rl
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Alaska Marijuana Control Board

Alcohol and Marljuana Control Office

S50 W 7% Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
hitps://www.commerce alaska.gov/web/ameo
Phone; $07.269.0350

Form MJ-00: Application Certifications

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

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

Development’s laws and requirements pertaining to employees.

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code

and ordinance of this state and the local government in which my pramises is located.

5| 5

Read each iine below, and then slgn 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:

cultivation facility, or a marijuana products manufacturing facility.

| certify that 1 do not have an ownership in, or a direct or indirect financial interest in a retail marijurana store, a marijrana H [

Only Initial next to the followlng statement if this form is accompanying an application for a retail marijuana store, a marijuana

cultivation facility, or a marijuana products manyfacturing facility license;

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license, 1 T, [~

Al marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn faisification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and comgplete.

resda (s

e of licensee STATE OF ALAS )

Vi Public in and for the State of Alaska

) /
ee AL S A Angela C. Miller - brmission expires: q L 2D
Printediame of licensee My Commigsion Explras Sep 11,
Subscribed and sworn to before me this 2— S day of WWML’\ , 20‘% .
I R
[Form M1-00] {rev 10/05/2017) Paga3of3
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Alaska Marijuana Control Board

Form MJ-00: Application Certifications

S T

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

| certify and understand that | must operate in compliance with the Alaska Depz ' nent of Labor and Workforce
Developme s laws and requirements pertaining to employees.

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

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

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

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

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 mariiuana products manufacturing facility license:

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

All marijuana establishment license applicants: \

As an appiic  t for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.. and 3 AAC 306, and that the online application and this form, including all accompanying schedules ayfd statements, is

true, correct, a%%

§1;"gnatur of llfensee Notary Pubtic in and for the State of Alaska

D a 4 CV ?yo /%” My commission expires: A‘Oé z( ;ZQ‘Z(

Printed name of Incehsee

g

-
P % M g
Subscribed and sworn to before me this 6( day of 2 CGL“ s 20\ .

Page3of3
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Aleohol and Marijuana Control Office

550 W 7 Avenug, Suite 1600
Anrharaocoe AK QQEMN

F LIV, WU LU

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020{b}(2)} before any license application will be considered complete.

Section 1 - Establishment Information

Enter information for the husiness seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation,Inc.
PremisesAddress: | 7031 Arctic Boulevard, Suite 101
City: Anchorage State: |AK Zr: 199518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Jordan C. Huss
Title: Shareholder

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?

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

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






Alcohol and Marijuana Control Office
550 W 7 Avenue, Suite 1600
Ancharasa. AK 99501

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

Initials

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

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

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

| 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 controtled substance, violence against a
person, use of a weapon, or dishonesty within the five years preceding this application.

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

I certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a buildingin
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 liguor licensed premises.

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

| certify that ail proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.930{a){1)}
have been listed on my online marijuana establishment license application. Additionally, if applicable, ail proposed
ticensees have been listed on my application with the Division of Corporations.

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

U —

[Form MJ-00] (rev 10/05/2017)
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Alcohol and Marijuana Control Office
550 W 7% Avenue, Suite 1600
Anrhnrace AK QOG01

B e ) e e

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

(iRt

| certify that | do not have an ownership in, or 2 direct or indirect financial interest in a retail marijuana store, a marijuana B
cultivation facility, or a marijuana products manufacturing facility. :

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn faisification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete.

tary Public in and for the State of Alaska

. r commission expires: /6] ROt
Printea name o1 ncensee e
. PP W
Subscribed and sworn to before me this & day of n‘\a( c ,20 l 5 .
__
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Alcohol and Marijuana Control Office
550 W 7% Avenue, Suite 1600
AnrhAraca AK GGGA1

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This appiication certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must deciare 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 tnformation

Enter information for the business seeking to be licensed, as identified gn the license application.
Licensee: Great Northern Cultivation, Inc. License Number: | 47346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage | swater [AK | 2P |99518

Section 2 - Individual information

Enter information for the individual licensee or affiliate.

Name: TLOY D Lavek—
Title: Sharehoi‘d”er

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownearship 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?

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form MI-00] {rev 10/05/2017} Page1af3











Alcohol and Marijuana Control Qffice
550 W 7 Avenue, Suite 1600
Anrharaoa AK QOGN

MG W R

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compltance with the Alaska Department of Lakor and Workforce 724
Development's laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code ]SL
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 tasting facility license:

| certify that | do not have an ownership in, or a direct or indirect financiaf 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 interestin a marijuana testing facility ficense, f;(

All marijuana establishment ficense applicants:

As an applicant for a marijuana establishment license, t declare under penalty of unsworn falsification that | have read and am familiar
with/AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
trife, correct, and complete.

L ) Ay :

ngnaturé]of licensee Notary Public in and for the State of Alaska

/‘ N
l.?;’l@*—q g LWC@(—-— My commission expires: {ﬁ’/’ /ZO

T
Printed name of licensee

s 4
Subscribed and sworn to before me this 27 day of marCh , 20 ’8 .

[Form MI-00] {rev 10/05/2017) Page 3of3





















Alcohol and Marijuzna Control Office
550 W 7 Avenue, Suite 1600

Anrhnraaa AV GOCNY

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.28 and 3 AAC 206.

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 - F~tablishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: [AK ZIP: 199518

S~~tion 2 - Individual Inf--mation

Enter information for the individual licensee or affiliate.

Name: Cecencde Marhner

Title: Shareholder
Sec*ion 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?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

""" _ A L
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Alcohol and Marijuana Control Office

550 W 7 Averue, Suite 1600
Anrharaos Ak QAtN

FNUNE; U/ . LD2.U30U

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

s

Section 4 - Certifications

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

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

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

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

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or A5 04.16.052.

| IR
kS B N o B

| 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.

B
-__'?'

| 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.

N
<

| certify that my proposed premises is not within 500 feet of a schoal 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).

G>
2

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

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

<1 (%

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

o
G
-

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

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






Alcohol and Marijuana Control Office
550 W 7' Avenue, Suite 1600

AnrhAarass Ak QQENMA1

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

A
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce GN
Development’s laws and requirements pertaining to employees. \
! certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code ('DM
and ordinance of this state and the local government in which my premises is located.

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

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

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, cprract, and complete.

D Sy,
Signature of licensee _-.‘::‘-'-'___ .fﬁn :’{ % ----- Y i i i s e aee i rsaand
SF _pBriE
£ i) S PRE

PriNTed name of licensee s, A c:':f
U STATE GE B

/’?!f’ Iﬂ(:q« ! '-“
Subscribed and sworn to beforé' e thi day of 20
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Alcohol and Marijuana Controt Office

550 W 7t Avenue, Suite 1600
Anrhnraca AKX QAEN1

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for ail 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 wili be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: |17346

License Type: Standard Marijuana Cultivation Facility

Daing Business As:  |Great Northern Cultivation, Inc.
Premises Address:  |7031 Arctic Boulevard, Suite 101
City: Anchorage State: 1AK ZP: 199518

Section 2 ~ Individual Information

Enter informatian for the indh

Name:
Title: Staici iviue
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 W

another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

. L SR -
[Form MJ1-00] (rev 10/05/2017) ’






Alcoho! and Marijuana Controf Office
550 W 7 Avenue, Suite 1600
Anrharass AK 995011

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

| certify that | have not been convicted of a fefony 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 appiication.

| certify that | am not currently on felony probation or felony parole.
| certify that | have not been found guitty of seiling 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.

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

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

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

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

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

[Form MI-00] {rev 10/05/2017} f3






Alaska Marijuana Control Board

Alcchol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anrharasse AK 99601

PRONEe: S0/ .L09.045U

Form MJ-00: Application Certifications

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

Initials

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

Development’s iaws and requirements pertaining to employees.

| certify and understand that | must aperate in compliance with each applicable public health, fire, safety, and tax code

and ordinance of this state and the local government in which my premises is located.

Read each line betow, 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:

cultivation facility, or a marijuana preducts manufacturing facility.

i certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana I@
S

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 ficense:

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, 1 declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct. and complete. w\\\llllllllﬂﬂ
%\%@o ..."J%
§m -.-'cfl %... é
— —_— — d $| ST g
si » £ [TiTARY 2
” 2 L poBliC s
%“ '-... % 8, 'ﬁ\ﬁ

A
_ ) o %"g, S
i i N

Printed name of licensee

Subscribed and sworn to before me thi

=1

My commission expires:

LEIVVEE B

s

day of _

e o oot State of Alaska

, 2C —

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

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https:/fwww.commerce alaska.gov/webfamco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee {as defined in
3 AAC 306.020{b}{2)} before any license application wlil ba considered complete.

Sectlon 1= Estahlishment Informatlon

Enter information for the busmess seekmg to be llcensed as |dent1fied onthe ilcense application.
Licensee: Great Northern Cultivation, Inc. License Number: 117346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation,Inc.
Premises Address: | 7031 Arctic Boulevard, Suite 101
Clty: Anchorage State: | AK Zip: 199518

Sectlon 2= Indlwdual Infomlatlon

Enter Informatlon far the individual licensee or affi !late

Dncata Crulies

Title: Shareholder

~*. Section 3~ Other Licenses "

Ownership and financial interast in other licenses: Yes  No

Do you currently have or plan to have an-awnership interest in, or a direct ar indirect financial interest in |"_—|
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.
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Alcohol and Marijuana Control Office
550 W 7 Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@a)aska.gov

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

Alaska Marijuana Control Beard

Form MJ-00: Application Certifications

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

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

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

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

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

1 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 reguiarly 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 year in
which | am initiating this application.

| certify that all proposed licensees {as defined in 3 AAC 306.020{b}{2)} and affiliates {as defined in 3 AAC 306,990(a}{1}}
have been listed on my online marfjuana 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. l

e -_— A
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Alcohol and Marijuana Control Office

S50 W 7% Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

A ]
Read each line below, and then sign your initials in the box to the right of each statement: Initials
I certify and understand that 1 must operate in compliance with the Alaska Department of Labor and Workforce W
Development’s laws and requirements pertalning to employees, LS
I certify and understand that | must operate in compliance with each applicable public heaith, fire, safety, and tax code %
and ordinance of this state and the local government in which my premises is located. lw ) "? );'

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

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

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

Only initlal next to the following statement if this form (s accompanying an application for a yretail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facllity license:

I certify that | do not have an ownership in, or a direct or indirect financlal interest in a marijuana testing facility license, HO”\

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 305, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete.
(1< | NOTARY PUBLIC e VM/L/\Q C Q\/

Signature of licensee Nicola A. Perez ' Notary Public in and for the Ststeof Aska
My Commisslon Explres July 4, 218

- : l | “-.r- My comrnission expires; 7 /L{/ l 8’

STATE OF ALASKA

Printed narte of licensee

Subscribed and sworn to before me this 9-0 day of NMUYC ,/7 20 l@ .

. I
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Alcohol and Marijuana Contral Office

550 W 7t Avenue, Suite 1600
Anrhnraaa AK QQLN1

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee {as defined in
3 AAC 306.020(b){2)) before any license application will be considered complete.

Section 1 ~ Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
Premises Address: 7031 Arctic Boulevard, Suite 101

City: Anchorage State: JAK P 199518
Section 2 - Individual Information
Enter information for the individual licensee or affiliate.
N :
Yyt Mullov
Title: Shareholder
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?
10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retall
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form MI-00] {rev 10/05/2017) Page1of3











Alcohol and Marijuana Control Office
550 W 7% Avenue, Suite 1600

Amecharaaa AV QGOEA1

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

5

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

Only initial n~= 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
cuitivation facility, or a marijuana products manufacturing facility.

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

I certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. |s {2%

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license. ! declare under penaltv of unsworn faisification that | have read and am famiiiar
with AS 17.38 and 3 AAC 306, and that the online ap! 1g all accofpanying schedules and statements, is
tru rrect, »>nd complete.

and MEQ, -

Sign\%drevof licdnsee Notaw Publicin and for the State of Alaska
pw/m \— M[ | L{,r My commissioff expires: ‘ } - [ 0‘ l
Prinfed name of licensee Q

Subscribed and sworn to before me this : 5 day of

g ¥
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Alcohol and Marijuana Control Office

o\\l 11?,.,0 550 W 7™ Avenue, Suite 1600
(o A Anchorage, AK 99501
) C . marijuana licensing@alaska.gov

. | https://www.commerce.alaska.gov/webfameo
A—-CO Phane: 907.269.0350

Alaska Marijuana Control Board

°4f7-,,_9-,,0¢*“° Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for all marijuana establishment license applicatipns. 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 compietea. '

Section 1 - Establishment information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: {17346

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: | AK ap: 99518

Section 2 - Individual Information

Enter information for the individiial lirencao nr affiliats

Name:
Title: Sharenolaer
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 I:l

another marijuana establishment license?

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

10747 - Standard Marijuana Cuitivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form MI-00] {rev 10/05/2017) elof3






Alcohel and Marijuana Contral Office

€ Ry i, 550 W 7' Avenue, Suite 1600
.yo_ . 1'1’ Anchorage, AK 99501
- . marijuana.licensing@alaska goy
AMCO hitos://www.commerce.alaska.pov/web/amco
L . Phone: 907.269.0350

Alaska Marijuana Control Board

é‘ofvz-,(bkogf\°§" Form Mi-00: Application Certifications

Section 4 - Certiﬁcatiqns

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

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

I certify that 1 am not currently on felony probation or felony parole. . ’
| certify that | have not been found guilty of selling alcohol without a license in viclation of AS 04.11.010. jl

I certify that | have not been found guilty of selling alcohol to an individuat 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 viblence against a T
person, use of a weapon, or dishonesty within the five years preceding this application.

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

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

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

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

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

I certify that | understand that providing a false statement on this form, the online application, or any other form provided
by AMCO s grounds for denial of my application.
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Alcoho! and Marijuana Control Office

550 W 7" Avenue, Suite 1600
Anrhnrags AK QQGMY

FIE, U/ . £LD3.U23U

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

]
What is this form?
This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.
This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020{b)(2)) before any license application will be considered complete.
Section 1 - Establishment Information

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

Licensee: Great Northern Cultivation, Inc. License Number: |17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

PremisesAddress: | 7031 Arctic Boulevard, Suite 101

City: Anchorage State: | AK ZIP: 199518

Section 2 - Individual Information

Enter information for the indi """ 1sec 77

Name:

Title: Shareholc

Section 3 - Other Lic—1ses
Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, ar a direct or indirect financial interest in

another marijuana establishment iicense?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility; 17629 - Retail Marijuana Store

fForm MI-00] (rev 10/05/2017) Page1of3






Alcohol and Marijuana Control Office

550 W 7% Avenue, Suite 1600
AnrhAaraoca AK QQCN1

FNone: 9u7s,.£09,.U035U0
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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.

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

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or A5 04.16.052.

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

| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marfjuana
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 liguor licensed premises.

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

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

| 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.

L o ]
[Form MJ-00] (rev 10/05/2017) Page2of 3






Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchoraee. AK 99501

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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
and ordinance of this state and the local government in which my premises is located.

Read each line beiow, 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:

1 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 facifity.

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana estabtishment 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 app!icatior‘a\\mﬂmﬁwm, including all accompanying schedules and statements, is
# —

te. SNe MAR, %,
S {NOTARY: E
ET PUBE&LC..; *§
2, 0 0, 2 0P AT S
%z‘ 3 23\33, $

T
My commission expires: \Sarf ;). ?)', RO &

)
A € OF NS
Uiy S

Frintea name or1 censee

A
Subscribed and sworn to before me this l day of l/i’ L&[;{{,- , 20 } 9 .

E o P ] L |
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Alcohol and Marijuana Controi Office

550 W 7°" Avenue, Suite 1600
Anchnraga AK 99501

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

e ———

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 iicensee (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: |Great Northern Cultivation. Inc. | License Number: | 173486

License Type:

Doing Business As: | (Great Northern Cultivation, Inc.
Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: |AK ZIP: 199518

Section 2 - Individual Intrormation

Enter information for the individial leansee ar affiliate.

Name:
Title: Shareho
Section 3 - Other Licenses
Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in

another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility; 17629 - Retail Marijuana Store

|
[form MI-00] {rev 10/05/2017) Page 10f3






Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorase. AK 99501

Alaska Marijuana Control Board

Form MI-00: Application Certifications

Section 4 - Certifications

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

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

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

| certify that 1 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.

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

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

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

i certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)} and affiliates (as defined in 3 AAC 306.990{a){1))
have been listed on my online marijuana establishment license application. 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 AMCQ is grounds for denial of my application.
I . ]
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Alcohol and Martjuana Control Office
S50 W 7 Avenue, Suite 1600

Ancrharacs AKX QGQRNAT

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 206, and that the online application and this form, including all accompanying schedules and statements, is
ate. SN
N MAR Yy,
Se Mol
i

S,

iy,

s

ary Publicin and for the State of Alaska
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"
My commission expires: ()CU’I 2 3} 920;29—

Frintea name or licensee

Subscribed and sworn to before me this ! day of ﬁ"fﬁd/ , 20 /g .

m I —
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Ancharage, AK 55501

hitps://www.commerce.alaska.gov/web/amco
Phone: 807.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

m

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

—— —e i = o s ——— oy Al sy s o e A g b 2 o P - . r———"

Enter mformataon for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Culitivation, Inc. License Number: (17346

License Type: Standard Marijuana Cuitivation Facility

Doing Business As: | Great Northern Cuitivation, Inc.

Premises Address: 17031 Arctic Boulevard, Suite 101

City: Anchorage State: |AK ZiP: 199518

e e i e AT A SMeiiodE 8 A £ MG RRUERY SeRESTA i A A T et e e 3 spmtory o v P e B

Sectlon 2 _ Individual information

[FEp— Fa : b I

Enter information for the individual licensee or affiliate.

Name: MWM“’@ L—L- C.

Title: Shareholder
Section 3 — Other Licenses . - ]
Ownership and financial interest in other licenses: Yes No
Do you currently have or pian to have an ownership interest in, or a direct or indirect financial interest in 7

another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

{Form MJ-00] (rev 10/05/2017) Page1of3






Alcohol and Marijuana Control Office
550 W 7t Avenue, Suita 1600
Anchorage, AK 99501

marifuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

T Y L
LT

!

L _ . Section 4 ~ Certifications

g

R

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

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

=

| certify that | am not currently on felony probation or feiony parole,

N
|

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

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

=

|
I

1 certify that | have not been convicted of a misdemeanor crime invalving a controlied substance, violence against a
person, use of a weapon, or dishonesty within the flve years preceding this application.

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

&

p
[

| 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).

‘3
_L""'"“'"""

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

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

1 certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2}) and affiliates {as deflned in 3 AAC 306.930(a)(1))
have been listed on my online marijuana establishment license application. Additionally, if applicable, all proposed
licensees have been listed on my application with the Division of Corporations.

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

SIESESES

|
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Alcohol and Marijuana Control Office

550 W 71" Avenue, Suite 1600
Anrharsss Ak QQCN1

FIHUIS. U/ .L00.020V

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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.

I certify that | have not been found guilty of selfing 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.

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

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

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

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

e

| certify that all proposed licensees {as defined in 3 AAC 306.020(b){2)} and affiliates (as defined in 3 AAC 306.950{a)(1)}
have been listed on my online marijuana establishment license application. Additionatly, if applicable, all proposed
licensees have been listed on my application with the Division of Corporaticns.

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

[Form M1-00) {rev 10/05/2017) Page2 of 3











A notary public or other officer completing
this certificate veriftes only the identity of
the individual who signed the document to
which this certificate is attached, and not
the truthfulness, accuracy, or validity of that
document.

State of Calffornia .

County of i 20 1A T 1ES .
SUBSCRIBED AND SWORN TO (or affirmed) before me on this _ 2 gy Jﬁwoem :
20 | by_JAacKidd OJEY proved to me on the basis of satisfactory evidence o be

the person(s) who appeared

W,

», HAROLD A, UTOMAKIL]
) COMM. # 2191377 =
% NDTARY PUBLIC ® CALIFORNIA &

LOS ANGELES COUNTY -
. MAY 9, 2021

Notary Signature € : (SEAL)

Comm. Ex,






Alcohol and Marijuana Centrol Office
550 W 7' Avenue, Suite 1600
Anrhnraos AK QGEMY

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for ail 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 farm must be completed and submitted to AMCO’s main office by each prapaosed 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: Great Northern Cultivation, Inc. License Number: 117346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: | AK Zir: 199518

Section 2 — Individual Information
Enter infarmation for the individual licensee or affiliate.

Allyzon Parier-lavek
Title: Shareholder

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?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form MJ-00] [rev 10/05/2017) Page1af3











Alcohoi and Marijuana Control Office
550 W 7 Avenue, Suite 1600

Anrhnraga Ak QQSN

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
Development's laws and requirements pertaining to employees.

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

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code pq/,
and ordinance of this state and the local government in which my premises is located. | [:\,
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials
Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

| certify that | do not have an ownesship in, or a direct or indirect financial interest in a retail marijuana store, a marijuana

cuitivation facility, or a marijuana products manufacturing facility.

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

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. ‘ D}g’l’(

All marijuana establishment license applicants:

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

(e %quﬁfm Pt

Notary Publicin and for tﬂa State of Alaska

_7%[ [(,[/.Sﬂ‘ﬁ ﬂ/}»b« ILQ r ’L aJ C’K/ My commission expires: CO/I ’Zo

Printed name of licensee

"'h
Subscribed and sworn to before me thisz7 day of ."narf}l , 20 18 .

[Form MI-00] (rev 10/05/2017) Page3of3






Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600

Amabhavama AV NAECNAA

THWIIG,: W7 AW Wl

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must deciare 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: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: | 7031 Arctic Boulevard, Suite 101

City: Anchorage State: | AK ap: 99518

Section 2 - Individual Information

Enter information for the individual ticensee or affiliate.

Name:
Title: Shareholder
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 7

another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form M1-00] (rev 10/05/2017) gelaof3






Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600
Ancrhnraoe AK 99501

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

{ certify that | am not currently on felony probation or felony parole. :l
| certify that | have not been found guilty of selling alcohol without a license in viclation of A5 04.11.010. ]

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

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

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

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

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

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

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

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

o S ]
[Form Ms-00] {rev 10/05/2017) Page 2 of 3






Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
Anrharaoe AW QGGNA1

Alaska Marijuana Control Board

Form MJ-00: Application Certification

AR . |
Read each line below, and then sign your Initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Departrment of Labor and Workforce
Development’s [aws and requirements pertaining to employees.

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

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

Only initial next to the foliowing statement if this form is accompanying an application for 2 marijuana testing facility license:

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete.
W

Signature of licensee Notary Public in and for the State of Alaska

My commission expires: /‘i/g% ?

Printeu name o1 icensee

Su R Zdayof Myrects 20/%..

- __ T ] |
fFarm MJ-00] (rev 10/05/2017) Page3af3






Alcohol and Marijuana Control Office
S50 W 7 Avenue, Suite 1600
Ancharage, AK 99501

IS, FU7 L. L0030

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

S —

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 AMCG’s main office by each proposed licensee (as defined in
3 AAC 306.020(b}{2}) before any license application will be considerad complete.

Section 1 - Establishment Iinformation

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

PremisesAddress: | 7031 Arctic Boulevard, Suite 101

City: Anchorage State: |AK ZiP: 199518

Section 2 - Individual Information
Enter information for the individual ficensee or affiliate.
Name: ictan L. Riedes
Title: Shareholder

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 interast in D
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retall
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

L IR
[Form MJ-00] {rev 10/05/2017) n-—-10f3











Alaska Marijuana Control Board

Alcohol and Marijuana Control Office
550 W 7'h Avenue, Suite 1600
Anchorage, AK 99501

UNTLVIRL =Pl P P A BIE S L)

Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce ﬂ
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code ’
and ordinance of this state and the local government in which my premises is located. L :‘?\
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

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

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, 3 marijuana U
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retall 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. : K

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 A5 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete.

Weitnie 7 {hoann

Signature of licensee

Vietorin L. Khoade

Printed name of licensee

Subscribed and

lawet) (G

otary Publiic in and for the State of Alaska

Z
3
ly commission expires: <3 ‘C}L

;ay of LWJX‘,{;\ , ZOJS} .

[Farm MJ-00] {rev 10/05/2017)
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

marijuana licensing@alaska.gov
htips://wwav.commerce.afaska.gov/weab/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MIJ-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: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cuitivation, Inc.
Premises Address: | 7031 Arctic Boulevard, Suite 101
City: Anchorage State: |AK ZIP: 198518

Section 2 - Individual information

Enter information for the individual licensee or affiliate,

Hame doTapg B Thdripuez

Title: Shareholder

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form MJ-00] (rev 10/05/2017) AL Page1of3






Aleohol and Marijuana Control Office

550 W 7% Avenue, Suite 1600

Anchorapge, AK 98501
marijvana.icensing@alaska mov
httos:/fwwie commerce afasks. gov/wablarncy
' Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
yd
I certify that | have not been convicted of a felony in any state or the Uinited States, including a suspended impaosition of | n/ :
sentence, for which less than five years have elapsed from the time of tha conviction to the date of this application. i ﬂ :
{ certify that ' am not currently on felony probation or felony parole. iﬂ./ﬁ :
] B
_ T
t certify that | have not been found guilty of selling alcohol without a license in viofation of AS 04.11.010. i ;&
el

| 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, R

I certify that | have not been convicted of a misdemeanaor crime involving a controfied substance, viclence against a _
person, use of a weapon, or dishonesty within the five years preceding this application. n/ﬁ

| certify that [ have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana a/
ar-.operating an establishment where marijuana is consumed within the two years preceding this application. (44

i certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in n/ ,
which religious services are regularly conducted, or a corractional facility, as set forth in 3 AAC 306.010(a). & :
| certify that my proposed premises is not located in a liquor licensed premises. G/R :
I certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar yearin l n/
which | am initiating this application. R

I'certify that all proposed licensees {as defined in 3 AAC 306.020{b}{2}} and affiliates (as defined in 3 AAL 306.990(a)(1}} ﬂ/’t
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 Funderstand that providing a false statement on this-form, the online application, or any other form pravided ibﬂ/’ﬂw
by AMCO is grounds for denial of my -application. ; ;

[Form #J-00] {rev 10/05/2017) ) Page20f 3






Alcohol and Marijuana Control Office
S50 W 7t Avenue, Suite 1600
Anchorage, AK 99501

mariiuana licensine @ alaska.gov

fwww.commerce.alasks.gov
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
/
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce ; /l/ﬂ' ‘

Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code ;/‘/
and ordinance of this state and the local government in which my premises is located. ; 4

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

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

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana stare, a marijuana j
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. V‘/IQ :

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, corregt, and complete.

UL Done

S&ublic in and for the State of Alaska

& 170470/ O
My commission expires: q/f “?/ 202/

Printed name of licensee

Subscribed and sworn to before me thi; J) day of Md re ﬁ : 20/ f 5

[Form M3-00] (rev 10/05/2017)
TABITHA ALONE
Notary Public
State of Alaska
My Commission Expires Apr 17, 2021






Alcohal and Marijuana Control Office
550 W 7th Avenue, Suite 1600
| Anchorage, AK 99501

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

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020(b){2)) befare any license application will be considered complete.

j Section 1 - Establishment Information i

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Great Northern Cultivation, Inc. License Number: (17346

License Type: Standard Marijuana Cuiltivation Facility

Doing BusinessAs: | Great Northern Cultivation, Inc.

PremisesAddress: {7031 Arctic Boulevard, Suite 101

City: Anchorage State: |AK Zie: 199518

J e e e — e ———— — s St — —_——

) Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: TErF K. Roenes
Title: Shareholder

e e e e e e = s = = e e e e e e e e e ——— e e e+ ey

Section 3 — Other Licenses |

}

M e e o e M S e e e e e s e i e ————— S ——— . —

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?

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

e e e e e e e T — T B e e e e ]
[Form MI-00] (rev 10/05/2017) Page10f3






Alcohol and Marijuana Control Office
550 W 7 Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
hgggs:,{[ww.commerce.alaska.gov[web[amgu
Phone: 807.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

=== R i e e e et
S e e o e e s S e i —— S G Mese
: Section 4 - Certifications :
Read each line below, and then sign your initials in the box to the right of each statement: Initials

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

A
L

\—J‘v

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

|

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

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

| 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.

g EIR

| 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.

A —

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

B K

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

K

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

I certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1))

LA/
have been listed on my online marijuana establishment license application. Additionally, if applicable, all proposed ’ Ay a
licensees have been listed on my application with the Division of Corporations.
t 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. | ;
St ==
[Form MJ-00] (rev 10/05/2017) _ Page2of3
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i Alcohol and Marijuana Control Office

&M
0,60“ ; '44?1‘,(/ 550 W 7th Avenue, Suite 1600
é_, Anchorage, AK 99501
: marijuana.licensing@alaska.gov

L.
AMCO 3 '-I https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

OO%@)LOGG‘OQ 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.
| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located. i
L >4

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

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

=

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

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

 certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. ) / .5)@

\J

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 AS17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete.

Y0 D) L
Sl j X7 2y [STATEOF ALASKA o, L tz £ Datimp ="
Signét,_ﬁre(o’_'f licensee J NOTARY PUBLIC ({3 btary public in andifor the State of Alaska
Loama F. Sione -
) Pl s T = My Commission Expires: March 16, 2019 Gt by x s 143 '}Q
y K‘(% S h/(:(-A/f- ) A My commission expires: __ "~/ [ & [2¢!]
Printed name of licensee
Subscribed and sworn to before me this 2 ’-éay of /i‘r-‘f ! / , 20 /.*J/ .

=
[Form MJ-00} (rev 10/05/2017) AN\ (Page3of3
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020(b)(2)) before any license application will be considered complete.

S - e e e s e ———— i s s T Fae S e S a———  S— iy i ARl

l Sect:on 1 Establlshment Information

. i e i A S i W ] —d

Enter information for the business seeking to be Eicensed, as identified on the license application.
Licensee: Great Northern Cuiltivation, Inc. License Number: (17346

License Type: Standard Marijuana Culfivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

PremisesAddress:  |7031 Arctic Boulevard, Suite 101

City: Anchorage State: |AK zZIP: 199518

Section 2 - Indmdual Infbrmatlon

N RN = R s s i S A e e e e e
Enter mformatmn for the individual licensee or affiliate.
Ho Krisfnm 1?04 ne S
Title: Shareholder
Sectlon 3 Other Licenses :
¥, , TRy SE & S et P e L T R S B e . e e et e I e
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 EI

another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[ e ————
[Form MUI-00] (rev 10/05/2017) WM\ (Page1of3

AN =7 20%






Aleohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

wScat:ti_t.t-n 4 - -Cerl:ificé—t—ions

e ey

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

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

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

I certify that | have not been found guilty of selling aleohol 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.

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

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

I certify that my proposed premises is not within 500 feet of a school ground, recreation of 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.

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

FEIEE BB RRRE

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

| &

e e o T S S s RS e P
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Alcohol and Marijuana Control Office

Q\o‘J & MAR, i, 550 W 7th Avenue, Suite 1600
00 .1(" Anchorage, AK 99501
< 7 marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

‘%,mtoﬁ\d” 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 )Q L)
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 (C.///L
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:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. é//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 and this form, including all accompanying schedules and statements, is
true, correct, and complete. / !

/ (% [d?]r'”‘-f L (,/;7/ %

STATE O AL Lo Jl T
Signature of license& N}J{TL AI(?)‘E; F;\LEB}_?S A._:"' Jorary Public in-andfor the State of Alaska
; -,// WEL

}éh-_% Il) - /?0 & ) Loama F. Sione
J

My Commission Expires: March 16, 20184y commission expires:

Printed name of licensee

10 |  §
Subscribed and sworn to before me this___** day of fé}' Yyl ( , 20 ( o

[Form Mi-00] (rev 10/05/2017) AN Page3of3
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L& MA Alcohol and Marijuana Control Office
0“0 R’J& 550 W 7th Avenue, Suite 1600
'5’ Anchorage, AK 99501

marijuana.licensing@alaska.gov

~
. AMC O https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

Ovggze®  Form MJ-00: Application Certifications

[===== P —— re———

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: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

PremisesAddress: 7031 Arctic Boulevard,Suite 101

City: Anchorage State: |AK ZIP: 199518

Section 2 - Individual Information
Enter information for the individual licensee or affiliate.

Name: fe@b&m{_ G -TLM'I”JW
Title: Shareholder

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 :I
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store: 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form MJ-00] (rev 10/05/2017) KNG Page1of3





Alcohol and Marijuana Control Office
\‘ob*ml?,’& 550 W 7h Avenue, Suite 1600
(8] Anchorage, AK 99501
; marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

o%moﬁ“ﬁ' Form MJ-00: Application Certifications

g SRS ——————————————— ]

Section 4 - Certifications

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

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

| certify that 1 am not currently on felony probation or felony parole.

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

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

NININES

| certify that I 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 Bround, recreation or youth center, a building in
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a).

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

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

SNIISES

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

AN

| 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

|t
[Form MJ-00] (rev 10/05/2017) Page2of3
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T Alcohol and Marijuana Control Office
ov ‘jml?l,,o 550 W 7t Avenue, Suite 1600
o ) 1% Anchorage, AK 99501

marijuana.licensing@alaska.gov
AMCO httgs://www.commerce.alaska.nov/webjamco
Phone: 907.269.0350

Alaska Marijuana Control Board

o%moﬁ“’é' Form MJ-00: Application Certifications

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

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

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code

and ordinance of this state and the local government in which my premises is located. W
7

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

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

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

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a marijuana

cultivation facility, or a marijuana products manufacturing facility license:

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

All marijuana establishment license applicants:
As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar

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

féﬁc @}/WE@ AP e

//

i

Signature of ffcensee Notary Public in and for the State of Alaska

177

Wi

W

fpbefﬁﬁ G -ﬂ‘«ow-ﬁ%cm" Dt

Printed name of licensee

My commission expires: gﬂﬂu,/ Yy, 0/ 7

Subscribed and sworn to before me this Wmday of W , 20 18 g
[Form MI-00] (rev 10/05/2017) "r"?r(qaﬂ Page3of3





Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

-6%.;0«“0 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: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: 7031 Arctic Boulevard, Suite 101
City: Anchorage State: | AK zP: 199518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: /4,”\/ A [/a,‘/

Title: Shareho!éer

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 v D
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form M1-00] (rev 10/05/2017) Page1of3
BIACC 9

AUV





Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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.

| 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 carrectional 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 year in
which | am initiating this application.

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

| 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 B ERE AR BEERE]

- - e | FF‘
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Alcohol and Marijuana Control Office

\\o"ge "Qb& 550 W 7th Avenue, Suite 1600
o | ‘h Anchorage, AK 99501

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

' Phone: 907.269.0350
Alaska Marijuana Control Board

“vigor>  Form MIJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code G‘/J '
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. IE }:)

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn feisificatie : A
HIA Batament, is

with AS 17.38 and 3 AAC 306, and that the online application and this form, including all B Bl A S

true, correct, and complete. OTARY PUBLIC
Yy, Julle Efison

Signqjif:;'e of IicLensee h@aw Public in and for the State of Alaska

.

1)/
/“/" WA v,/ My commission expires: \-1/?0‘/9!

Subscribed and sworn to before me this < O day of M\ ,20 | .

Printed néme of licensee
[Form m1-00] (rev 10/05/2017) IS Page3of3
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> Alcohol and Marijuana Control Office
qoul! 'lLlQ"'c- 550 W 7*" Avenue, Suite 1600
& 1 . Anchorage, AK 99501
- ’% marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

Vo™  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: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

PremisesAddress: | 7031 Arctic Boulevard, Suite 101

City: Anchorage State: | AK 2iP: 199518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: MORGAN VAL

Title: Shareholder

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in E]
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[ e e S e e ==
[Form MJ-00] (rev 10/05/2017)
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Alcohol and Marijuana Control Office
M
0“0“} 4"‘1.,6_ 550 W 7' Avenue, Suite 1600

é, ‘;" Anchorage, AK 99501
]

k4 marijuana.licensing@alaska.gov

a MCO ' https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

“rgggor®  Form MJ-00: Application Certifications

Section 4 - Certifications

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

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of

/
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application, f'/} t
| certify that | am not currently on felony probation or felony parole. /%? tf'

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

ny

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 F
or AS 04.16.052. )% l/

| 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. /;/V/'L’r

| 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. /:'4 L/

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

| certify that my proposed premises is not located in a liquor licensed premises. /J¢, é /
/

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

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

I certify that | understand that providing a false statement on this form, the online application, or any other form provided /ﬂ 9
by AMCO is grounds for denial of my application. ’//

T,

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






550 W 7t Avenue, Suite 1600
‘-’(%‘ Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Phone: 507.269.0350
Alaska Marijuana Control Board

“vggo®  Form MJ-00: Application Certifications

Alcohol and Marijuana Control Office
M4
\\0"’; kj',(.

&

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 M C,[
Development’s laws and requirements pertaining to employees. i
I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code /./, ‘;/
and ordinance of this state and the local government in which my premises is located. /
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

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

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. /]7 V

Notary Public
CHANCE HERNANDEZ
State of Alaska
My Commission Expires Jan. 1, 2022

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 tha e online application and this form, including all accompanying schedules and statements, is
trug, correct, and completd. / AW
s

Sig'naturg.{ flicensee Notary Publicin and for the State of Alaska

hq O/{ éA }J \'/A /L My commission expires: -3:\/\ ‘ Z-O 2— Z

Printed name of licensee

All marijuana establishment license applicants:

43 . Z
Subscribed and sworn to before me thisz [ day of __ ’9[ CC lf\ , 20 t r

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






Alcohol and Marijuana Control Office

&
o ?‘44?,.,0 550 W 7t Avenue, Suite 1600
\) Anchorage, AK 99501

$ E 4 marijuana.licensing@alaska.gov
|

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

Phone: 907.269.0350
| OO/VTH_O_L()@@ Form MJ-00: Application Certifications

Alaska Marijuana Control Board

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: Great Northern Cultivation, Inc. License Number: | 17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
PremisesAddress: | 7031 Arctic Boulevard, Suite 101
City: Anchorage St | AK ZIP: 199518

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Aileen Vang
Title: Shareholder

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 V;

another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation; 11966 - Retail Marijuana Store ; 17336 - Marijuana
Product Manufacturing; 16610 - Retail Marijuana Store; 17629 - Retail Marijuana Store

B 0L AN™
= i S e———— e S vy = —
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i & M’lk, Alcohol and Marijuana Control Office

06 Y. 550 W 7th Avenue, Suite 1600
< tl» Anchorage, AK 99501
Ay . ; :
- > marijuana.licensing@alaska.gov
| AMCO https:/’/www.commerce.alaska.gov[web[amco

Phone: 907.269.0350
Alaska Marijuana Control Board

“¥gggoe™  Form MJ-00: Application Certifications

Section 4 - Certifications

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

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. A v

=]

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

o
<<

| 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.

| 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.

-
=

=l B [E EIE]

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

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

-
_—

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

=]

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

P
>
<

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

(4
4

AMCK

\ ===
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&M, Alcohol and Marijuana Control Office
A0V M"'e- 550 W 7t Avenue, Suite 1600

(s “LL Anchorage, AK 99501
7 marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

P— 0¥ Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce AV
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code A\/
and ordinance of this state and the local government in which my premises is located.
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

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

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

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

I certify that 1 do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. A\/

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, correct/and complete.

L.

%ature of licensee

%/{m %f{

Printed name of licensee

Notayy Publicin and for the State of Alaska

My commission expires: (D//L{/ZQIX/

day of ﬂ /
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“rmgro®  Form MJ-00: Application Certifications
M
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: Great Northern Cultivation, Inc. License Number: |17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: (7031 Arctic Boulevard, Suite 101

City: Anchorage State: |AK 2IP: 199518

Section 2 - individual Information

Enter information for the individual licensee or affiliate. o
Narme: AMWBELCE T (V)55 /e

Title: Shareholder v

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in
another marijuana establishment license?

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

10747 - Standard Marijuana Cultivation Facility; 11966 - Retail Marijuana Store; 16610 - Retail
Marijuana Store; 17336 - Marijuana Product Manufacturing Facility.

[Form M1-00] {rev 10/05/2017)
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m

Section 4 - Certifications

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

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of C
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application. o 74

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

V1Y
I certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. # //
</ Q 7%
s
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. %

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

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

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

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

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

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

(L Li
I certify that | understand that providing a false statement on this form, the online application, or any other form provided ‘/ o
by AMCO is grounds for denial of my application. 5 LA

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

Fal
P A\

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

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

i

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 applicatior; for a retail marijuana store, a marijuana

cultivation facility, or a marijuana products manufacturing facllity license: j",l
I certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. y// L{/
17|
77

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306/ and that the.online application and this form, including all accompanying schedules and statements, is
true ect complete.

jfgnature of censee\—J / Notary Public in and for the State of Alaska
-

-

gkviVCE 7 L’Ul[’%/ﬁa“ (;/ My commission expires: /0? / / ;‘é 4 / g:

Printed name of licensee

Subscribed and sworn to befare me this K/ day of fé ‘Pﬁ /L , 20 / g

A A
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Form MJ-01: Marijuana Establishment Operating Plan

What is this form?

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

What must be covered in an operating plan?

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

e Control plan for persons under the age of 21

e Security

e Business records

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

e Health and safety standards

e Transportation and delivery of marijuana and marijuana products

e Signage and advertising

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

Section 1 - Establishment & Contact Information

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

Licensee: Great Northern Cultivation, Inc. M License &: 17346
License Type:

Standard Marijuana Cultivation Facility

Doing Business As: | Graat Northern Cultivation, Inc.

Premises Address: 17031 Arctic Boulevard, Suite 101

City: Anchorage State: Alaska ZIP: 99518-2149

MailingAddress: 645 G Street, Suite 100-907
City: Anchorage State: | Alaska ZIP: 99501

Designated Licensee:

Stephen W. Brashear
Main Phone: (907) 887-6543 CellPhone: —1(907) 887-6543

Email:

steve@greatnortherncannabis.com

[Form MJ-01] (rev 12/01/2017) AMCO Received 1/20/2019 Page10of11
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Form MJ-01: Marijuana Establishment Operating Plan
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Section 2 - Control Plan for Persons Under the Age of 21

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

The licensed premises will not be open to the general public, and all doors will remain locked with controlled
badge-access. The facility will only be accessible to licensees and authorized employees with the exception
of authorized and escorted visitors (e.g. Marijuana Control Board staff, Alaska Marijuana Control Office staff,
law enforcement, vendors). All persons who enter the premises (employees and visitors) must be at least 21
years of age. All potential visitors will present valid identification to verify their age. lIdentification must be in
the form allowable under state law and will be checked for accuracy and legitimacy in accordance with Great
Northern’s security protocols and processes. The entire cultivation facility will be a restricted access area,
and signs will be prominently posted to state that access is restricted, visitors must be escorted at all times,
and that no one under 21 is permitted. The facility will also be protected by a state-of-the-art security and
camera surveillance system, which will be monitored 24 hours per day.

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

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

The entire licensed facility will be a restricted access area, and it will be closed to the general public.
All entry doors to the facility will be locked at all times with controlled badge-access. The facility
doors will include an exterior door bell, microphone, and surveillance camera. Visitors will be
required to ring the door bell and explain the purpose of their visit through the outdoor microphone.
Authorized visitors will be greeted at the door, required to sign the visitor's log, and be escorted by
an authorized employee or licensee as required under 3 AAC 306.

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

Visitors will need to ring a door bell equipped with a microphone and surveillance camera, and they
will then be greeted at the locked door. All visitors will be immediately checked in by verifying their
age with a government-issued ID and having them sign the visitor's log which will include
information such as the date, time in, time out, visitor name, ID check, name of escort, and visitor
signature. Upon completion of the visit, all visitors will be asked to sign out of the visitor's log and
return their visitor's badge. Visitors will be escorted to the door, and the door will lock

behind them when they leave the facility. An authorized employee will be allowed to escort a
maximum of only five visitors all of which will be actively supervised during the duration of their visit.
All visitors will be provided a visitor badge which must be visible at all times and returned to the
escorting employee at conclusion of the visit. The visitor's log will be maintained in the official
business records for at least one year.

[Form MJ-01] (rev 12/01/2017) 1 7346 Page 2 0f11
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e FOrm MJ-01: Marijuana Establishment Operating Plan

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:

All badges will be designed and programmed by Valkyrie Security & Asset Protection, a
well-respected firm that understands the regulations, or a similarly professional and competent
security provider. Samples of employee/licensee and visitor badges are included below.

‘Bail i | = 024 ; |
i | —— v"’”‘o f
Il:l,o_?}f_l?' Sl WSITOR AUTHORIZED *
o SN VisITOR <D
%I_ ORT REQUIRED ‘_n"'; i .";
i o ; i . H:;Brh‘
' pasa$ 2 “ge o7,
TCDJFSCSEA
| W J
VISITOR .
W &% 034
£ # 229 v,
SUZIE SAMPLE s'TOR
Job Title

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

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

All points of entry and the entire perimeter of the facility will be illuminated with bright LED lighting
sufficient for surveillance cameras to identify any individual within 20 feet of the building. As an
added security feature, all surveillance cameras will also be equipped with infrared technology.

[Form MJ-01] (rev 12/01/2017) 1 7346 Page3of11
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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:

The security system will include a contact sensor for every external door and motion detectors will
be positioned at every window in the facility. The alarm system will be designed to activate in the
event of any breached doorway or window when the facility is closed for business. Motion detectors
will also be positioned throughout the facility, and multiple panic buttons will be installed in the
facility. Licensees and employees will be trained on the use of the alarm system and how to respond
when the alarm system alerts of an unauthorized breach. In accordance with 3 AAC 306.720(e), in
the event of an unauthorized breach, the designated licensee or another senior member of the
management team will notify the Alcohol & Marijuana Control Office (AMCO) as soon as reasonably
practicable but not more than 24 hours after any unauthorized access to the premises or the
discovery of evidence or circumstance that reasonably indicate theft, diversion, of unexplained
disappearance of marijuana, marijuana products, or money from the licensed premises. See the
attached security plan for additional details.

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

All employees will be trained on the detection and prevention of diversion of marijuana or marijuana products. All marijuana
and marijuana products flowing through this faculty will be tracked in METRC. All candidates for employment will be carefully
screened before hiring. The screening process will include a background check and verification of references. Employees will
receive METRC training that will equip them with the knowledge and skills necessary to use the program and to recognize
anomalies. There will be a zero-tolerance policy for theft, diversion, or mishandling of marijuana and marijuana product. If
diversion is suspected for any reason, a thorough investigation will be initiated. Surveillance camera feed will be reviewed to
assist in the investigation. Any employee confirmed to be engaged in diversion or mishandling of marijuana or marijuana
product will face termination of employment. In addition, notification will be provided to AMCO.

3.7. Describe your policies and procedures for preventing loitering:

Great Northern Cultivation will have "No Loitering" signs clearly posted on the exterior of its facility. If
a person is suspected of loitering outside the establishment, he or she will be given a verbal warning
and asked to leave the premises. If a loiterer refuses to leave, law enforcement authorities will be
contacted. Employees will receive training on how to remain alert for loitering outside of the
premises and how to respond when it occurs. Great Northern staff will maintain a consistent and

visible presence around the property to deter loitering. Security camera footage will also be regularly
viewed to ensure that loitering is not occurring.

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.

[Form MI-01] (rev 12/01/2017)
License #
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Video Surveillance (3 AAC 306.720):

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

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed

for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately
displays the time and date; and is archived in a format that does not permit alteration of the recorded image.

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

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized

| oYX

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:

Surveillance cameras will be installed to record a full view of the exterior of the premises, installed
on both sides of all doors (interior and exterior), and installed throughout the premises such that
individuals and activities can be clearly identified without blockage of lighting, fixtures, or other
equipment as described in 3 AAC 306.720(b).

All surveillance cameras will have a recording resolution of at least 1920 x 1080, and will be capable

of clear night time recording with the use of infrared technology. See the attached security plan for
additional details.

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:

Pursuant to 3AAC 306.720(b) surveillance recording equipment and records will be housed in a
locked cabinet in a secure area that is accessible only to authorized marijuana establishment
licensees, managers, and law enforcement personnel including an agent of the Marijuana Control
Board. Surveillance records will be maintained on a server inside the secured room. The room
housing the video surveillance recording equipment will always be locked with controlled
badge-access, and only authorized licensees and senior managers will have access to the room.
The room will also be equipped with a surveillance camera and motion detector.

[Form MI-01] (rev 12/01/2017)
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Section 4 - Business Records

Review the requirements under 3 AAC 306.755. All licensed marijuana establishments must maintain, in a format that is readily
understood by a reasonably prudent business person, certain business records.

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

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

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

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

d. records related to advertising and marketing;
e. acurrent diagram of the licensed premises, including each restricted access area;

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

g. all records normally retained for tax purposes;

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

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

#]e] FE STl ] [

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

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

All business records are maintained in hard copy and electronic copy. The redundancy helps
ensure that files are not lost or inadvertently destroyed. Electronic files are maintained on a secured
server as well as in a secured location on the Cloud. Financial records are prepared and
maintained by a company bookkeeper and a Certified Public Accountant (CPA) using Quick Books
or a similar program. The company's servers and networks are protected by a firewall and

state-of-the-art encryption technology such that all business records are secure. Hard copies are
maintained on site in locked file cabinets.

The types of records maintained include employee files, handler permits, payroll, insurance, visitor's

log, advertising/marketing, manifests, waste logs, financial records, tax returns, and all other records
required by 3 AAC 306.

[Form MJ-01] (rev 12/01/2017) Page 6 of 11
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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.

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.

S IES IS

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. A marijuana establishment and each licensee, employee, or agent of the marijuana
establishment who sells, cultivates, manufactures, tests, or transports marijuana or a marijuana product, or who checks the
identification of a consumer or visitor, must obtain a marijuana handler permit from the board before being licensed or beginning
employment at a marijuana establishment.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
6.1. Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, tests, or se
transports marijuana or marijuana product, or who checks the identification of a consumer or visitor, shall obtain

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

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

premises) when on the licensed premises.

6.3. Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that that
person’s marijuana handler permit card is valid and has not expired. $3

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

Every new employee will undergo an orientation session to become familiar with our company,
procedures, and policies. In addition, employees will shadow experienced staff until they become
comfortable with their job duties. Employees will receive training on workplace safety, security
procedures, cleanliness and sanitary practices, sexual harassment, and other subjects as deemed
appropriate. Great Northern is committed to providing a safe, secure, and enjoyable work
environment for all of its employees.

Training will be an ongoing effort to keep employees informed of the latest standards and practices.

Training methodologies to be used may include individual coaching, training videos, and classroom
sessions.

[Form MI-01] (rev 12/01/2017) Page 7of11
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

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

7.1. 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. 53

7.2. 1 have policies regarding health and safety standards (including: ensuring a person with an illness or infection

does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and %
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and

proper handling of marijuana and marijuana product) and will take all reasonable measures and precautions to
ensure that they are met or exceeded.

7.3. 1 have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or

7.4. 1 have policies to ensure that in the event information about the age or storage conditions of marijuana or
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with
3 AAC 306.735(d).

was stored improperly, is not salvaged and returned to the marketplace. %

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):

Not applicable.

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:

All marijuana or marijuana product will be carefully prepared, packaged, and secured for shipment.
Marijuana or marijuana product will be pre-packaged to clearly indicate the size, number of servings,
required warning statements, and other information as required by 3 AAC 306. Packaging will not
transmit any toxic or damaging substances, and it will protect the products from contamination.
Using METRC, a transportation manifest will be prepared with information required by the
regulations. Products will be transported in secured bin that is locked and equipped with a

tamper-proof seal (see images below). ; %
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Form MJ-01: Marijuana Establishment Operating Plan

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

Initials

8.2,

8.3.

84.

8.5.

8.6.

8.7.

8.8.

The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700.

The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
marijuana inventory tracking system to record the type, amount, and weight of marijuana or marijuana product
being transported, the name of the transporter, the time of departure and expected delivery, and the make,
model, and license plate number of the transporting vehicle.

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

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

Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in between
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment.

When the marijuana establishment receives marijuana or marijuana product from another licensed marijuana
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type,
amount, and weight of marijuana or marijuana product received.

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

Section 9 - Signage and Advertising

EE

-

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

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

There will be no signs posted on the outside of the cultivation facility with the business name,
because it will not be open to the general public. There will be signs such as "No Loitering”,

"Restricted Area", "Nobody Under 21 Years of Age Allowed", etc. as required by the regulations.

[Form MJ-01] (rev 12/01/2017) 17346
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9.2. Describe any advertising you intend to distribute of your establishment. Include medium types and business logos (photos or
drawings may be attached):

Great Northern Cultivation will utilize advertising as allowed under 3 AAC 306. Medium types may
include the Internet, social media, magazines, newspapers, visitor guides, radio, and potentially
television (in strict compliance with 3 AAC 306). One or more company logos may be used:;
however, they will not include any cartoon characters or other images that would attract people under
the age of 21 years. See a sample logo below.

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

and complete. \\\\\\\\\\\ "llLl;,;.;,__,,

U i

%

\ Os %%,
\\\ esaesttay, V;"."' ';:’}'

S 50 icanda {levost

"y,

Signature of licensee §
Stephen W. Brashear 2o, ;
%t
Printed name of licensee %4,’&5""{“% b
Ui OF S
RTINS

Subscribed and sworn to before me this Z day ofﬁb‘ﬁ\#b‘\' ,20_| K )
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) $ : .
rngy, ov¢ Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous.

What must be submitted with this form?

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

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

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

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

of the licensed premises;

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

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Sicenges: Great Northern Cultivation, Inc. Milicensef: 117346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: 17031 Arctic Boulevard, Suite 101

Gity: Anchorage State: | Alaska ZIP: 99518-2149

[Form mJ-02] (rev 01/10/2018) g Page 10f2
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f 4
a (%
Vemar, o

Section 2 — Required Information

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

The following details must be included in all diagrams:

License number and DBA
Legend or key

Color coding
Dimensions

Labels

True north arrow

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specific license types

G

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

| declare under penalty of unsworn falsification that | have attached all necessary diagrams that meet the above requirements, and
that this form, including all accompanying schedules, statements, and depictions isﬂue,—eenect,%omplefe. “\

N2

Signatufe of licensee Notary Public in and for the State of Alaska

Stephen W. BraShear My commission expires:uz;o?z 9&?‘2

Printed name of licensee

Subscribed and sworn to before me this 7 day of :;nua Yy , 20 /1 .

[Form MJ-02] (rev 01/10/2018) 17346 Page 2 of 2
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Alaska Marijuana Control Board

Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

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:

e Prohibitions
e (Cultivation plan
e Waste disposal
e QOdor control

e Testing procedure and protocols
e 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.

Licensee:

Great Northern Cultivation, Inc.

MJ License #:

17346

License Type:

Standard Marijuana Cultivation Facility

Doing Business As:

Great Northern Cultivation, Inc.

Premises Address:

7031 Arctic Boulevard, Suite 101

City:

Anchorage

State:

Alaska

ZIP:  199518-2149

[Form MJ-04] (rev 09/27/2018)
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Section 2 - Overview of Operations

2.1. 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:

The facility will be built out in two phases, as follows:

During Phase 1 of the build-out no cultivation will take place at the facility; the facility will only be used to package
marijuana produced by other licensed cultivators. Marijuana flower and trim will be manifested, transferred, and received
from other licensed cultivators (primarily from Great Northern Cultivation, Inc. licensed facility #10747) to the proposed
Arctic Boulevard facility where it will be packaged for sale. In addition to packaging flower, trim will be packaged and
may be processed into pre-rolled joints. Kief leftover from trimming operations will also be collected and packaged.
Packaged pre-rolled joints and kief will be placed in Product Storage until its manifested and transported to another
licensed marijuana establishment.

No marijuana will leave the cultivation facility unless it is properly packaged, entered into Metrc, and manifested with the
appropriate documentation. Any marijuana waste will be entered into Metrc and AMCO will be emailed notice of our
intent to render the waste unusable. The waste will then be held in isolation for three days before it is rendered unusable
by mixing it with cardboard, sawdust, plastic, paper, vegetable oil, or another authorized material. The mixture will
contain no more than 50% marijuana. It will then be bagged up and made ready for disposal at the local landfill.

After passing test results are received from a licensed testing facility, packaging and labeling will be ordered. Marijuana
that has passed testing will be moved to the "Product Storage” room until it is manifested and transported to another
licensed marijuana establishment. See MJ-04 Supplemental Attachment A for additional information.

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
licensed premises or within 20 feet of the exterior of any building or outdoor cultivation facility; or

c. treator otherwise adulterate marijuana with any organic or nonorganic chemical or compound to alter the color,
appearance, weight, or odor of the marijuana.

SIEIES

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:

During Phase 1 of the build-out we will use the following spaces as depicted in the MJ-02 diagrams:

(2) Entry Rm: 226 sq ft/ 173 sq ft, Confrence Rm: 455 sq ft, (2) Offices: 112 sq ft

(3) Bathrooms: 27 sq ft/ 29 sq ft/ 54 sq ft, Mechanical Rm: 62 square feet

Trim/Package Rm: 711 sq ft

Quarantine Rm: 75 sq ft

Dry Rms: 239 sq ft total (Room #1= 117 sq ft and Room #2 = 122 sq ft).

Product Storage Rm: 148 sq ft

Staff Lockers: 292 sq ft, Laundry-Shower Rm: 55 sq ft

Garage: 277 sq ft, Janitor Closet: 57 sq ft, Comm Closet: 34 sq ft, Mechanical Rm: 62 sq ft

TOTAL CULTIVATION SPACE (e.g. mother-clone, vegetation, genetics flower, and flower rooms) = 0 square feet
TOTAL SUPPLEMENTAL SPACE (e.g. trim, quarantine, dry, and product storage rooms) = 3,200 square feet.

See MJ-04 Supplemental Attachment J for additional information.
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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. s&

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:

4.4. Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility, whether indoors or outdoors,
cannot be observed by the public from outside the facility:

The cultivation facility will not have any exterior windows, ensuring that the public cannot observe marijuana from
outside the facility. Furthermore, exterior doors do not open directly into any room or space where marijuana is being
cultivated, packaged, or otherwise handled. Marijuana leaving the building will be enclosed in opaque shipping
containers and loaded into transportation vehicles in the secured garage inside the building (See MJ-04, Premises
Diagram). Because marijuana will be loaded securely in a closed, locked garage within the building, the public will be
unable to observe any marijuana from outside the facility.

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

During Phase 2: The cultivation facility will utilize a combination of soil and hydroponic growing mediums to produce
quality cannabis. Hydroponic systems include the placement of the plants roots directly into a water nutrient solution,
the composition of which can be tightly controlled. Soil systems include placement of the plant into a natural or
artificial soil similar to traditional gardening. The cultivation manager and cultivation employees will work throughout
the entire growing process to ensure mediums are not contaminated with pests, molds, mildew or other problems. See
Attachment B for additional information.

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

During Phase 2: The facility will use Safer Brand 3-IN-1 Concentrate I, EPA registration # 59913-13.

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

During Phase 2: The facility will use fertilizers including nutrient solutions will be used throughout the cultivation process
until the final weeks of plant growth after which time the plants will receive only water to flush fertilizers from the plants.
This practice ensures that no residual fertilizers are present at harvesting time. Fertilizers/nutrients will be mixed directly
into hydroponic systems; however, they will be manually mixed and hand-fed to soil based plants. Fertilizers/nutrients will
be applied on a schedule that is deemed appropriate by the cultivation manager. Fertilizers may include the following:
Calcium, Boron, Cobalt, Copper, Iron, Manganese, Molybdenium, Sulfur; Humic Acid; Sugarcane; Molasses; Silicone
Dioxide; Potassium Sulfate. See Attachment C for additional information.

[Form m3-04] (rev 09/27/2018) Page3of7
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4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

During Phase 2: The facility will use a variety of irrigation systems based on the the strains being produced, best
practices, and the desired method for producing the best yield and quality. irrigation systems will be supplied with
fertilizers/nutrients as appropriate for the strain and based on the stage of the plants' life cycle. Under the supervision
of the cultivation manager, employees will monitor the irrigation systems daily for any leaks, malfunctions, or
requirements for adjustments. Potted plants will be hand-watered by employees on a regular schedule directed by the
cultivation manager. Pots will be placed in trays that will catch excess water until absorbed by the plant. See
Attachment D for additional information.

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 %
3 AAC 306.740(c) before making marijuana waste unusable and disposing of it.

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:

See Attachment E for additional information.
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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

| 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:

Odor control will be achieved by a number of methods such as a sophisticated HVAC system with carbon filtration, the
use of sealed containers, and other best management practices. Odor control systems will be routinely monitored and
inspected, and filters and other mechanisms will be replaced on a regular basis. Records will be maintained to
document inspection and maintenance activities. In addition, the flower rooms (where most odor is generated) will be
individually-constructed within the warehouse building such that the warehouse building functions as a secondary
containment. See Attachment F for additional information.

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. 1 understand and agree that the board or director will, from time to time, require the marijuana cultivation facility SB
to provide samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water

for random compliance checks.

7.2. | 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 Sﬂ
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:

The facility will abide by all regulations on testing as described in 3 AAC 306.455 and 3 AAC 306.465. The company will
designate one or more employees to be responsible for collecting each sample as required by 3 AAC 306.455(b)(2).
The designated employee will select a sample, and weigh it with a registered scale to ensure that the sample size is less
than the maximum amount requested by the testing facility. The designated employee will initiate the testing procedure
when applicable, prepare a signed statement to attest the randomness for each sample, provide the statement to the
licensed testing facility, and place a copy in the business records. Tests for the following will occur by the licensed
testing facility as outlined in AAC 308.475(e)(1-4): cannabinoid profile; microbial testing; residual solvent testing; and
contaminates (e.g., molds, mildew, filth, etc.). Random samples will be collected from batches of individual strains of
flower. All marijuana prepared for testing will be packaged in containers of a different color to differentiate between
product for testing and product for sale. During testing at the licensed testing facility, the batch that the sample came
from will be segregated and stored in the secure Quarantine room in a cool dry place until the test results are received.
Once written confirmation has been received from the testing facility confirming that the sample passed all tests, the
batch will be prepared for transportation, delivery and sale. Any testing information that is legally required in labeling for
marijuana products will be included on all labels on all marijuana packages sold by the cultivation facility. Furthermore,

test results and the name of the testing facility that performed the tests will be available upon request. See Attachment
G for additional information.
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Section B - 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 sellto a D
without kaging?

\f "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 req; ents set forth in 3 AAC 306.475:

All packaging will be done in compliance with 3 AAC 306.470. Marijuana that is sold in retail stores prepackaged withom
the need for additional handling will be packaged in quantities not to exceed one ounce. All such packaging will protect
the product from contamination and will not impart any toxic or damaging substance to the marijuana. Additionally, the
packaging will not have any printed images (including cartoon characters) that target persons under 21 years of age.
Packaged marijuana will be associated with tracking label generated by Metrc, and a transport manifest will accompany
the marijuana to its destination.

See attachment H for additional information.

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

8.2. Will the marij Jitivation facility be packagi e SR A 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 labeli q set forth in 3 AAC 306.475:

All packaging will be done in compliance with 3 AAC 306.470. Marljuana that is sold in a wholesale package will be
packaged in a quantity not to exceed 5 pounds, Any wholesale package delivered to a product manufacturing facility will
consist of a single strain or mixture strains as identified on the label. Package marijuana will be associated with a
fracking iabel generated by Metrc, and transport manifest will accompany the matijuana to its destination.

See Attachment | for additional information,

| certify that as a marijuana cultivation facility, 1 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 le to a marijt
establishment, as required under 3 AAC 306.480.

| declare under penalty of unsworn falsification that this fon-n\ idin '&lL mpanying schedules and statements, is true, correct,
and complete. R .0)\@
**‘Q?‘:?ﬂ"“’ SINLE
£ NS {
A, £ Romr?t = lzada s

Signature of licensee Y };&UBLK.'_,.-: &% Notary Public in and for the State of Alaska

B o, gy, DS f o
Stephen W. Brashear q‘;gnnﬂﬁyﬁ%if O | L
Printed name of licensee g IR

Subscribed and sworn to before me this f lo_dayof &‘1 Ava fi}f ,2019 .
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(Additional Space as Needed):

Attachment A - 2.1. 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:

During Phase 2 of the build-out, marijuana plants are initiated from either seed or clone. As immature plants, the
marijuana seedlings and clones will spend several weeks in the Mother-Clone room (See MJ-04 Premises
Diagram) until they are strong enough for transplant. The immature plants are then transplanted, equipped with a
Metrc tag, and moved into the Vegetation room where they will spend several weeks. In the Vegetation room,
plants grow and add biomass in preparation for the final phase of their life cycle. After four to six weeks in
vegetation, the plans are moved to one of the flowering rooms where they will remain for another eight to nine
weeks before being harvested. Metrc is updated each time a plant's status changes (e.g., room change, death of
aplant, etc.). During the harvest, plants will be cut down at the base of their stalks, and then they will be moved
to the "Trim" room. The harvested plants will be immediately weighed, and then the buds will be removed from
the plant. The buds will then be frimmed before being hung on a rack and transported to a Dry room for curing.
Metrc will be updated at this time. After curing in the Dry room for up to 14 days, the buds will receive a final trim
including the removal of their stems. Random samples will then be collected from each harvest batch, packaged,
entered into Metrc, manifested, and delivered to a licensed marijuana testing facility. Until passing test results
are received from the testing facility, the marijuana will be stored in Quarantine room. After passing test results
are received from the testing facility, packaging and labeling will be ordered. Marijuana that has passed testing
will be moved to the Product Storage room until it is manifested and transported to another licensed marijuana
facility. See Attachment A for additional information.

In addition to flower, trim will be packaged into pre-rolled joints. Kief leftover from trimming operations will also be
collected and packaged. Packaged pre-rolled joints and kief will be placed in Product Storage until its manifested
and transported to another licensed marijuana establishment.

Waste left from harvesting and trimming will be weighed, entered into Metrc. We will then email AMCO to provide
notice of our intent to render the waste unusable three days in advance. Following expiration of those three days,
we will render the marijuana unusable pursuant to our operating agreement and state and local law.

During each phase of the life cycle (clone/seedling, vegetation, and flowering), the marijuana plants will be
watered, fed nutrients, defoliated, and carefully tended to ensure a safe and quality product for consumers.
Occasionally, some plants will be moved from the Vegetation room to the Mother/Clone room instead of being
placed in a flowering room. These plants will be developed into new mother plants from which to collect clones.
This practice is used to maintain a fresh and vibrant selection of healthy strains in the cultivation facility. Clones
are taken from the mother plants by clipping a stem and placing it in either a rockwool cube or a clone machine
where it receives only water until roots sprout. Clones undergo the same process of moving from the
Mother/Clone room to the Vegetation room to the Flowering room before eventually being harvested. When a

mother plant ages to the point it is no longer healthy enough to produce viable clones, it will be moved to a
Flowering room for eventual production and harvest.

No marijuana will leave the cultivation facility unless it is properly packaged, entered into Metrc, and manifested
with the appropriate documentation. Marijuana waste will be entered into Metrc and held in isolation for three
days before it is rendered unusable by mixing it with cardboard, sawdust, plastic, paper, vegetable oil, or another
authorized material. The mixture will contain no more than 50% marijuana. After the three-day notice period for
AMCO expires, the waste will be rendered unusable and bagged up for disposal at the local landfill.

New strains will be developed and/or introduced into the cultivation facility as allowed under regulations. The
cultivation facility will include a Genetics Flower room in which existing strains will be cross-bred to create new
strains, which will be marketed under the Great Northern brand. The cross-breeding will produce seeds of a new
strain, which will then be added to Great Northern Cultivation, Inc.'s seed bank and used to start the next
generation of the newly produced strain. Those seedlings will be placed in the Mother Clone room, and they will
undergo the same process previously described.
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(Additional Space as Needed):

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

The cultivation manager ar cultivation employees will work throughout the entire growing process to ensure
mediums are not contaminated with pests, molds, mildew or other problems. Reputable companies that have a
reputation for providing mediums free of contaminants, pests and/or diseases will be used when purchasing grow
mediums. Once a grow cycle in soil has been completed the soil will be disposed of by putting it in a container or
bag and either taking it to a solid waste facility or providing it to local businesses (i.e. backfill material,
composting, etc.). When a growing cycle has been completed within the hydroponic system the water will be
reused using a reverse osmosis filtering system or pretreated and disposed of per waste management protocol.

Seedlings:

* Naturally composted fine milled sphagnum peat moss cubes
* Rockwool mineral cubes

Vegetation & Flowering

Growing mediums as described in 3 AAC 306.420(6) are listed below and will be used as part of the cultivation
process.

Hydroponic:

* Natural clay

» Coconut husk natural fiber

* Vermiculite

* Perlite

* Pith

* Rockwool mineral cubes

* Reverse Osmosis (RO) Water System
» Sphagnum peat moss

* Peat moss

« Fibrous peat moss

Soil:

» Coconut husk natural fiber
* Vermiculite

* Perlite

* Fibrous peat moss

* Pumice

* Fish bone meal

» Soybean meal

* Feather meal

* Leonardite

* Alfalfa meal

* Fulvic acid

= Earthworm castings
- Bat guano

* Kelpmeal

* Oystershells

* Seabird guano

* Shrimp meal

* Aged forest products
* Spaghnum peat moss
* Soybean meal

* Fishmeal

* Blood meal
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(Additional Space as Needed):

Attachment C - 4.7. Describe all other fertilizers, chemicals, gases, and delivery systems, including carbon
dioxide management, to be used at the marijuana cultivation facility:

Potassium carbonate; Potassium; Phosphate; Thiamine mononitrate; Glucose; Xylose; Soluble salts; Chloride;
Boron; Fluoride; Zinc; Aluminum; Nitrate; Ammonium; Potassium; Magnesium carbonate; Bloodmeal; Coffee
grounds; Corn stalks; Cottonseed meal; Dried blood; Fish scrap; Bone meal. A variety of beneficial bacteria may
also be used to enhance plant growth.

FloraKlean will be used when changing pots and cleaning out systems in order to remove residue from the
containers. Hydrogen Peroxide will be used to clean and sanitize the water in the systems as needed if fungal
contaminants are present during the growing cycle or between cycles.

Potassium Salts, FloraShield, sulfur and Clean Leaf will be the only chemicals used to treat insects, pests, molds
and clean foliage during the growing cycles. The above chemicals will be sprayed onto the plant and then
washed off fo ensure no residual elements from the chemical remains on the plants. Potassium Salts,
FloraSheild, sulfur and Clean Leaf will be applied as needed under the discretion of the Cultivation Manager, and
all employees will be trained in the application and removal of the product. Notes will be kept when a chemical is
used and stored as part of the business record to ensure proper tracking of each plant’s life cycle and to ensure
proper labels are generated with all necessary ingredient requirements as per 3 AAC 306.475.

Chemicals: General Hydroponics FloraKlean (hydroponic system fertilizer residue remover); General
Hydroponics FloraShield (foliage and system rinse containing chitosan, stearic acid, palmitic acid); Jungle Rain
Clean Leaf-Castille soap (fungicide), citrus oil (fungicide), vegetable oils (fungicide); Potassium Salts (pest
control); Hydrogen Peroxide (fungicide); Sulfur (fungicide); Safer 3-N-1 Concentrate Il (pest control).

Gases & Delivery Systems: CO2 - The CO2 system will be used to ensure that plants receive enough CO2 as
found in their natural environment to ensure optimum growing and uptake of nutrients. CO2 tanks will be
mounted to a wall in the hallway outside of the cultivation rooms and will connect to a manifold system (pipes)
that will put the regulated amount of CO2 into the room. CO2 bags may also be used as necessary if primary
system breaks down or as a supplement as needed. Tanks stored in hallways will be secured with chains and
the manifold system attached to each individual grow room wall. CO2 generators that are fueled with natural gas
may also be used to supply CO2 to the plants.

Each CO2 system will be monitored by a regulator that will provide the correct amount of CO2 into the room and
all CO2 system operations will be supervised by the cultivation manager. Tanks, regulators, and valves will be
tested at least one per month to ensure proper operation and that there are no leaks. Each CO2 system will

contain a warning system that consists of a light mounted to a wall that will illuminate if a dangerous amount of
CO2 is present.

Examples of specific nutrient brands to be used, as follows:

Advanced Nutrients Connoisseur A&B Clonex Clone Solution

Advanced Nutrients Big Bud Technaflora Rootech

Advanced Nutrients Bud Candy Botanicare Cal-Mag

Advanced Nutrients Rhino Skin Plant Success Great White
Advanced Nutrients Sensi Grow A&B Superthrive

Advanced Nutrients Bud Ignitor General Hydroponics Rapid Start
Advanced Nutrients Flawless Finish Clonex Gel

Advanced Nutrients B-52 Elite 91 Myco

Advanced Nutrients Carboload
Advanced Nutrients pH Down
Advanced Nutrients Ancient Earth
Perlite

“
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(Additional Space as Needed):

Attachment D - 4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

Reservoir irrigation systems will be watered by employees as needed when systems fall below system
requirements as directed by the cultivation manager. Employees will add water/fertilizer to the system until
capacity is met. Excess solution will be stored in sealed containers for up to three (3) days and if not used will be
disposed of via the municipal sewer system after being run through a sediment filter.

In the flood and drain table irrigation system, the table floods with the solution and then drains into a reservoir.
Each table will either be on a timer with a pump that will flood the table at predetermined intervals or will be
hand-fed by cultivation employees. Flood and drain tables will be used with soil-potted plants and hydroponic
mediums (i.e., cubes or cloth containers with hydroton). Every two (2) weeks the reservoirs will be changed
manually and a new water/fertilizer solution will be added.

In the ebb and flow system, a reservoir system will be used in which two (2) reservoirs will be used
interchangeably in a way such that the solution is pumped from one reservoir into the linked container system
and then drained out into another reservoir and cycled again to the original tank. Through the system, the water
tight growing containers with the choice of medium will be periodically flooded for short periods of time with a
nutrient solution, and will either be on a timer system or turned on manually as necessary to maintain proper
hydration levels. Every two (2) weeks the reservoirs will be changed manually and a new water/fertilizer solution
will be added.

In the nutrient film table system, tables will be angled so that the water/fertilizer solution is pumped from a
reservoir to the high side of a table, creating a shallow film of water running under hydroponic containers toward
the low side of the table where it drains back into the reservoir. The solution runs down channels or gullies
located in the table and will either be on a timer or turned on manually as necessary to maintain proper hydration
levels. Every two (2) weeks, the reservoirs will be changed manually and a new water/fertilizer solution will be
added to the system.

In the deep-water culture system, the water/fertilizer solution recirculates through a container system 24 hours a
day, seven days a week with a top feed system that sprays the solution into each individual container. Containers
are connected through a pipe system that is fed by a reservoir tank that provides circulated water through the
system. The integrated top feed system is used to supplement the solution onto the roots from the top of the
container. The system will run continually, will be checked daily, and reservoirs will be changed over every two
(2) weeks in order to maintain a fresh solution mixture.

Wastewater:

Wastewater will be recycled to the extent possible through a reverse Osmosis (RO) system. The RO system will
be the primary method of wastewater management. Wastewater ready for disposal will be pumped out of the
plant reservoir system into reservoirs feeding into the RO system. The system will filter the solution, removing
sediment and impurities so that the water can be recycled and reused. Once water is filtered, it will be stored in
clean water reservoirs to be used in future cultivation facility operations.
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Attachment E - 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:

Great Northern Cultivation, Inc. will store, manage, and dispose of any solid or liquid waste, including wastewater
and marijuana waste in compliance with 3 AAC 306.740. Employees will follow health and safety standards
during the waste disposal process. Waste includes marijuana plant waste, including stalks, leaves, and stems
that have not been processed with a solvent, solid marijuana sample plant waste in the possession of a
marijuana testing facility and other waste as determined by the Marijuana Control Board. We expect the following
wastes to be generated at a our cultivation facility:

1. Ordinary household waste;

2. Waste from marijuana flowers, trim and solid plant materials;

3. Marijuana that is identified as infected or fails quality testing standards;
4. Marijuana plant waste, including stalks, leaves, and stems;

5. Wastewater generated during cultivation and processing; and

6. Used soil medium.

While handling marijuana waste and wastewater, employees will be trained in proper disposal methods and
required to use Personal Protective Equipment (PPE), including gloves, eye protection, laboratory coats or
coveralls, and other PPE as needed. Employees will be required to follow health standards as outlined in 3 AAC
306.745, including maintaining a clean work environment, maintaining personal hygiene, preventing
contamination, and ensuring that waste disposal equipment is adequately maintained.

Solid Waste: Solid marijuana waste will be segregated in red-colored, plastic garbage bins. The cultivation facility
will have marijuana waste bins located in the vegetation, flowering, trimming, and curing/drying rooms to facilitate
the collection of solid waste. Ordinary household waste will be collected in black-colored, plastic garbage bins,
segregated from marijuana waste. Marijuana waste will be weighed with a certified scale and logged into Metrc
in compliance with 3 AAC 306.745. Then sending a notice email to AMCO and waiting the required three-day
notice period, the marijuana waste will be ground up using a grinder and mixed with at least an equal amount of
sawdust, vegetable oil, paper, cardboard, or other approved material to render it unusable. The volume of
marijuana in a waste mixture will never exceed 50%. Unusable solid waste will be taken or collected by a solid
waste facility, transfer station, or incinerator, and a record of the final destination will be maintained as a part of
the business records per 3 AAC 306.470(c)(2). Any testing samples returned to the cultivation facility after
required testing will be disposed of in the same manner. In the event of a waste disposal emergency (e.g., pests,
molds, accidents, or other comparable situations) the solid plant waste will be separated from all other waste and

stored in a separate bin until the Marijuana Control Board authorizes an immediate disposal as outlined in 3 AAC
3036.740(c)(1).

The facility is expected to generate only a minimal amount of wastewater, which will be filtered of sediments and
impurities before being discharged to the municipal sewer system in-compliance with local and state
environmental regulations.

[Form MJ-04] (rev 09/27/2018) Page7of 7
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;ﬂ;;,"ﬁ Alaska Marijuana Control Board
“we® FOrM MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

Attachment F - 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:

Ventilation with 100% carbon filters will be used in the individual plant rooms as well as the greater warehouse
building. Great Northern Cultivation, Inc. has an excellent track record in odor control at its existing cultivation
facility located at 2341 Cinnabar Loop (License #10747).

[Form MJ-04] (rev 09/27/2018) Page7of7
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e FOrm MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

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

If tests fail for a sample, then the relevant harvest batch will be isolated. The facility request authorization from
the Director of AMCO to send the failed batch to a manufacturing facility for processing into concentrates. If
authorization is denied, the harvest batch will be wasted and rendered unusable in compliant with the regulations.

[Form MJ-04] (rev 09/27/2018)
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AMCO

“waee  FOrM MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

Attachment H - 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:;

Two sample labels the facility will use to meet the labeling requirements described in 3 AAC 306.475 is provided below:

137mg Total THC Total CBD: 0.12% HB #112-GrapeKush-20181022
Total THC: 25.41% CBG-A: 0.56%

THCA: 2660%  Totaiterwenes:  284s% |1 [1V11 11 1HIE 0N
Microbials, Pesticides, Fungicides, Herbicides: NONE 70000813

Grape Kush Produced by Great Northern Cuitwation Inc. Anchorage AK 99507, Llcense #10?4?
Packagmg & Labelmg by JKD Brands Mari has int a\

tor breast fee

Great Northern Cannabis Great Northern Cannabis
License #71966 Downtown Jicalll Dimond License #16610 O

: |
L
FalC
! INDICA
JHYBRID
] -

TUNDRA BEIZRY

(_TEN 0.5 GRAM CANNABIS PRE-ROLLS )

With a taste of tangy citrus and sweet berries, let this Indica-Hybrid steal your stressand restore a
rejuvenated balance. Tundra Berry is known for gently guiding you into a deep, peaceful sleep.

Strain: Tundra Berry 1,244mg Total THC Total CBD: 0.10%
HB#111-TundraBerry-20181119 Total THC:  24.87% CBG-A: 0.52%

THC-A: 24.96% Total Tempenes: 3.59%
Indica-Hybrid Cannabis Strain Microbial Pesticides, Fungicides, Herbicides: ~ NONE

Main Terpenes: b-Myrcene, a-Pinene, d-Limonene, b-Pinene, b-Caryophyllene, Linalool, Guaiol

NETWEIGHT: | Tundra Berry Produced by Great Northern Cultivation, Inc. Anchorage, AK 99507, License
5.09(05501] #10747. Packaging & Labeling by JKD Brands. Marijuana has intoxicating effects and may be
=== habit forming and addictive. Marijuana impairs concentration, coordination, and judgment. Do

riot operate & vehicle or machinery under its influence. There are health risks associated with
consumption of marijuana. For use only by acult nty-one and older. Keep out of the reach
of children. Marijuana should not be used by women who are pregnant or breast feeding

) > YD WINNER OF THE 2018 ALASKA CANNABIS CLASSIC
woemansa SRD PLACE BEST HYBRID FLOWER

G Ca i
St Nt Canabis m Great Nortern Canabi HEimnnmnem

70000813
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o FOrm MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

below:

.

Attachment | - 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:;

A sample label that the facility will use to meet the labeling requirements described in 3 AAC 306.475 is provided

Side of Tamper-Evident Transport Container

g

Test Facility Name: Weed Testers Inc.
License # 123456789

THC20% THCA 20% CBD 20%

CBDA 20% CBN 20%

Microbial Test: Pass_ X _ Fail
Residual Solvents Test: Pass _ X __ Fail
Contaminants Test Results:

Molds, Mildew, & Filth: Pass_X _ Fail
Herbicidies, Pesticides, & Fungicides:
Pass _X _ Fail

Harmful Chemicals: Pass_X _ Fail

//

[Form MJ-04] (rev 09/27/2018)
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e FOrmM MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

Alaska Marijuana Control Board

(Additional Space as Needed):

Attachment J - 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:

During Phase 2, we will use the following spaces as depicted in the MJ-02 diagrams:

Cultivation and supplemental space within the facility will include each of the following:

Entry Room: 226 square feet, Mechanical Room: 62 square feet, Staff Lockers: 292 square feet

Vegetation Room: 971 square feet

Mother-Clone Room: 354 square feet

Genetics Flower Room: 306 square feet

Standard Flower Rooms: 2,570 total square feet (Rm. #1 - 306 sq. ft.; Rm #2 - 306 sq. ft.; Rm. #3 = 305 sq. ft;
Rm. #4 - 305 sq. ft.; Rm. #5 - 304 sq. ft.; Rm. #6 - 346 sq. ft.; Rm. #7 - 349 sq. ft; Rm. #8 - 349 sq. ft.)
Trim/Package Room: 711 square feet

Quarantine Room: 75 square feet

Dry Rooms: 239 total square feet (Rm. #1 - 117 sq. ft.; Rm. #2 - 122 sq. ft.)

Product Storage Room - 148 sq. ft.

Garage: 277 square feet

Total Cultivation Space (i.e., mother/clone, vegetation, genetics flower, and flower rooms) = 4,201 square feet
Total Supplemental Space (i.e., trim, quarantine, dry, and product storage rooms, etc.) = 2,030 square feet.

[Form m1-04] (rev 09/27/2018) Page 7 of 7
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w Alcohol and Marijuana Control Office
\\0“‘.,; mkl,,o 550 W 7th Avenue, Suite 1600

© Anchorage, AK 99501
# 1 https://www.commerce.alaska.gov/web/amco
! AMCO ! Phone: 907.269.0350

Alaska Marijuana Control Board

o"%m o 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 praposed 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: Great Northern Cultivation, Inc. License Number: (17346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

PremisesAddress: 17031 Arctic Boulevard, Suite 101

City: Anchorage State: |AK ZIP: 199518-2149

Section 2 - Certification

| certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the

following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the
proposed premises:

Start Date: April 97 201 8 End Date: Apr" 20, 2018

Other canspicuous location: | '€d Meyer - 2000 W. Dimond Blvd., Anchorage, AK 99515

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

and complete.
M ' d/‘@'&v——’

Signatlre of licensee

Stephen W. Brashear

Printed name of licensee

Gtary PublICTIamitor the State of Alaska
My commission expires: Te #l QP),, Q0¥

Subscribed and sworn to before me this A® day of A:PI‘J { ,20_ g :

GE===c=sea=x === |
[Form MJ-07] (rev 10/05/2017) - Pagelof1






Alcohol and Marijuana Control Office
QO‘* b¥ M{R’"

550 W 7t Avenue, Suite 1600
,;‘r' ’&,‘ ariana ooz son
“. Y ' Alaska Marijuana Control Board

’me, o@‘*’ 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 ap

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.

plicant must give notice of the application to the public

This form must be completed and submitted to AMCO's main office befare 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.

Great Northern Cultivation, Inc. License Number: | 17346
Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.
Premises Address:

Licensee:

License Type:

7031 Arctic Boulevard, Suite 101
City: Anchorage state: |AK

2IP:  |99518-2149

Section 2 - Certification

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

Local Government(s): Mummpahty Of AnChOfage Date Submitted: 05/27/201 8
Name/Title of LG Official 1: Mandy HonesthIerk Name/Title of LG Official 2: Eric CrOft & Tim Steele
Community Council: TakUICBmpbe" 3 05’27/201 8

Date Submitted:
{Municipality of Anchorage and Matanuska-Susitna Borough only)

| declare under penalty of unsworn falsification that this formﬁtﬁeﬁ}

and compleje.
4.

il E%mpanwng schedules and statements, is true, correct,

ss
-' '--,

fw %MJM\Q@LWSJr

Signafure of licensee L_, é—nmﬂuﬁm-and—fw the State of Alaska
i

Stephen W. B ‘53"\ iS5
ep en . raSheal' :t-':s‘;.,__:!mq_-:'?.-"\.'g' My commission expires: 7/ a / / ’ Cl
Printed name of licensee %” £ 0 > ' K

Mk m\\\‘\“
S

wS

3}\

5’44,

Wilipy -

:-¢‘-- v
v,
?,a

*\\\\‘.\llll

Subscribed and sworn to before me this 3 day of

[Form M)-08] (rev 01/10/2018) Pagelof1l










What is this form?

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

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

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

license application will be considered complete.

Section 1 - Establishment Information

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

Licensee:

Great Northern Cultivation, Inc.

License Number:

17346

License Type:

Standard Marijuana Cultivation Facility

Doing Business As:

Great Northern Cultivation, Inc.

Premises Address:

7031 Arctic Boulevard, Suite 101

City:

Anchorage

State: |AK

ZIP:  199518-2149

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Jerad Brown
Title: Shareholder of Great Northern Cannabis, Inc.
SSN:

_ Date of Birth:

[Form MJ-09] (rev 10/05/2017)
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Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Entity

10073939

Great Northern Cultivation, Inc.
907-887-6543

licensing@greatnortherncannabi
s.com

645 G Street

Suite 100-907

Anchorage, AK 99501-3471
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity Official #2

Entity

10071203

Big Sky Holdings, LLC
907-887-6543

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address: swbrashear2@yahoo.com

21919 Barclay Dr.
Eagle River, AK 99577-9516
UNITED STATES

Mailing Address:

License #17346
Initiating License Application
4/3/2018 1:15:54 PM
17346
New
Standard Marijuana Cultivation Facility
GREAT NORTHERN CULTIVATION, INC.
1068716
Stephen Brashear
licensing@greatnortherncannabis.com
Anchorage (Municipality of)
Taku Campbell
61.156741, -149.891208

7031 Arctic Boulevard
Suite 101

Anchorage, AK 99518-2149
UNITED STATES

Entity Official #1

Type: Individual
Name: Stephen Brashear
Phone Number: 907-887-6543

Email Address: steve@greatnortherncannabis.c
om

Mailing Address: 645 G Street
Suite 100-907
Anchorage, AK 99501-3471
UNITED STATES

Entity Official #3
Type: Individual
Name: Jordan Huss
Phone Number: 907-441-5637

Email Address: jordanhuss@msn.com

Mailing Address: 2201 Olympic Dr.
Anchorage, AK 99515-1444
UNITED STATES





Entity Official #4

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity

10032664

Great Northern Cannabis, Inc.
907-887-6543

licensing@greatnortherncannabi

s.com

645 G Street

Suite 100-907

Anchorage, AK 99501-3437
UNITED STATES

Entity Official #6

Type:
Name:

Individual

Patrick Flynn

Phone Number:
Email Address:

Mailing Address:

907-278-8462
flatpynn@yahoo.com

918 R Street
Anchorage, AK 99501-3241
UNITED STATES

Entity Official #8

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10059404

Murder Lake, LLC
907-632-2749
ecfnm2009@gmail.com

3500 Latouche St.

Suite 360

Anchorage, AK 99508-4260
UNITED STATES

Entity Official #10

Type:
Name:

Individual
Brent Mille

Phone Number:
Email Address:

Mailing Address:

907-297-8238
bactmiller@gmail.com

811 Allison Cir.
Anchorage, AK 99515-3284
UNITED STATES

Entity Official #5
Type: Individual
Name: Michael Ellenburg
Phone Number: 907-632-2749

Email Address: ecfnm2009@gmail.com

Mailing Address: 3500 Latouche St.
Suite 360
Anchorage, AK 99508-4260
UNITED STATES

Entity Official #7

Type: Individual

Name: Angela Miller

Phone Number: 907-297-8238
Email Address: angcmiller66@gmail.com

Mailing Address: 8244 Seaview St.
Anchorage, AK 99502-4138
UNITED STATES

Entity Official #9

Type: Individual

Name: Thomas Desalvo

Phone Number: 907-715-9950
Email Address: tommy.419@hotmail.com

Mailing Address: 5441 Windflower Cir.
Unit A
Anchorage, AK 99507-1670
UNITED STATES

Entity Official #11
Type: Individual
Name: Carla Miller
Phone Number: 907-394-1116

Email Address: cmiller1115@hotmail.com

Mailing Address: 33365 Keystone Dr.
Soldotna, AK 99669-8531
UNITED STATES





Entity Official #12
Type: Individual
Name: Michael Jerad Brown
Phone Number: 907-322-2368

Email Address: mjbrown224@gmail.com

Mailing Address: 2221 Patriot Circle
Anchorage, AK 99515-2551
UNITED STATES

Entity Official #14

Type: Individual
Name: Amy Vail

Phone Number: 907-229-7541
Email Address: amylynnvail@gmail.com

Mailing Address: 7225 E. 17th Ave.
Anchorage, AK 99504-2704
UNITED STATES

Entity Official #16

Type: Individual

Name: Victor Rodriguez

Phone Number: 907-306-9219
Email Address: sksmaw@aol.com

Mailing Address: 701 Klevin St.
SPC 31A
Anchorage, AK 99508-2689
UNITED STATES

Entity Official #18
Type: Individual
Name: Carla Mason
Phone Number: 907-229-9568

Email Address: bcmason@gci.net

Mailing Address: 3131 Lakeside Dr.
Anchorage, AK 99515-2204
UNITED STATES

Entity Official #13
Type: Individual
Name: Morgan Valil
Phone Number: 907-342-7252

Email Address: morganrvail@gmail.com

Mailing Address: 7225 E. 17th Ave.
Anchorage, AK 99504-2704
UNITED STATES

Entity Official #15

Type: Individual

Name: Gerardo Martinez

Phone Number: 907-529-8570
Email Address: baxerdgo@hotmail.com

Mailing Address: P.O. Box 210386
1231 Friendly Lane
Anchorage, AK 99521-0386
UNITED STATES

Entity Official #17

Type: Individual

Name: Darcy Holt

Phone Number: 907-240-1150
Email Address: darcy@gci.net

Mailing Address: 3001 Admiralty Bay Dr.
Anchorage, AK 99515-2425
UNITED STATES

Entity Official #19
Type: Individual
Name: Aaron Morse
Phone Number: 907-227-4859

Email Address: aaron.morse@gmail.com

Mailing Address: 4715 Kershner Ave.
Anchorage, AK 99517-3281
UNITED STATES





Entity Official #20

Type: Individual
Name: Anita Bradbury

Phone Number: 907-231-0288
Email Address: uniquetank@gmail.com

Mailing Address: 1801 Bellevue Loop
Anchorage, AK 99515-3119
UNITED STATES

Entity Official #22

Type: Entity
Alaska Entity Number: 10042246
Alaska Entity Name: Morse Capital LLC
Phone Number: 907-227-4859
Email Address: aaron.morse@gmail.com

Mailing Address: 4715 Kershner Ave.
Anchorage, AK 99517-3281
UNITED STATES

Entity Official #24
Type: Individual
Name: Robert Thompson
Phone Number: 907-260-6914

Email Address: drt@acsalaska.net

Mailing Address: 43645 Sports Lake Rd.
Soldotna, AK 99669-6824
UNITED STATES

Entity Official #26
Type: Individual
Name: Andrew Halcro
Phone Number: 907-317-2928

Email Address: visionhalcro@gmail.com

Mailing Address: 4735 W. 80th Ave.
Anchorage, AK 99502-4106
UNITED STATES

Entity Official #21

Type: Entity
Alaska Entity Number: 10049204
Alaska Entity Name: Smart Capital Holdings, LLC
Phone Number: 907-227-5863
Email Address: john.kuest@astrares.com

Mailing Address: 10850 Kamishak Bay Cir.
Anchorage, AK 99515-2364
UNITED STATES

Entity Official #23
Type: Individual
Name: Louis John Kuest
Phone Number: 907-227-5863

Email Address: john.kuest@astrares.com

Mailing Address: 10850 Kamishak Bay Cir.
Anchorage, AK 99515-2364
UNITED STATES

Entity Official #25

Type: Individual
Name: Jacklyn Oney

Phone Number: 907-250-3672
Email Address: bobbysmithoney@gmail.com

Mailing Address: 2631 West 100th Ave.
Anchorage, AK 99515-2242
UNITED STATES

Entity Official #27
Type: Individual
Name: Victoria Halcro
Phone Number: 907-317-2928

Email Address: vcmanni@yahoo.com

Mailing Address: 4735 W. 80th Ave.
Anchorage, AK 99502-4106
UNITED STATES





Entity Official #28

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity

10050167

Birch Clearing Holdings, LLC
907-223-6532
janica818ak@gmail.com

11112 Bluff Creek Cir.
Anchorage, AK 99515-2386
UNITED STATES

Entity Official #30

Type:
Name:

Individual

Terry Lauck

Phone Number:
Email Address:

Mailing Address:

707-260-5664
t.s.lauck@gmail.com

24634 Jem Circle
Eagle River, AK 99577-9630
UNITED STATES

Entity Official #32

Type:
Name:

Individual

Lawrence Wissing

Phone Number:
Email Address:

Mailing Address:

907-240-0295
rep_tile35@alaska.net

800 High View Dr.
Anchorage, AK 99515-3777
UNITED STATES

Entity Official #34

Type:
Name:

Individual

Victoria Rhoades

Phone Number:
Email Address:

Mailing Address:

907-486-7068
vrhoades@alaskan.com

1319 Madsen Ave.
Kodiak, AK 99615-6214
UNITED STATES

Entity Official #29
Type: Individual
Name: Allyson Parker-Lauck
Phone Number: 707-580-1791

Email Address: aplauck@gmail.com

Mailing Address: 24634 Jem Circle
Eagle River, AK 99577-9630
UNITED STATES

Entity Official #31

Type: Individual

Name: Janica Liland

Phone Number: 907-223-6532
Email Address: janica818ak@gmail.com

Mailing Address: 11112 Bluff Creek Cir.
Anchorage, AK 99515-2386
UNITED STATES

Entity Official #33

Type: Individual

Name: Donna Clark

Phone Number: 907-841-2255
Email Address: larry.clark@valkyriesap.com

Mailing Address: P.O. Box 393
Sutton, AK 99674
UNITED STATES

Entity Official #35
Type: Individual
Name: Brian Pike
Phone Number: 907-301-2909

Email Address: siknes98@yahoo.com

Mailing Address: 6080 Pine Dr.
Wasilla, AK 99623-0635
UNITED STATES





Entity Official #36
Type: Individual
Name: Larry Clark
Phone Number: 907-841-2255

Email Address: larry.clark@valkyriesap.com

Mailing Address: P.O. Box 393
Sutton, AK 99674
UNITED STATES

Entity Official #38

Type: Individual

Name: Kristin Rognes

Phone Number: 907-441-8043
Email Address: krognes@hotmail.com

Mailing Address: 11721 Shetland Heights Circle
Anchorage, AK 99516-2317
UNITED STATES

Entity Official #40

Type: Individual

Name: jeffrey Rognes

Phone Number: 907-441-8043
Email Address: jeffrognes@aol.com

Mailing Address: 11721 Shetland Heights Circle
Anchorage, AK 99516-2317
UNITED STATES

Entity Official #42
Type: Individual
Name: Colt Miller
Phone Number: 907-230-9477

Email Address: colt.miller5@gmail.com

Mailing Address: 8751 Bell Place
Anchorage, AK 99507-3600
UNITED STATES

Entity Official #37
Type: Individual
Name: Terry Hennessey
Phone Number: 907-440-1638

Email Address: akterry49@gmail.com

Mailing Address: 8244 Seaview St.
Anchorage, AK 99502-4138
UNITED STATES

Entity Official #39

Type: Individual

Name: Ann Desalvo

Phone Number: 907-355-8354
Email Address: anndesalvo@mtaonline.net

Mailing Address: 1701 N. Seward Meridian Parkw
ay
Wasilla, AK 99654-6682
UNITED STATES

Entity Official #41
Type: Individual
Name: Aileen Vang
Phone Number: 907-590-8276

Email Address: aileen.vang@gmail.com

Mailing Address: 4388 York Ave.
Fairbanks, AK 99709-3433
UNITED STATES

Note: No affiliates entered for this license.










COMMERCIAL SUBLEASE AGREEMENT

between

GREAT NORTHERN CANNABIS, INC., AN ALASKA CORPORATION
(“SUBLANDLORD”)

and

GREAT NORTHERN CULTIVATION, INC., AN ALASKA CORPORATION
(“SUBTENANT?”)
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COMMERCIAL SUBLEASE AGREEMENT

This Sublease Agreement (“Sublease”) is made by and between Great Northern Cannabis, Inc.,
an Alaska Corporation (hereinafter, “Sublandlord™), and Great Northern Cultivation, Inc., an
Alaska Corporation (hereinafter, “Subtenant”). Sublandlord and Subtenant may be referred to
herein individually as “Party” and collectively as “Parties”.

1. BASIC LEASE INFORMATION.
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1.11

“Building” shall mean the building located at 7031 Arctic Bivd., Anchorage, Alaska. The

Building has a legal address of “Graham #3 B2L1A”.

“Sublease Premises” shall mean the area referred to as “Suite 1017, depicted on
Attachment B, Form MJ-02 Diagram of Great Northern Manufacturing, Inc.

“Base Rent” means the Minimum base rent as described in the Master Lease payable by
Subtenant to Sublandlord on or before the 1st of each Month during the Term.
“Additional Rent” means all sums (exclusive of Base Rent) that Subtenant is required to
pay Landlord under this Lease (including, without limitation, Percentage Rent, Expenses,
Taxes, all as defined and set forth below).

“Percentage Rent” means 2.50% of the Subtenant’s annual Gross Sales (as defined in
4.2 below). Percentage Rent shall be due and payable monthly commencing January 1,
2019, except in the case of Cultivation Sales for which Percentage Rent shall commence
on January 1, 2020 and continue throughout the remainder of the Term. Percentage Rent
shall be payable as part of Additional Rent and paid to Landlord 30 days after the end of
each calendar month. Of this Percentage Rent, Landlord intends to annually donate .50%
to a non-profit, charitable organization in the name of both Subtenant and Landlord.
Landlord shall be entitled to claim the charitable tax deduction for such donation.
“Term”: The Sublease term shall be a period of 144 months full calendar months
beginning on February 20, 2018, the Commencement Date of the underlying Master
Lease, and continuing until the Termination Date.

The “Termination Date” shall, unless sooner terminated as provided herein, mean the last
day of the Term.

“Date of Possession” shall mean on or about February 16, 2018.

“Master Lease”: The underlying lease between Sublandlord and the Owner of the
Building, attached hereto as Attachment A.

“Landlord” or “Owner” refers to the Landlord and Owner of the Building and party to the
Master Lease with Sublandlord.

“Permitted Use”: The operation of a cannabis business licensed by the State of Alaska.
This operation may include the manufacturing of various cannabis products such as
extracted cannabis oil, and edible cannabis products. The Property may include a
cannabis oil extraction laboratory, a commercial kitchen for edibles production, and
packaging facilities.
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“Notice Addresses™:

SUBLANDLORD: SUBTENANT:

Great Northern Cannabis, Inc. Great Northern Cultivation, Inc.
645 G. Street, Suite 100-907 645 G. Street, Suite 100-907
Anchorage, AK 99501-3443 Anchorage, AK 99501-3443
DEFINITIONS.

Alterations” means all present and future alterations, additions or improvements to the
Premises (including, without limitation, all non-trade fixtures, light fixtures, pipes, ducts,
conduits, plumbing, wiring, paneling, partitions, floors, floor and wall coverings and
other additions and improvements) and installations of any Cable {as defined in Section
9.01) in the Premises or other portions of the Building.

“Claims” means, collectively, claims, charges, liabilities, obligations, losses, penalties,
demands, causes of action, liens, damages, costs and expenses, including reasonable
attorneys’ and other expert and third-party fees and costs.

“Interest” means interest at a rate per annum equal to 2 percentage points above the rate
of interest then most recently publicly announced by a federally insured bank selected by
Sublandlord in the state in which the Building is located as its “prime rate” or “base rate”
(the “Prime Rate”). If accrual or payment of such interest should be unlawful, then
Interest shall be computed at the maximum legal rate.

“Sublandlord Related Parties” means Sublandlord and its Affiliates and their respective
trustees, members, principals, beneficiaries, pariners, officers, directors, sharcholders,
employees and agents.

“Law(s)” means, given the Permitted Use, all applicable laws, statutes, codes, ordinances,
orders, requirements, rules and regulations of any municipal or governmental entity or
quasi-governmental authority.

“Lease Year” or “Partial Lease Year” shall mean a period of 12 consecutive calendar
months. The first Lease Year shall commence on the Commencement Date if the
Commencement Date is the first day of a calendar month and otherwise on the first day
of the first full calendar month following the Commencement Date. Each succeeding
Lease Year shall commence on the anniversary date of the first Lease Year. Any portion
of the Term which is less than a Lease Year shall be deemed a Partial Lease Year, except
that if the Commencement Date occurs on a date other than the first day of a calendar
month, then the period commencing on the Commencement Date and ending on the last
day of the calendar month in which the Commencement Date occurs shall be included in
the first Lease Year.

“Owner” means the person(s) or entity(ies) that holds legal title (whether fee or
leasehold) to the Building or the portion thereof in which the Premises is located. The
terms “Owner” and “Landlord” have the same meaning for purposes of this Lease and
may be used interchangeably.

“Property” means the Building and the parcel(s) of land on which it is located.

“Rent” means all Base Rent and Additional Rent.





2.10

2.11

5.2

“Subtenant Related Parties” means Subtenant and its Affiliates and their respective
trustees, members, principals, beneficiaries, partners, officers, directors, shareholders,
contractors, business invitees, employees and agents.

“Subtenant’s Property” means all movable trade fixtures, moveable equipment, furniture,
inventory and other personal property belonging to Subtenant within the Premises.

SUBLEASE PREMISES AND LICENSE. Subject to the terms, covenants and
conditions of this Sublease, Sublandlord (i} subleases to Subtenant the Sublease
Premises, as shown on Attachment B, and (i1) confers upon Subtenant an exclusive
license to enter and use the Sublease Premises. Sublandlord leases the Premises to
Subtenant and Subtenant leases the Premises from Sublandlord. Sublandlord hereby
notifies Subtenant that as of the date of this Lease, the Premises has not undergone
inspection by a “Certified Access Specialist” to determine whether the Premises meet all
applicable construction-related accessibility standards under any applicable law of
Alaska, Anchorage, or otherwise. Subtenant alone is responsible for compliance with any
and all accessibility laws, including the Americans with Disabilities Act.

CONDITION OF SUBLEASE PREMISES. Subtenant acknowledges and agrees that
the Sublease Premises are being subleased subject to the Master Lease and all applicable
Laws, and Subtenant acknowledges that neither Sublandlord, nor any of its Agents, have
made any representations or warranties, express or implied, concerning any aspect of the
Building or Sublease Premises.

COMPLIANCE WITH MASTER LEASE.

Relationship of Master Lease to Sublease. This Sublease is subject and subordinate to the
Master Lease. Subtenant's estate shall in all respects be limited to, and construed in a
fashion consistent with, the estate granted to Sublandlord. The terms and conditions of
the Master Lease are incorporated herein by reference as if fully set forth herein, and
shall, as between Sublandlord and Subtenant (as if they were the landlord and tenant,
respectively, under the Master Lease), constitute the terms of this Sublease, except to the
extent that they are inapplicable to, inconsistent with, or modified by the terms of this
Sublease.

Interpretation of Master [.ease. For purposes of incorporation herein, the terms of the
Master Lease are to be interpreted as follows: (a) In all provisions of the Master Lease
requiring the approval or consent of Landlord, Subtenant shall be required to obtain the
approval or consent of Sublandlord and Landlord. (b) In all provisions of the Master
Lease requiring the Tenant to submit, supply or provide evidence, certificates, or other
items to the Landlord, Subtenant shall submit, supply or provide such evidence,
certificates or other items to Landlord and to Sublandlord. (¢) Sublandlord agrees that
Subtenant shall be entitled to receive all services and repairs to be provided by Landlord
under the Master Lease, and otherwise be the beneficiary of, all of the L.andlord's
obligations under the Master Lease with respect to the Sublease Premises. Sublandlord
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5.3

and Subtenant shall jointly look solely to Landlord for all such services, repairs and other
obligations to be performed by Landlord, and Subtenant shall not make any claim upon
Sublandlord for any damages or losses which may arise by reason of Landlord's default
under the Master Lease. In the event of any such default by Landlord, Sublandiord and
Subtenant shall cooperate in all enforcement and remedial actions against Landlord, and
each shall be responsible for their own costs and expenses in connection therewith. (d) As
between Sublandlord and Subtenant, Sublandlord agrees that this Sublease shall be
interpreted as providing Subtenant with the same rights and benefits as those available to
the Tenant under the Master Lease, and as providing Subtenant with the same obligations
as those required of Tenant under the Master Lease, in so far as they relate to the
Sublease Premises. (g) Subtenant covenants and agrees that all obligations to Master
Landlord under the Master Lease shall be done or performed by Subtenant in so far as
they relate to or affect the Sublease Premises and the Shared Rooms and Facilities.

Compliance with Master Lease. Neither Sublandlord nor Subtenant shall do or permit to
be done anything which would constitute a violation or a breach of any of the terms,
conditions or provisions of the Master Lease or which would cause the Master Lease to
be terminated or forfeited by virtue of any rights of termination reserved by or vested in
the Master Landlord. ’

RENT. As consideration for this Lease, Subtenant, or its designated Representative, shall
pay Sublandlord rent payments, without any setoff or deduction, the total amount of Base
Rent and Additional Rent due for the Term pursuant to this Lease. Subtenant shall pay
and be liable for all rental, sales and use taxes (but excluding income taxes), if any,
imposed upon or measured by Rent under applicable Law. Base Rent and recurring
monthly charges of Additional Rent shall be due and payable monthly, in advance on the
first day of each calendar month without notice or demand. Unless otherwise set forth in
this Lease, all other items of Rent shall be due and payable by Subtenant or its designated
Representative on or before 30 days after billing by Sublandlord. All payments of Rent
shall be made by check or electronic money transfer in accordance with Sublandlord’s
written instructions regarding the same or by such other means or method of payment as
Sublandlord may direct in writing. In addition to constituting a default hereunder, if
Subtenant fails to pay any item or installment of Rent when due, Subtenant shall pay
Sublandlord an administration fee equal to 5% of the past due Rent. If the Term
commences on a day other than the first day of a calendar month or terminates on a day
other than the last day of a calendar month, the Base Rent and any Additional Rent
payable in monthly installments for such month shall be prorated based on the number of
days in such calendar month. Sublandlord’s acceptance of less than the correct amount of
Rent shall be considered a payment on account of the earliest Rent due. No endorsement
or statement on a check or letter accompanying a check or payment shall be considered
an accord and satisfaction, and either party may accept the check or payment without
prejudice to that party’s right to recover the balance or pursue other available remedies.
Subtenant’s covenant to pay Rent is independent of every other covenant in this Lease.
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7.2

7.3

7.4

7.5

Any delay or failure of Sublandlord in billing any Base Rent or Additional Rent shall not
constitute a watver of or in any way impair the continuing obligation of Subtenant to pay
same.

GROSS SALES STATEMENTS.

Subtenant, within 25 days after the end of each calendar month during the Term, shall
furnish Sublandlord a statement certified by an executive officer or authorized
representative of Subtenant setting forth the amount of Gross Retail and Wholesale Sales,
in dollars and quantity, made during the preceding calendar month and the amount of,
and an itemization of, deductions or exclusions from Gross Sales for such month taken
pursuant to Section 4.02(f) below. The certification contained on the monthly statement
of Gross Sales shall state that the executive officer or authorized representative has read
the statement, knows the contents thereof and that the contents are true and correct.

Subtenant, within 45 days after the end of each Lease Year or Partial Lease Year during
the Term shall furnish Sublandlord a statement (the “Yearly Statement™) certified by a
certified public accountant licensed by the state where the Building is located, setting
forth the Gross Sales in dollars andquantity made during the preceding Lease Year or
Partial Lease Year and the amount of, and an itemization of, deductions or exclusions
from Gross Sales for such Lease Year or Partial Lease Year taken pursuant to Section
4.02(f) below.

Subtenant shall furnish Sublandlord a copy of all forms submitted to the city and state
where the Building is located to determine sales and use tax liability resulting from Gross
Sales, whether based on dollar amounts or another metric, within 10 days of submission
to the city and state.

The fact that Subtenant submits Gross Sales statements to Sublandlord shall not, nor shall
any other provision of this Lease be construed to, create the relationship of principal and
agent, or a partnership, enterprise or joint venture between Sublandlord and Subtenant or
make Sublandlord in any way responsible for the debts or losses of Subtenant.

The term “Gross Sales” shall include (as of the date of the transaction): (a) the dollar
aggregate of the price charged or allowed for all goeds, wares, merchandise, edibles,
oils, accessories, cannabis products of any kind and any other commodity sold, leased or
licensed, and the income, receipts, revenues, reimbursements and charges of and for all
services or other operations or businesses sold or rendered at, in, on or from the Premises
by Subtenant (including any assignees and Subtenants of Subtenant) whether for cash or
on a charge, credit, or time basis or otherwise, whether on a retail or wholesale basis,
without reserve or deduction for inability or failure to collect; (b) all service, finance or
interest charges imposed by Subtenant on any type of account or note receivable, to the
extent that the principal amount thereof consists of monies which were or shouid have
been included in Gross Sales; and (c) all gross income received by Subtenant from its
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7.6

7.7

operations in, at, on or from the Premises (including, without limitation, the type of
transactions described above) which Subtenant, in the ordinary course of business, would
credit or attribute to its business upon the Premises and which are neither included in nor
excluded from Gross Sales by the other provisions of this Lease, but without any
duplication; and in all cases without deduction or allowance for cost of goods sold, or
other costs, charges or expenses of purchasing, selling, transportation, overhead or
franchise fees, capital stock tax, tax based upon assets or net worth or gross receipt tax,
income or similar tax based on income or profits or otherwise.

There shall not be included, or if included in the calculation of Gross Sales, there shall be
deducted, as the case may be, provided that specific record is made at the time of each
transaction: (i) the actual net amount of refunds, credits or allowances actually made or
allowed by Subtenant in accordance with reasonable business practices upon transactions
included within Gross Sales where the item is returned by the purchaser to and accepted
by Subtenant (provided that anything given in exchange for returned items and any such
credits to customers shall be included in Gross Sales when used); (ii) sales or retailer’s
excise taxes which are separately added by Subtenant to the sales price, paid directly by
the customer, collected by Subtenant and actually paid over by Subtenant to the
governmental taxing authorities, but not deducting from Gross Sales any other tax of any
nature; (iii) Municipality of Anchorage (MOA) Retail Sales Tax directly calculated on
and related to transactions included in the Gross Sales figure reported, (iv), State Excise
Tax directly calculated on and related to transactions included in the Gross Sales quantity
figure reported, (v) the exchange of merchandise between the stores of Subtenant where
such exchanges are made solely for the convenient operation of Subtenant’s business and
not for the purpose of consummating a sale which has been made at, on, in or from the
Premises; (vi) returns to shippers or manufacturers for credit; and (vii) sales of fixtures
which are not part of Subtenant’s stock in trade.

The business of Subtenant upon the Premises shall be operated so that a duplicate dated
sales slip, dated invoice, readout totals, register receipt or similar evidence of payment,
serially numbered, shall be issued with each sale, transaction or other event resulting in
Gross Sales, in dollars and quantity, retail and wholesale, or exclusions therefrom.
Subtenant shall keep and preserve at all times during the period required during the
Term, at the Premises or at the home or regional office of Subtenant, sufficient original
records which accurately summarize all transactions related to the Premises (including
the sales of any Subtenant, licensee, assignee or concessionaire) including, without
limitation: a general ledger, accounts receivable, bank statements, deposit slips,
inventory records, purchase orders, receiving records, sales and cash receipts, sales
documents and disbursement journals, sales returns and allowance details, sales records,
manifests recording movement of product, city, state and any other agency tax reporting,
and other supporting documentation, and full, complete and accurate non-consolidated
books of account (i.e., books and records reflecting Subtenant’s operations solely at the
Premises). All such documentation shall conform to and be in accordance with generally
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8.2

accepted accounting principles consistently applied with respect to all operations of the
business conducted in, at, to or from the Premises, and be kept and preserved in
accordance with the foregoing for at least 3 years after the end of the period to which
they pertain. Sublandlord shall have the right to request copies and inspect such records
and any other documents that may support the accuracy of Subtenant’s reporting of Gross
Sales, at any time during the lease, upon 5 days’ notice. The receipt by Sublandlord of a
statement of Gross Sales shall not constitute an admission of its correctness.

Gross Sale Prices to Affiliate Companies shall not, on average per month, fall below 20%
of the average gross sale prices of equivalent products to non-related customers. Should
this occur, an adjustment shall be made to Gross Sales to increase the Gross Sales to
Affiliates so that the average Gross Sales Price falls within the bound, for the purposes of
calculating Percentage Rent.

If Subtenant shall fail to prepare and deliver any statement of Gross Sales as required
under this Section 4.02 on the specified due date therefor, and does not cure such failure
within 15 days after receipt of written notice of such failure from Sublandlord, in addition
to all other rights and remedies of Sublandlord under this Lease and at Law and in equity
Subtenant shall pay to Sublandlord, as Additional Rent, an amount equal to $750.00 per
incident after the expiration of such 15-day period.

PAYMENT OF SUBTENANT’S EXPENSES AND TAXES.

Subtenant shall pay the total amount of Expenses (defined in Section 4.5) and Taxes
(defined in Section 4.4) allocable or attributable to the Property for each calendar year
during the Term. Sublandlord shall provide Subtenant with a good faith estimate of the
total amount of Expenses and Taxes for each calendar year during the Term. On or before
the first day of each month, Subtenant shall pay to Sublandlord a monthly installment
equal to one- twelfth of Sublandlord’s estimate of the total amount of Expenses and
Taxes. If Sublandlord determines that its good faith estimate was incorrect by a material
amount, Sublandlord may provide Subtenant with a revised estimate and bill Subtenant
for any deficiency which may have accrued. After its receipt of the revised estimate,
Subtenant’s monthly payments shall be based upon the revised estimate. If Sublandlord
does not provide Subtenant with an estimate of the total amount of Expenses and Taxes
by January 1 of a calendar year, Subtenant shall continue to pay monthly installments
based on the previous year’s estimate until Sublandlord provides Subtenant with the new
estimate. Upon delivery of the new estimate, an adjustment shall be made for any month
for which Subtenant paid monthly installments based on the previous year’s estimate.
Subtenant shall pay Sublandlord the amount of any underpayment within 30 days after
receipt of the new estimate. Any overpayment shall be refunded to Subtenant within 30
days or credited against the next due future installment(s) of Additional Rent.

As soon as is practical following the end of each calendar year, Sublandlord shall furnish
Subtenant with a statement of the actual amount of Expenses and Taxes for the prior
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8.3

calendar year and Subtenant’s Pro Rata Share of the actual amount of Expenses and
Taxes for the prior calendar year. If the estimated amount of Expenses and Taxes for the
prior calendar year is more than the actual amount of Expenses and Taxes for the prior
calendar year, Sublandlord shall apply any overpayment by Subtenant against Additional
Rent due or next becoming due, provided if the Term expires before the determination of
the overpayment, Sublandlord shall refund any overpayment to Subtenant after first
deducting the amount of Rent due. If the estimated amount of Expenses and Taxes for the
prior calendar year is less than the actual amount of Expenses and Zone Taxes for such
prior year, Subtenant shall pay Sublandlord, within 30 days after its receipt of the
statement of Expenses and Taxes, any underpayment for the prior calendar year.

“Taxes” shall mean: (1) all real estate and real property taxes and other charges, levies
and/or assessments on the Building and/or Property, of any kind or nature whatsoever,
including, but not limited to, gross receipts taxes, assessments for special improvement
districts and building improvement districts, governmental charges, fees and assessments
for police, fire, traffic mitigation or other governmental service of purported benefit to
the Property, taxes and assessments levied in substitution or supplementation in whole or
in part of any such taxes and assessments and the Property’s share of any real estate taxes
and assessments under any reciprocal easement agreement, common area agreement or
similar agreement as to the Property; (2) all personal property taxes for property that is
owned by Sublandlord and used in connection with the operation, maintenance and
repair of the Property; and (3) all costs and fees incurred in connection with seeking
reductions in any tax liabilities described in (1) and (2), including, without limitation, any
costs incurred by Sublandlord for compliance, review and appeal of tax liabilities.
Without limitation, Taxes shall not include any income, capital levy, franchise, transfer,
capital stock, gift, estate or inheritance tax. If an assessment is payable in installments,
Taxes for the year shall include the amount of the installment and any interest due and
payable during that year. For all other real estate taxes, Taxes for that year shall, at
Sublandlord’s election, include either the amount accrued, assessed or otherwise imposed
for the year or the amount due and payable for that year, provided that Sublandlord’s
election shall be applied consistently throughout the Term. If a change in Taxes is
obtained for any year of the Term during which Subtenant paid any Taxes, then Taxes for
that year will be retroactively adjusted and Sublandlord shall provide Subtenant with a
credit, if any, based on the adjustment. For purposes of this Section 4.04, the application
of a tax exemption or abatement shall not be deemed to be a change in Taxes as described
in the immediately preceding sentence. Subtenant shall pay Sublandlord the amount of
any such increase in the Taxes within 30 days after Subtenant’s receipt of a statement
from Sublandlord. Notwithstanding anything to the contrary contained herein, for
purposes of determining Subtenant’s Taxes for a given year, Taxes for such year shall be
deemed to be equal to the amount that Taxes for such year would have been in the
absence of any tax exemptions or abatements that may be in effect during or with respect
to such year.
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8.6

“Expenses” shall mean: all costs and expenses incurred in each calendar year in
connection with operating, maintatning, repairing, insuring and managing the Building
and the Property. Expenses shall include, without limitation: (i) management fees and
legal fees not attributable to leasing activity, and other administrative costs; (ii)
accounting costs; (iii) the cost of services including amounts paid to service providers;
(iv) rental and purchase cost of parts, supplies, tools and equipment; (v) insurance
premiums and deductibles; (vi) and electricity, gas and other utility costs.

Audit Rights. Subtenant may, within 90 days after receiving Sublandlord’s statement of
Expenses, give Sublandlord written notice (“Review Notice™) that Subtenant intends to
review Sublandlord’s records of the Expenses for that calendar year. Within 60 days after
receipt of the Review Notice, Sublandlord shall make all pertinent records available for
inspection that are reasonably necessary for Subtenant to conduct its review at either the
home office of Sublandlord or at the Building, as determined by Sublandlord. If
Subtenant retains an agent to review,

Sublandlord’s Records. The agent must be with an independent firm of licensed
certified public accountants (i) reasonably acceptable to Sublandlord, (i1) which is not
compensated on a contingency fee basis or in any other manner which is dependent upon
the results of such audit or inspection (and Subtenant shall deliver the fee agreement or
other similar evidence of such fee arrangement to Sublandlord upon request), and (iii)
which agrees with Sublandlord in writing to keep the results of such audit or inspection
confidential. Subtenant shall be solely responsible for all costs, expenses and fees
incurred for the audit. Within 60 days after the records are made available to Subtenant,
Subtenant shall have the right to give Sublandlord written notice (an “Expense Objection
Notice”) stating in reasonable detail any objection to Sublandlord’s statement of
Expenses for that year. If Subtenant fails to give Sublandlord an Expense Objection
Notice within the 60-day period or fails to provide Sublandlord with a Review Notice
within the 90-day period described above, Subtenant shall be deemed to have approved
Sublandlord’s statement of Expenses and shall be barred from raising any Claims
regarding the Expenses for that year. If Subtenant provides Sublandlord with a timely
Expense Objection Notice, Sublandlord and Subtenant shall work together in good faith
to resolve any issues raised in Subtenant’s Expense Objection Notice. If Sublandlord and
Subtenant determine that Expenses for the calendar year are less than reported,
Sublandlord shall provide Subtenant with a credit against the next installment of Rent in
the amount of the overpayment by Subtenant. Likewise, if Sublandlord and Subtenant
determine that Expenses for the calendar year are greater than reported, Subtenant shall
pay Sublandlord the amount of any underpayment within 30 days. The records obtained
by Subtenant shall be treated as confidential. In no event shall Subtenant be permitted to
examine Sublandlord’s records or to dispute any statement of Expenses unless Subtenant
has paid and continues to pay all Rent when due.
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9.2

Notwithstanding anything to the contrary contained in this Lease, Subtenant’s failure to
object to any statement, invoice or billing rendered by Sublandlord (other than
Sublandlord’s statement of Expenses, which shall be governed by the provisions of
Section 4.6 above) within a period of 120 days after receipt of the same shall constitute
Subtenant’s unconditional acquiescence with respect thereto and Subtenant shall be
deemed to have waived its right, if any, to challenge or object to such statement.
Notwithstanding the foregoing, any such objection by Subtenant must be in writing (the
“Billing Objection Notice”) and must include the amount that is in dispute and the
specific reason for such objection. The failure to include both of these items in
Subtenant’s Billing Objection Notice sent to Sublandlord will render Subtenant’s
objection null and void. Sublandlord and Subtenant intend that the foregoing provision
shall supersede any right to audit or request back up documentation from Sublandlord
which may otherwise be provided by this Lease and the foregoing provisions are not
intended to grant any such right to Subtenant not otherwise expressly provided in this
Lease. If Subtenant provides Sublandlord with a timely Billing Objection Notice,
Sublandlord and Subtenant shall work together in good faith to resolve any issues raised
in Subtenant’s Billing Objection Notice failing which, any unresolved issues shall be
submitted to an independent certified public accountant selected by Sublandlord who
shall determine the issue and such determination shall be conclusive and binding on
Sublandlord and Subtenant and Subtenant shall be barred from raising any new Claims
regarding such statement, invoice or billing or any items related thereto.

COMPLIANCE WITH LAWS; USE.

The Premises shall be used only for the Permitted Use and for no other use whatsoever.
Subtenant shall not use or permit the use of the Premises for any purpose which is illegal,
dangerous to persons or property, with the exception that it may engage in the Permitted
Use in compliance with all Alaska and local laws concerning the cultivation and sale of
cannabis, even if such is not legal or otherwise permitted under the federal laws of the
United States government.

Subtenant shall comply, and shall cause all Subtenant Related Parties to comply, with all
Laws, including those enforced by the local Health Department, the Americans with
Disabilities Act (the “A.D.A.”), regarding the operation of Subtenant’s business and the
use, condition, configuration and occupancy of the Premises and Subtenant shall obtain
and maintain throughout the Term, any business licenses or permits required by any
governmental body for the conduct of its business within the Premises (including,
without limitation, a cannabis license and any other permits required to sell cannabis and
related products, if Subtenant is permitted to sell cannabis pursuant to the Permitted Use).
Without limiting the foregoing, Subtenant acknowledges that the Premises are a place of
“public accommodation” and Subtenant shall make the same accessible, at Subtenant’s
sole cost and expense, as required by the A.D.A. or other accessibility laws. Subtenant,
within 10 days after receipt, shall provide Sublandlord with copies of any notices it
receives regarding a violation or alleged violation of any Laws. Subt © T 7 burse
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and compensate Sublandlord for all expenditures made by, or damages or fines sustained
or incurred by, Sublandlord due to any violations of Laws by Subtenant or any Subtenant
Related Parties with respect to the Premises.

SERVICES.

Subtenant shall obtain any services that are required for Subtenant to operate its business
in the Premises (including, without limitation, HVAC service, trash/waste disposal, pest
control, window cleaning, electricity, and janitorial service) at Subtenant’s sole cost and
expense and Sublandlord shall not have any obligation to provide same. However, if
Sublandlord elects to furnish or designate any service(s) to the Premises, Subtenant shall
use the service furnished or designated by Sublandlord. Sublandlord provided services
must be reasonably consistent with both the cost and quality of services available from
other sources. If furnished or billed by Sublandlord, Subtenant shall pay for such service
monthly, at Sublandlord’s option, either (i) through inclusion in Expenses; (ii) by a
separate charge payable by Subtenant to Sublandlord within 30 days after billing by
Sublandlord; or (iii) by a separate charge billed by the applicable provider and payable
directly by Subtenant. If Sublandlord does not provide such service, Subtenant shall be
solely responsible for providing all such service(s) and shall pay promptly all charges
therefor. Upon the request of Sublandlord, Subtenant shall submit to Sublandlord copies
of any and all contracts, inspection reports and other documentation in connection with
such services.

Any interruption or termination of, services due to the application of Laws, the failure of
any equipment, the performance of repairs, improvements or alterations, or the
occurrence of any other event or cause (a “Service Failure™) shall not render Sublandlord
liable to Subtenant, constitute a constructive eviction of Subtenant, give rise to an
abatement of Rent, nor relieve Subtenant from the obligation to fulfill any covenant or
agreement. Without limiting the foregoing, Subtenant agrees that Sublandlord shall not
be liable to Subtenant for any loss or damage, including the theft of Subtenant’s Property,
arising out of or in connection with the failure of any security services, personnel or
equipment.

Sublandlord shall have no obligation to provide any safety or security devices, services or
programs for Subtenant or the Property, and shall have no liability for failure to provide
the same or for inadequacy of any measures provided. However, Sublandlord may
institute or continue such safety or security devices, services or programs as Sublandlord
in its sole discretion, shall elect to provide. Subtenant shall abide by and cooperate and
participate in all security regulations and programs established by Sublandlord affecting
the Property. The parties acknowledge that safety and security devices, services and
programs provided by Sublandlord, if any, while intended to deter crime and enhance
safety, may not in a given instance prevent theft or other injurious acts or ensure safety of
parties or property. The risk that any safety or security device, service or program may
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not be effective, or may malfunction, or be circumvented, is assumed by Subtenant with
respect to Subtenant and Subtenant’s Property and interests.

All garbage and other refuse shall be kept either (1) inside the Premises in the kind of
container specified by Sublandlord (if Sublandlord so specifies) and, if directed by
Sublandlord, shall be taken to a shared garbage location outside of the Premises at the
times and by access routes specified by Sublandlord, or (2) within a fenced and locked
commercial dumpster near the rear of the property. If Sublandlord elects to furnish or
designate service for the removal of garbage and other refuse from such shared garbage
location, Subtenant shall use the service furnished or designated by Sublandlord. If
furnished or billed by Sublandlord, Subtenant shall pay for such service monthly as
Additional Rent. If Sublandlord does not provide such service, Subtenant shall be solely
responsible and contract for the removal of all garbage and other refuse from the
Premises and shall pay promptly all charges therefor. Subtenant shall insure that none of
its garbage or other refuse escapes, leaks or spills from Subtenant’s garbage bags or bins
while being transported from the Premises.

SUBTENANT IMPROVEMENTS AND OWNERSHIP OF ALTERATIONS.
Subtenant Improvements. Subtenant shall, at its sole cost and expense, build out the
Property in a manner befitting its operations under the Permitted Use. Summarily,
Subtenant shall install Subtenant Improvements which permit it to operate upon the
Property areas for the following: a cannabis testing facility, cannabis cultivation, a
cannabis oil extraction laboratory, commercial kitchen, warehousing and wholesale and
retail sales. The terms of the Lease governing the Subtenant Improvements and
Ownership thereof follow in this Section 8 and in Section 9.

Ownership of Alterations. All Subtenant Improvements and Alterations (collectively,
“Alterations™) to the Premises shall be owned by Sublandlord and shall remain upon the
Premises without compensation to Subtenant. However, Subtenant shall, at Subtenant’s
expense, remove the following: (1) if Sublandlord requests, by written notice to
Subtenant no later than 15 days prior to the Termination Date: (a) Subtenant’s sign and
(b) any Alterations that are performed by or for the benefit of Subtenant and, in
Sublandlord’s reasonable judgment, are of a nature that would require removal and repair
costs that are materially in excess of the removal and repair costs associated with
standard retail improvements (collectively referred to as “Required Removables™).
Without limitation, it is agreed that Required Removables include the Subtenant
Improvements specific to operating under the Permitted Use, specifically including
structural alterations and modifications of any type. The Required Removables
designated by Sublandlord shall be removed by Subtenant before the Termination Date.
Subtenant shall repair damage caused by the installation or removal of Required
Removables. If Subtenant fails to remove any Required Removables or perform related
repairs in a timely manner, Sublandlord, at Subtenant’s expense, may remove and dispose
of the Required Removables and perform the required repairs. Subtenant, within 30 days
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after receipt of an invoice, shall reimburse Sublandlord for the reasonable costs incurred
by Sublandlord. Notwithstanding the foregoing, Subtenant, at the time it requests
approval for a proposed Alteration, may request in writing that Sublandlord advise
Subtenant whether the Alteration or any portion of the Alteration will be designated as a
Required Removable. Within 10 days after receipt of Subtenant’s request, Sublandlord
shall advise Subtenant in writing as to which portions of the Alteration, if any, will be
considered to be Required Removables.

SUBTENANT REPAIRS.

General Repair Policy. Subtenant shall, at its sole cost and expense, promptly perform all
maintenance and repairs (including any replacements) to the Premises that are not
Sublandlord’s express responsibility under this Lease and shall keep the Premises in good
condition and repair, reasonable wear and tear excepted. Subtenant shall provide all
janitorial service and customary cleaning and redecorating in the Premises on a regular
basis so that the Premises are kept neat and broom clean. In addition, Subtenant shall, at
Subtenant’s expense, clean the interior and exterior of all windows and doors (including
in each case the frames therefor) in the Premises and the perimeter walls thereof on an
“as needed” basis (it being agreed that Subtenant shall promptly remove any graffiti on
the windows, doors, or perimeter walls of the Premises and such removal shall be deemed
“as needed” for the purposes of this Section), and Subtenant will not require, permit,
suffer or allow any such window or door to be cleaned in violation of any law or
ordinance or of any rule, order or regulation of any governmental authority having
jurisdiction thereover.

Subtenant Repair Obligations. Subtenant’s repair obligations include, without limitation,
repairs to: (1) floors (other than structural floors) and ceilings; (2) walls and interior
partitions (other than the exterior faces of exterior walls); (3) doors and windows,
including any glass, whether interior or exterior, and awnings and signs for the Premises;
(4) utility meters; (5) electronic, phone and data cabling and related equipment
(collectively, “Cable”) that is installed by or for the exclusive benefit of Subtenant or
used by Subtenant and located in the Premises or other portions of the Building; (6)
fixtures, supplemental air conditioning units, private showers, bathrooms and kitchens (if
permitted or required for the Permitted Use), including hot water heaters; (7) Alterations
performed by contractors retained by Subtenant, including related HV AC balancing; (8)
the storefronts (including any plate glass) and any security grilles or similar enclosures,
all signs; and (9) any electrical, plumbing, heating, ventilating, air conditioning units
(“HVAC?), sprinkler, fire protection, life/safety or other mechanical equipment or
systems (wherever located) to the extent the same have been installed by or exclusively
serve Subtenant (provided that, at its option, Sublandlord may elect to perform or cause
the performance of necessary repairs and maintenance to the HVAC installed by or
exclusively serving Subtenant [other than any supplemental air conditioning units] and
bill Subtenant directly for the cost of such repairs and maintenance, plus Sublandlord’s
reasonable administrative costs). All work shall be performed in acc e
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rules and procedures described in Section 9.1.2 below. 1f Subtenant fails to make any
repairs to the Premises for more than 15 days after notice from Sublandlord (although
notice shall not be required if there is an emergency), Sublandlord may make the repairs,
and Subtenant shall pay the reasonable cost of the repairs to Sublandlord within 30 days
after receipt of an invoice, together with an administrative charge in an amount equal to
10% of the cost of the repairs. Notwithstanding anything to the contrary contained herein,
as soon as practicable and in any event within 5 days after any exterior glass in the
Premises is broken or cracked, including a so-called “bull’s eye” break in the glass,
Subtenant shall, at its sole expense, replace such glass with glass of the same kind and
quality and as may be necessary or desirable in connection with such replacement, repair
or replace the frames for such glass, and in the event Subtenant shall fail to so replace
such glass and if necessary repair or replace such frames within 5 days after Sublandlord
makes written demand upon Subtenant to do so, then Sublandlord may at any time
thereafter replace the glass, if necessary and repair or replace such frames on Subtenant’s
behalf and Subtenant shall pay to Sublandlord as additional rent the reasonable cost
incurred by Sublandlord in so doing within 10 days after demand therefor.

Regular Maintenance. Subtenant shall initiate and carry out a program of regular
maintenance and repair of the Premises, including the painting or refinishing of all arcas
of the interior and the storefront of the Premises, so as to impede, to the extent possible,
deterioration by ordinary wear and tear and to keep the same in attractive condition
appropriate for the Property. After the first 6 years of the Term, Subtenant shall, at its
expense, refurbish the Premises to the extent necessary so that (i) the furnishings, floor
covering, wall covering, fixtures, equipment and surfaces visible to customers in the
interior of the Premises shall be substantially in the same condition and appearance as at
the commencement of the Term and (ii) the exterior of the Premises (including the
storefront and storefront sign) shall be neat, presentable and attractive. Subtenant shall
not be required, pursuant to this Section 9.1.2 to reconstruct the Premises nor to
reconstruct the storefront of the Premises. Subtenant shall submit plans and specifications
to Sublandlord for its approval covering said refurbishing within 30 days after the start of
the 6th Lease Year and the Renewal Term, if applicable, and Subtenant agrees to make
such changes thereto as Sublandlord may request (acting reasonably). Subtenant shall
remain open for business during any refurbishing and shall diligently complete the
refurbishing after Sublandlord has approved any applicable plans and specifications, if
required.

Sublandlord Repair Rights. Sublandlord may elect, at the expense of Subtenant, to repair
any damage or injury to the Building caused by moving property of Subtenant in or out of
the Building, or by installation or removal of furniture or other property, or by misuse by,
or neglect or improper conduct of Subtenant or any Subtenant Related Parties.

ALTERATIONS.
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Subtenant shall not make Alterations without first obtaining the written consent of
Sublandlord in each instance, which Sublandiord may grant or withhold in its sole
discretion provided, that Sublandlord shall not unreasonably withhold its consent to an
Alteration that is inside the Premises and that will not affect the Building structure or the
systems serving the Building in general. All Cable shall be tagged by Subtenant at the
point of entry into the Building, at the terminal end of the Cable, and in the riser closet, to
indicate the type of cable, and the service provided.

Cosmetic Alterations. Sublandlord’s consent shall not be required for any Alteration that
satisfies all of the following criteria (a “Cosmetic Alteration™): (1) is of a cosmetic nature
such as painting, wallpapering, hanging pictures and installing carpeting; (2) is not visible
from the exterior of the Premises or Building; (3) will not affect the systems or structure
of the Building; and (4) does not require work to be performed inside the walls or above
the ceiling of the Premises. However, even though consent is not required, the
performance of Cosmetic Alterations shall be subject to all the other provisions of this
Section 9.3.

Construction. Subtenant agrees to submit all plans for construction in the Property to
Sublandlord, and Sublandlord has the right to disapprove all or any part of such plans,
which approval shall not be unreasonably withheld. The decision of Sublandlord to refuse
approval of such plans shall be conclusive. The rights of Sublandiord under this Section
9.3 relate to all initial and subsequent construction and are supplemental to other
provisions of this Lease relating to work to be performed in the Premises. Prior to starting
work, Subtenant shall furnish Sublandlord with plans and specifications reasonably
acceptable to Sublandlord; names of contractors reasonably acceptable to Sublandlord
(provided that Sublandlord may designate specific contractors with respect to Building
systems or structure); copies of contracts; necessary permits and approvals; evidence of
contractor’s and subcontractor’s insurance with types of coverage and amounts
reasonably required by Sublandlord; and any security for performance that is reasonably
required by Sublandlord. Changes to the plans and specifications must also be submitted
to Sublandlord for its approval. Alterations shall be constructed in a good and
workmanlike manner using materials of a quality that is at least equal to the quality
designated by Sublandlord as the minimum standard for the Building. Subtenant shall
reimburse Sublandlord within 30 days after receipt of an invoice for sums paid by
Sublandlord for third party examination of Subtenant’s plans for non-Cosmetic
Alterations. Upon completion, Subtenant shall furnish “as-built” plans (except for
Cosmetic Alterations), an owner’s affidavit and a sworn contractor’s affidavit signed by
Subtenant’s general contractor, full, unconditional and final waivers of lien in accordance
with the statutory and local requirements of the jurisdiction in which the Building is
located and receipted bills covering all labor and materials. Subtenant shall assure that the
Alterations comply with all insurance requirements and Laws. Sublandlord’s approval of
an Alteration shall not be a representation by Sublandlord that the Alteration complies
with applicable Laws or will be adequate for Subtenant’s use. Subtenant shall pay, as an
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additional charge, the entire increase in real estate taxes on the Building which shall, at
any time prior to or after the Commencement Date, result from or be attributable to any
alteration, addition or improvement to the Premises made by or for the account of
Subtenant in excess of the Building standard improvements for the Building.

SIGNAGE. Any exterior signage installed by Subtenant shall also be subject to the
approval of any governmental or quasi-governmental authority with jurisdiction over the
Premises and shall comply with any signage guidelines which may be developed by
Sublandlord from time to time. Subtenant shall submit to Sublandlord reasonably detailed
drawings of its proposed signs for review and approval by Sublandlord prior to utilizing
same. All signs, awnings, canopies, decorations, lettering, advertising matter or other
items used by Subtenant shall be insured and maintained at ail times by Subtenant in
good condition, operating order and repair.

UTILITIES.

Subtenant shall pay all rents and charges for water, sewer, electricity, gas, heat, steam,
hot and/or chilled water, air-conditioning, ventilating, telephone service and other utilities
supplied to the Premises, however supplied (the “Utility Charges™), when the same
become due, except to the extent that any such services are provided by Sublandlord, at
Sublandlord’s cost (subject to Subtenant’s payment of Expenses) pursuant to Section 7.01
above.

Sublandlord, in its sole discretion, shall have the right, at all times, to designate
alternative third-party providers for any of the utilities and to alter any and all utilities,
and the equipment relating thereto, serving the Building or any portion thereof, provided
such alteration by Sublandlord does not result in a material diminution of the utility
service to the Premises. Subtenant shall execute and deliver to Sublandlord without delay
such documentation as may be required to effect such alteration.

To the extent not furnished by Sublandlord, Subtenant shall apply to the applicable utility
company or municipality for water, sewer, gas, electricity, telephone and all other utility
services required by Subtenant for use in the Premises, and Subtenant shall be responsible
for the connection and installation of same and costs associated therewith, including the
cost of meters and the installation thereof. In the event Subtenant fails to pay any utility
bill within 45 days after the due date, Sublandlord may but shall not be obligated to pay
such bills (without any duty to investigate the validity thereof), in which event Subtenant
shall immediately reimburse Sublandlord for the amount paid by Sublandlord plus
Interest.

Subtenant’s use of electrical service shall not exceed, either in voltage, rated capacity or

overall load, that which Sublandiord deems to be standard for the Building. Subtenant
must request in writing to Sublandlord any required excess electrical service and the
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additional usage (to the extent permitted by Law), installation and maintenance costs
shall be paid by Subtenant.

If Subtenant shall require natural gas for the operation of Subtenant’s business in the
Premises, to the extent gas is not furnished by Sublandlord, Subtenant shall, at its own
expense, arrange for such natural gas utility service from the local gas company in a
manner approved by Sublandlord (which approval shall not be unreasonably withheld).

All federal, state and local taxes which may from time to time be imposed upon or
payable in connection with charges for utility services pursuant to this Lease shall be
payable by Subtenant in addition to the charges to which they relate.

ENTRY BY SUBLANDLORD.

Sublandlord, its agents, contractors and representatives may only enter the Premises
subject Subtenant’s Operating Plan and AMCO regulations. Sublandlord may request
Subtenant’s permission to inspect or show the Premises, to make repairs, alterations or
additions to the Building, to post notices of no responsibility or other notices which
Sublandlord may deem necessary for its protection, or to perform any obligations
required of, or right permitted to, Sublandlord under this Lease or to take possession of
the Premises following an Event of Default.

Sublandlord acknowledges that, because the Premises is being utilized by Subtenant as a
licensed marijuana establishment, applicable laws and regulations require that a
Subtenant representative be present to serve as an escort to Sublandlord and
Sublandlord's agents during any entry and that Sublandlord will comply with Subtenant's
visitor policies. In the event that Sublandlord seeks to enter the premises under the terms
of this section and Subtenant cannot be reached or does not provide access, Sublandlord
shall contact the State of Alaska Alcohol and Marijuana Control Office (AMCO) , or
other relevant government authority, prior to any access of the Premises. Additionally,
Under no circumstances shall Sublandlord take into its possession any marijuana or
marijuana product. If Subtenant abandons the Premises, Sublandlord shall contact AMCO
prior to any access to the license premises if Subtenant cannot be reached, abandons the
property, or similar event.

ASSIGNMENT AND SUBLETTING.

Subtenant shall not assign, sublease, transfer or encumber any interest in this Sublease or
allow any third party to use any portion of the Sublease Premises (collectively or
individually, a “Transfer”) without the prior written consent of Sublandlord and
Landlord, which consent shall not be unreasonably withheld. Subtenant shall further be
permitted to assign, sublease, or transfer any interest in this Sublease to a wholly-owned
subsidiary or parent company of Subtenant with the consent of Sublandlord, which
consent shall not be unreasonably withheld.
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If Subtenant is a corporation, limited liability company, partnership, or similar entity, and
if the entity which owns or controls a majority of the voting shares/rights of Subtenant at
any time changes for any reason (including but not limited to a merger, consolidation or
reorganization), such change of ownership or control shall constitute a Transfer. The
foregoing shall not apply so long as Subtenant is an entity whose outstanding stock is
listed on a recognized security exchange.

LIENS. Subtenant shall not permit mechanic’s or other liens to be placed upon the
Property, Premises or Subtenant’s leasehold interest in connection with any work or
service done or purportedly done by or for benefit of Subtenant. If a lien is so placed,
Subtenant shall, within 10 days of notice from Sublandlord of the filing of the lien, fully
discharge the lien by settling the claim which resulted in the lien or by bonding or
insuring over the lien in the manner prescribed by the applicable lien Law. If Subtenant
fails to discharge the lien, then, in addition to any other right or remedy of Sublandlord,
Sublandlord may bond or insure over the lien or otherwise discharge the lien. Subtenant
shall reimburse Sublandlord for any amount paid by Sublandlord to bond or insure over
the lien or discharge the lien, including, without limitation, reasonable attorneys’ fees (if
and to the extent permitted by Law) within 30 days after receipt of an invoice from
Sublandlord.

INDEMNIFICATION.

Subtenant’s Indemnity. Subtenant shall Indemnify Sublandlord and its Agents from and
against any and all claims, cause of action, obligation, liability, costs and expenses,
including, without limitation, reasonable attorneys’ fees, (collectively, "Claims"),
incurred as a result of {a) Subtenant’s use of or activities on the Sublease Premises or the
Building, (b) any default by Subtenant in the performance of any of its material
obligations under this Sublease, or {c) any negligent acts or omissions of Subtenant or its
Agents in, on or about the Sublease Premises or the Building; provided, however,
Subtenant shall not be obligated to Indemnify Sublandlord or its Agents to the extent any
Claim arises out of the negligence or willful misconduct of Sublandlord or its Agents. In
any action or proceeding brought against Sublandlord or its Agents by reason of any
Claim Indemnified by Subtenant hereunder, Subtenant may, at its sole option, elect to
defend such Claim by attorneys selected by Subtenant. Subtenant shall have the right to
control the defense and to determine the settlement or compromise of any action or
proceeding, provided that Sublandlord shall have the right, but not the obligation, to
participate in the defense of any such Claim at its sole cost. Subtenant’s obligations
under this Section shall survive the termination of the Sublease.

Sublandlord’s Indemnity. Sublandlord shall Indemnify Subtenant and its Agents against
any and all Claims incurred as a result of (a) Sublandlord's activities on the Sublease
Premises or Building that cause injury or damage to person or property, (b) any default
by Sublandlord in the performance of any of its material obligations under this Sublease,
or (c) any negligent acts or omissions of Sublandlord or its Ager*- "~ -~ -r about the
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Sublease Premises or the Building; provided, however, Sublandlord shall not be obligated
to Indemnify Subtenant or its Agents to the extent any Claim arises out of the negligence
or willful misconduct of Subtenant or its Agents. In any action or proceeding brought
against Subtenant or its Agents by reason of any Claim indemnified by Sublandlord
hereunder, Sublandlord may, at its sole option, elect to defend such Claim with
Sublandlord’s attorneys, by other attorneys selected by Sublandlord, or both.

Sublandlord shall have the right to control the defense and to determine the settlement or
compromise of any action or proceeding, provided that Subtenant shall have the right, but
not the obligation, to participate in the defense of any such Claim at its sole cost.
Sublandlord’s obligations under this Section shall survive the termination of the
Sublease.

INSURANCE. At all times commencing on and after the earlier of (i) the Possession
Date, (ii) the Commencement Date or (iii) the date Subtenant enters the Premises for any
purpose, Subtenant shall carry and maintain insurance as required by the Master Lease, at
its sole cost and expense.

WAIVER OF SUBROGATION. Notwithstanding anything in this Lease to the
contrary, Sublandlord and Subtenant hereby waive and shall cause their respective
insurance carriers to waive any and all rights of recovery, claim, action or causes of
action against the other and their respective trustees, principals, beneficiaries, partners,
officers, directors, agents, and employees, and, in the case of a waiver in favor of
Sublandlord, for any loss or damage that may occur to Sublandlord or Subtenant or any
party claiming by, through or under Sublandlord or Subtenant, as the case may be, with
respect to Subtenant’s Property, the Building, the Premises, any additions or
improvements to the Building or Premises, or any contents thereof, including all rights of
recovery or Claims arising out of the negligence of Sublandlord or any Sublandlord
Related Parties or the negligence of Subtenant or any Subtenant Related Parties, which
loss or damage is (or would have been, had the insurance required by this Lease been
carried) covered by insurance.

CASUALTY DAMAGE. If all or any part of the Premises is damaged by fire or other
casualty, Subtenant shall immediately notify Sublandlord in writing. Sublandlord shall
have the right to terminate this Lease if: (1) the Property or the Building shall be
damaged so that, in Sublandlord’s reasonable judgment, substantial alteration or
reconstruction of the Property or the Building (as applicable) shall be required (whether
or not the Premises has been damaged); (2) Sublandlord is not permitted by Law to
rebuild the Property or the Building in substantially the same form as existed before the
fire or casualty; (3) the Premises have been materially damaged and there is less than24
months of the Term remaining on the date of the ¢casualty; or (4) a material uninsured loss
to the Property occurs. Sublandlord may exercise its right to terminate this Lease by
notifying Subtenant in writing within 90 days afier the date of the casualty. If
Sublandlord does not terminate this Lease, the repair and restoration of the Premises
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(excluding the Alterations and any other items which Subtenant is required to insure)
shall be performed by Sublandlord with reasonable diligence. However, in no event shall
Sublandlord be required to spend more than the insurance proceeds received by
Sublandlord. Sublandlord shall not be liable for any loss or damage to Subtenant’s
Property or to the business of Subtenant resulting in any way from the fire or other
casualty or from the repair and restoration of the damage. Sublandlord and Subtenant
hereby waive the provisions of any Law relating to the matters addressed in this Article
and agree that their respective rights for damage to or destruction of the Premises shall be
those specifically provided in this Lease.

TAKINGS: CONDEMNATION/EMINENT DOMAIN, SEIZURE, CEASE &
DESIST.

Either party may terminate this Lease if the whole or any material part of the Premises
shall be taken or condemned for any public or quasi-public use under Law, by eminent
domain or private purchase in lieu thereof (a “Taking”). Sublandlord shall also have the
right to terminate this Lease if there is a Taking of any portion of the Building or
Property which would leave the remainder of the Building or Property, as applicable,
unsuitable for use in a manner comparable to its use prior to the Taking. In order to
exercise its right to terminate the Lease, Sublandlord or Subtenant, as the case may be,
must provide written notice of termination to the other within 45 days after the
terminating party first receives notice of the Taking. Any such termination shall be
effective as of the date the physical taking of the Premises or the portion of the Building
or Property occurs,

If any governmental authority seizes the Premises due to the operations under the
Permitted Use, or any part thereof, or otherwise (“Seizure”); or any governmenta}
authority orders Subtenant to Cease and Desist the Permitted Use, or any part thereof
(“Cease and Desist”), Subtenant shall be considered to be in Default under this Lease,
collectively, a “Taking Default”.

EVENTS OF DEFAULT.
In addition to Section 23 above, the occurrence of any of the additional following events
shall constitute an “Event of Default™:

Subtenant’s failure to pay when due all or any portion of the Rent, if the failure continues
for 5 days after written notice to Subtenant (“Monetary Default™).

Subtenant’s failure to pay when due all or any portion of the Purchase Option Fee, if the
failure continues for 5 days after written notice to Subtenant (“Monetary Default™).

Subtenant’s failure (other than a Monetary Default or a Continuous Operations Default
[hereinafter defined]) to comply with any term, provision or covenant of this Lease, if the

failure is not cured within 10 days after written notice to Subtenant. However, if
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Subtenant’s failure to comply cannot reasonably be cured within 10 days, Subtenant shall
be allowed additional time (not to exceed 60 days) as is reasonably necessary to cure the
failure so long as: (1) Subtenant commences to cure the failure within 10 days, and (2)
Subtenant diligently pursues a course of action that will cure the failure and bring
Subtenant back into compliance with this Lease. However, if Subtenant’s failure to
comply creates a hazardous condition, the failure must be cured immediately upon notice
to Subtenant. In addition, if Sublandlord provides Subtenant with notice of Subtenant’s
failure to comply with any particular term, provision or covenant of the Lease on 3
occasions during any 12-month period, Subtenant’s subsequent violation of such term,
provision or covenant shall, at Sublandlord’s option, be an incurable Event of Default by
Subtenant.

Subtenant or any Guarantor becomes insolvent, makes a transfer in fraud of creditors or
makes an assignment for the benefit of creditors, or admits in writing its inability to pay
its debts when due.

Subtenant fails to take possession of or abandons or vacates all or any portion of the
Premises or Subtenant fails to continuously operate its business in the Premises for the
Permitted Use in accordance with and in the manner required by Sublease and does not
cure such failure within 5 days after receipt of written notice from Sublandlord (any such
failure shall be called a “Continuous Operations Default™).

Any notice required or permitted by this Section 19 shall be in licu of, and not in addition
to, any notice required under any Laws providing for notice and any cure period.
Sublandlord may (at its discretion) serve a statutory notice to quit, a statutory notice to
pay rent or quit, or a statutory notice of default, as the case may be, to effect the giving of
any notice required by this Section 19. No notice and opportunity to cure is conferred
upon Subtenant with regard to any default except as expressly set forth in this Section 19.

SUBLANDLORD'S RIGHT TO CURE SUBTENANT'S DEFAULTS. If Subtenant
defaults in the performance of any of its obligations under this Sublease, then
Sublandlord may at any time thereafter with ten {10) days prior notice (except in the
event of an emergency as determined by Sublandlord), remedy such Event of Default for
Subtenant's account and at Subtenant's expense. Subtenant shall pay to Sublandlord, as
Additional Charges, promptly upon demand, all sums reasonably expended by
Sublandlord, or other costs, damages, expenses or liabilities incurred by Sublandlord,
including, without limitation, reasonable attorneys' fees, in remedying or attempting to
remedy such Event of Default. Subtenant's obligations under this Section shall survive
the termination of this Sublease. Nothing herein shall imply any duty of Sublandlord to
do any act that Subtenant is obligated to perform under any provision of this Sublease,
and Sublandlord's cure or attempted cure of Subtenant's Event of Default shali not
constitute a waiver of Subtenant's Event of Default or any rights or remedies of
Sublandlord on account of such Event of Default.
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26 REMEDIES.

26.1 Upon the occurrence of any Event of Default under this Lease, Sublandlord shall have the
option to pursue any one or more of the following remedies without any notice (except as
expressly prescribed herein) or demand whatsoever (and without limiting the generality
of the foregoing, Subtenant hereby specifically waives notice and demand for payment of
Rent or other obligations, except for those notices specifically required pursuant to the
terms of Section 19 or this Section 20, and waives any and all other notices or demand
requirements imposed by applicable Law):

26.1.1 Terminate this Lease and Subtenant’s right to possession of the Premises and recover
from Subtenant an award of damages equal to the sum of the following:

26.1.1.1 The Worth at the Time of Award of the unpaid Rent which had been earned at the
time of termination and the balance remaining of the Purchase Option Fee;

26.1.1.2 All such other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time under applicable Law.

26.1.2 The “Worth at the Time of Award” of the amounts referred to in part (i) above shall be
computed by allowing interest at the lesser of a per annum rate equal to:

26.1.2.1 (A) the greatest per annum rate of interest permitted from time to time under
applicable Law, or

26.1.2.2 (B) the Prime Rate plus 10%. For purposes hereof, the “Prime Rate” shall be the
per annum interest rate publicly announced as its prime or base rate by a federally insured
bank selected by Sublandlord in the State of Alaska. Sublandlord expressly reserves all
rights and remedies available to Sublandlord pursuant to the applicable laws of the State
of Alaska.

27 NO WAIVER.

27.1 The subsequent acceptance of Rent hereunder by Sublandlord shall not be deemed to be a
waiver of any preceding breach by Subtenant of any term, covenant or condition of this
Lease, other than the failure of Subtenant to pay the particular Rent so accepted,
regardless of Sublandlord’s knowledge of such preceding breach at the time of
acceptance of such Rent. No waiver by Sublandlord of any breach hereof shall be
effective unless such waiver is in writing and signed by Sublandlord.

27.2 SUBTENANT WAIVER. SUBTENANT HEREBY WAIVES ANY AND ALL
RIGHTS CONFERRED BY LAW PROVIDING THAT SUBTENANT SHALL
HAVE ANY RIGHT TO REDEEM, REINSTATE OR RESTORE THIS LEASE
FOLLOWING ITS TERMINATION BY REASON OF SUBTENANT’S BREACH.
SUBTENANT AND ALL OF SUBTENANT’S SUCCESSORS, SUBTENANTS
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AND ASSIGNEES ALSO HEREBY WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY
LITIGATION ARISING OUT OF OR RELATING TO THIS LEASE.

No Limitation on Sublandlord’s Rights and Remedies.

No right or remedy herein conferred upon or reserved to Sublandlord is intended to be
exclusive of any other right or remedy, and each and every right and remedy shall be
cumulative and in addition to any other right or remedy given hereunder or now or
hereafter existing by agreement, applicable law or in equity. In addition to other remedies
provided in this Lease, Sublandlord shall be entitled, to the extent permitted by applicable
Law, to injunctive relief, or to a decree compelling performance of any of the covenants,
agreements, conditions or provisions of this Lease, or to any other remedy allowed to
Sublandlord at law or in equity. Forbearance by Sublandlord to enforce one or more of
the remedies herein provided upon an Event of Default shall not be deemed or construed
to constitute a waiver of such Event of Default.

SUBLANDLORD’S EXCLUSIVE RIGHT TO CURE DEFAULT.

If an Event of Default exists under the Lease, Sublandlord shall have the right to cure
such default. Subtenant shall reimburse Sublandlord for the cost of such performance
upon demand together with an administrative charge equal to 10% of the cost of the work
performed by Sublandlord.

This Article 27 shall be enforceable to the maximum extent such enforcement is not
prohibited by applicable Law, and the unenforceability of any portion thereof shall not
thereby render unenforceable any other portion.

RELEASE. NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THIS LEASE, THE LIABILITY OF SUBLANDLORD (AND OF
ANY SUCCESSOR SUBLANDLORD) TO SUBTENANT SHALL BE LIMITED
TO THE INTEREST OF SUBLANDLORD IN THE PROPERTY. SUBTENANT
SHALL LOOK SOLELY TO SUBLANDLORD’S INTEREST IN THE
PROPERTY FOR THE RECOVERY OF ANY JUDGMENT OR AWARD
AGAINST SUBLANDLORD. NEITHER SUBLANDLORD NOR ANY
SUBLANDLORD RELATED PARTY SHALL BE PERSONALLY LIABLE FOR
ANY JUDGMENT OR DEFICIENCY. BEFORE FILING SUIT FOR AN
ALLEGED DEFAULT BY SUBLANDLORD, SUBTENANT SHALL GIVE
SUBLANDLORD NOTICE AND REASONABLE TIME TO CURE THE
ALLEGED DEFAULT. WITHOUT LIMITING THE FOREGOING, IN NO
EVENT SHALL SUBLANDLORD OR SUBLANDLORD RELATED PARTIES
EVER BE LIABLE FOR ANY CONSEQUENTIAL OR SPECIAL DAMAGES OR
ANY LOST PROFITS OF SUBTENANT.
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NO WAIVER. Either party’s failure to declare a default immediately upon its
occurrence, or delay in taking action for a default shall not constitute a waiver of the
default, nor shall it constitute an estoppel. Either party’s failure to enforce its rights for a
default shall not constitute a waiver of its rights regarding any subsequent default.
Receipt by Sublandlord of Subtenant’s keys to the Premises shall not constitute an
acceptance or surrender of the Premises.

QUIET ENJOYMENT. Subtenant shall, and may peacefully have, hold and enjoy the
Premises, subject to the terms of this Lease, provided Subtenant pays the Rent and fully
performs all of its covenants and agreements. This covenant and all other covenants of
Sublandlord shall be binding upon Sublandlord and its successors only during its or their
respective periods of ownership of the Building and shall not be a personal covenant of
Sublandlord or the Sublandlord Related Parties. This Lease and Subtenant’s rights
hereunder shall be subject and subordinate to all Recorded Documents and Subtenant
shall, at its sole cost and expense, comply with all such Recorded Documents applicable
to the Premises or the Property or the use and occupancy thereof by Subtenant.

HOLDING OVER. If Subtenant fails to surrender the Premises at the expiration or
earlier termination of this Lease, occupancy of the Premises after the termination or
expiration shall be that of a tenancy at sufferance. Subtenant’s occupancy of the Premises
during the holdover shall be subject to all the terms and provisions of this Lease and
Subtenant shall pay an amount (on a per month basis without reduction for partial months
during the holdover) equal to 150% of the greater of: (1) the sum of the Base Rent and
Additional Rent due for the period immediately preceding the holdover; or (2) the fair
market gross rental for the Premises as reasonably determined by Sublandlord. No
holdover by Subtenant or payment by Subtenant after the expiration or early termination
of this Lease shall be construed to extend the Term or prevent Sublandlord from
immediate recovery of possession of the Premises by summary proceedings or otherwise.
In addition to the payment of the amounts provided above, if Sublandlord is unable to
deliver possession of the Premises to a new Subtenant, or to perform improvements for
a new Subtenant, as a result of Subtenant’s holdover and Subtenant fails to vacate the
Premises within 15 days after Sublandlord notifies Subtenant of Sublandlord’s inability
to deliver possession, or perform improvements, Subtenant shall be liable to Sublandlord
for all damages, including, without limitation, consequential damages, that Sublandlord
suffers from the holdover.

ATTORNEYS’ FEES. If cither party institutes a suit against the other for violation of or
to enforce any covenant or condition of this Lease, or if either party intervenes in any suit
in which the other is a party to enforce or protect its interest or rights, the prevailing party
shall be entitled to all of its costs and expenses, including, without limitation, reasonable
attorneys’ fees.

Page | 25





35

36

37
371

NOTICE. If a demand, request, approval, consent or notice (collectively referred to as a
“notice”) shall or may be given to either party by the other, the notice shall be in writing
and delivered by hand or sent by registered or certified mail with return receipt requested,
or sent by overnight or same day courier service at the party’s respective Notice Address
set forth in Article 1, except that if Subtenant has vacated the Premises (or if the Notice
Address for Subtenant is other than the Premises, and Subtenant has vacated such
address) without providing Sublandlord a new Notice Address, Sublandlord may serve
notice in any manner described in this Article or in any other manner permitted by Law.
Each notice shall be deemed to have been received or given on the earlier to occur of
actual delivery or the date on which delivery is refused, or, if Subtenant has vacated the
Premises or the other Notice Address of Subtenant without providing a new Notice
Address, 3 days after notice is deposited in the U.S. mail or with a courier service in the
manner described above. Either party may, at any time, change its Notice Address by
giving the other party written notice of the new address in the manner described in this
Article.

SURRENDER OF PREMISES. At the expiration or earlier termination of this Lease or
Subtenant’s right of possession, Subtenant shall remove Subtenant’s Property from the
Premises, and quit and surrender the Premises to Sublandlord, broom clean, and in good
order, condition and repair, ordinary wear and tear excepted. If Subtenant fails to remove
any of Subtenant’s Property within 2 days after the termination of this Lease or of
Subtenant’s right to possession, Sublandlord, at Subtenant’s sole cost and expense, shall
be entitled (but not obligated) to remove and store Subtenant’s Property. Sublandlord
shall not be responsible for the value, preservation or safekeeping of Subtenant’s
Property. Subtenant shall pay Sublandlord, upon demand, the expenses and storage
charges incurred for Subtenant’s Property. In addition, if Subtenant fails to remove
Subtenant’s Property from the Premises or storage, as the case may be, within 30 days
after written notice, Sublandlord may deem all or any part of Subtenant’s Property to be
abandoned, and title to Subtenant’s Property shall be deemed to be immediately vested in
Sublandlord. However, under no circumstances shall Sublandlord take into its possession
any marijuana or marijuana product. If Subtenant abandons the Premises, Sublandlord
shall contact the State of Alaska Alcohol and Marijuana Control Office, or other relevant
government authority, prior to any access to the license premises if Subtenant cannot be
reached, abandons the property, or similar event.

HAZARDOUS MATERIALS; MOLD.

Subtenant shall (i) not, nor shall Subtenant allow any person to, manufacture, use, store,
handle, transport, dispose of, spill, leak, dump, emit or release any Hazardous Materials
(as hereinafter defined) on, under, about or from the Premises or Property, except that
Subtenant may use Hazardous Materials commonly used in a retail establishment
operated for the Permitted Use, if, and only if, (1) such Hazardous Materials are used in
strict compliance with all Applicable Environmental Laws (as hereinafter defined), and
(2) Subtenant immediately gives Sublandlord written notice of all such use of Hazardous
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Materials, specifically describing the manner in which such Hazardous Materials are
used, handled and stored, the availability of any non- hazardous or less hazardous
alternatives, the type and quantity of hazardous waste generated as a resuit of such use,
handling and storage and the method and location where such wastes are disposed of and
discharged, (ii) at its sole cost and expense comply (and be responsible for the
compliance of all its employees, agents and contractors, or any other persons occupying,
present on, or removing any Hazardous Materials from the Premises) with all Applicable
Environmental Laws, (iii) upon Subtenant’s receipt of all reports, citations, notices and
other writings regarding any Hazardous Materials on, under, about or migrating from the
Premises or the Property (or if written by Subtenant, upon its writing) immediately notify
and provide a copy of same to Sublandlord, and (iv) with respect to all Hazardous
Materials released, spilled, leaked, dumped and emitted on, under, about or migrating
from the Premises or the Property, at Subtenant’s sole cost and expense, immediately: (a)
Notify Sublandlord of same, (b) remove such Hazardous Materials from the Premises,
the Property and all other property on, under or about which the Hazardous Materials
have migrated, (c) dispose of such Hazardous Materials in compliance with all
Applicable Environmental Laws, and (d) remediate and repair all damages arising from
such release, spill, leak, dumping and emission. Such remediation and repair shall
include, without limitation, Subtenant’s modification of the HVAC system to (e) meet the
requirements of The Clean Air Act, as amended (including all regulations promulgated
thereunder), and all state and local air laws and regulations, and (f) reduce any odors and
airborne irritants to Sublandlord’s satisfaction.

Sublandlord access to dispose of Hazardous Materials. Subtenant shall give Sublandlord
access to the Premises and hereby specifically grants to Sublandlord a license to (i)
remove and dispose of all Hazardous Materials which Subtenant has failed to remove and
dispose of in compliance with this Article 34, and (ii) remediate and repair all damages
arising from such Hazardous Materials which Subtenant has failed to remediate and
repair in compliance with this Article 34. Sublandlord acknowledges that, because the
Premises is being utilized by Subtenant as a licensed marijuana establishment, applicable
laws and regulations require that a Subtenant representative be present to serve as an
escort to Sublandlord and Sublandlord's agents during any entry and that Sublandlord
will comply with Subtenant's visitor policies. In addition, if Sublandlord performs any
such removal of Hazardous Materials or remediation and repair, Subtenant shall
immediately reimburse Sublandlord for all costs incurred by Sublandlord, at any time,
associated with such activities. Subtenant shall reimburse to Sublandlord such costs as
those costs are incurred by Sublandlord.

Subtenant Indemnification. Subtenant shall, at its sole cost and expense, protect, defend,
indemnify, save and hold Sublandlord, the Sublandlord Related Parties and any
Mortgagee harmless from and against any and all Claims (including, without limitation,
consequential damages [such as, without limitation, reduction in, or comnlete loss of| rent
revenues and property value with regard to the Premises and Property], f
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administrative and judicial proceedings and orders, judgments, remedial action
requirements, enforcement actions of any kind and all costs and expenses incurred in
connection therewith [including, without limitation, attorneys’ fees and expenses,
consultants’ fees, investigations, laboratory fees and other expenses, and court costs and
litigation expenses]), arising directly or indirectly, in whole or in part, out of (i) any
Hazardous Materials on, under, about or migrating from the Premises, (i1) all activities
conducted on or off the Premises, at any time, in connection with Hazardous
Materials, by Subtenant or its employees, agents or contractors of Subtenant or any third
persons at any time occupying or present on the Premises, and (iii) all breaches of any
requirement under this Section 28.

Hazardous Material. The term “Hazardous Materials” shall mean (i) all petroleum
products and constituents, and (ii) all substances and materials defined as a hazardous
substance, hazardous waste or otherwise considered unsafe for human health or the
environment by any federal, state or local governmental law, rule, regulation, ordinance,
or guidance document, including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended (“CERCLA™), 42 U.S.C.
Section 9601, et seq.; the Hazardous Materials Transportation Act, as amended, 49
U.S.C. Section 5101, et seq.; the Resource Conversation and Recovery Act, as amended,
42 U.S.C. Section 6901, et seq.; the Toxic Substances Control Act, as amended, 15
U.S.C. Section 2601, et seq.; the Clean Air Act, as amended, 42 U.S.C. 7401, et seq., the
Federal Water Pollution Control Act, as amended by The Clean Water Act of 1977 PL
92- 500, et seq., as amended, the Occupational Safety and Health Act, as amended, 29
U.S.C. 651 et seq., and the regulations adopted and publications promulgated pursuant to
said laws, ordinances, rules, regulations and guidance documents. The phrase
“Applicable Environmental Laws™ shall mean all federal, state and local laws,
regulations, ordinances, rules, orders and guidance documents concerning or relating to
the presence, release, use, generation, storage, handling, transportation or disposal of
Hazardous Matenals.

Mold. It is generally understood that mold spores are present essentially everywhere and
that mold can grow in most any moist location. Emphasis is properly placed in prevention
of moisture and on good housekeeping and ventilation practices. Subtenant acknowledges
the necessity of housekeeping, ventilation, and moisture control (especially in kitchens,
janitor’s closets, bathrooms, break rooms and around outside walls) for mold prevention.
In signing this Lease, Subtenant has first inspected the Premises and certifies that it has
not observed mold, mildew or moisture within the Premises. Subtenant agrees to
immediately notify Sublandlord if it observes mold/mildew and/or moisture conditions
(from any source, including leaks) and allow Sublandlord to evaluate and make
recommendations and/or take appropriate corrective action. Subtenant relieves
Sublandlord from any liability for any bodily injury or damages to property caused by or
associated with moisture or the growth of or occurrence of mold or mildew on the
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Premises. In addition, execution of this Lease constitutes acknowledgement by Subtenant
that control of moisture and mold prevention are integral to its Lease obligations.

NONDISCRIMINATION. Subtenant covenants for itself, its heirs, executors,
administrators, successors, and assigns and all persons claiming under or through it or
them, that there shall be no discrimination against or segregation of any person or group
of persons on account of race, color, religion, creed, sex, marital status, sexual
orientation, national origin, ancestry, age, physical handicap or medical condition, in the
leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the Premises
herein leased, and Subtenant and any person claiming under or through Subtenant shall
not establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of Subtenants,
licensees, vendees or customers in the Premises.

CHOICE OF LAW. This Lease and the rights and obligations of the parties shall be
interpreted, construed and enforced in accordance with the Laws of the state in which the
Building is located and Sublandlord and Subtenant hereby irrevocably consent to the
jurisdiction and proper venue of such state. If any term or provision of this Lease shali to
any extent be invalid or unenforceable, the remainder of this Lease shall not be affected,
and each provision of this Lease shall be valid and enforced to the fullest extent permitted
by Law. The headings and titles to the Articles and Sections of this Lease are for
convenience only and shall have no effect on the interpretation of any part of this Lease.

SUBLANDLORD’S PERMISSION TO RECORD. Subtenant shall not record this
Lease or any memorandum or notice without Sublandlord’s prior written consent.

WAIVE RIGHT TO TRAIL. Subtenant (including its assignees and sublessees) hereby
waives any right to trial by jury in any proceeding based upon a breach of this Lease and
Subtenant waives the right to file any counterclaims or cross-claims (other than
compulsory counterclaims or cross-claims) in actions for recovery of possession of the
Premises only.

FORCE MAJEURE. Whenever a period of time is prescribed for the taking of an action
by Sublandlord or Subtenant, the period of time for the performance of such action shall
be extended by the number of days that the performance is actually delayed due to
strikes, acts of God, shortages of labor or materials, war, civil disturbances and other
causes beyond the reasonable control of the performing party (“Force Majeure™).
However, events of Force Majeure shall not extend any period of time for the payment of
Rent or other sums payable by cither party or any period of time for the written exercise
of an option or right by cither party.

SUBLANDLORD RIGHT TO TRANSFER OR ASSIGN PROPERTY. Sublandlord
shall have the right to transfer and assign, in whole or in part, all of its rights and
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obligations under this Lease and in the Building and/or Property referred to herein, and
upon such transfer Sublandlord shall be released from any further obligations hereunder,
and Subtenant agrees to look solely to the successor in interest of Sublandlord for the
performance of such obligations.

SUBTENANT AUTHORIZATION. Subtenant covenants, warrants and represents that:
(1) each individual executing, attesting and/or delivering this Lease on behalf of
Subtenant is authorized to do so on behalf of Subtenant; (2) this Lease is binding upon
Subtenant; and (3) Subtenant is duly organized and legally existing in the state of its
organization and is qualified to do business in the state in which the Premises are located.
If there is more than one Subtenant, or if Subtenant is comprised of more than one party
or entity, the obligations imposed upon Subtenant shall be joint and several obligations of
all the parties and entities. If Subtenant is a partnership, then each present and future
partner shall be personally bound by and upon all of the covenants, agreements, terms,
provisions and conditions to be performed by Subtenant. Sublandlord may request (and
Subtenant shall comply) that Subtenant, at the time that Subtenant admits any new
partner to its partnership, require each new partner to execute an agreement in form and
substance satisfactory to Sublandlord under which the new partner shall agree to be
personally bound by and upon all of the covenants, agreements, terms, provisions and
conditions to be performed by Subtenant, without regard to when the new partner is
admitted to the partnership (or when any obligations under any of such covenants,
agreements, terms, provisions and conditions accrue). Notices, payments and agreements
given or made by, with or to any one person or entity shall be deemed to have been given
or made by, with and to all of them.

TIME OF THE ESSENCE. Time is of the essence with respect to Subtenant’s exercise
of any expansion, renewal or extension rights granted to Subtenant. This Lease shall
create only the relationship of Sublandlord and Subtenant between the parties, and not a
partnership, joint venture or any other relationship. This Lease and the covenants and
conditions in this Lease shall inure only to the benefit of and be binding only upon
Sublandlord and Subtenant and their permitted successors and assigns.

OBLIGATIONS OF PARTIES. The expiration of the Term, whether by lapse of time
or otherwise, shall not relieve either party of any obligations which accrued prior to or
which may continue to accrue after the expiration or termination of this Lease.

ELECTRONIC COPY SAME AS ORIGINAL. Sublandlord has delivered a copy of
this Lease to Subtenant for Subtenant’s review only, and the delivery of it does not
constitute an offer to Subtenant or an option. This Lease shall not be effective against any
party hereto until an original copy of this Lease has been signed by such party.
Notwithstanding the foregoing, the parties acknowledge and agree that they intend to
conduct this transaction by electronic means and that this Sublease may be executed by
electronic signature, faxed versions of an original signature or electronically scanned and
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transmitted versions (e.g., via pdf) of an original signature, which shall be considered as
an original signature for all purposes and shall have the same force and effect as an
original signature.

RENT AGREED TO BE RENTAL PROPERTY REVENUE. Sublandlord and
Subtenant agree that all Rent paid to Sublandlord under this Lease shall qualify as “rents
from real property” as defined in Internal Revenue Code Section 856(d) and as further
defined in Treasury Regulation Section 1.856-4 (as amended from time to time). Should
the requirements of the said Code Section or Regulation Section be amended so that any
rent no longer qualifies as “rents from real property” for the purposes of the Code or the
Regulation, the Rent payable to Sublandlord shall be adjusted so that such Rent will
qualify as “rents from real property” under the Code and Regulation, provided that such
adjustments required pursuant to the provisions of this Section shall not increase the
monetary obligations of Subtenant. If any adjustment of Rent is required under this
Section, or if Sublandlord in good faith determines that its status as a real estate
investment trust under the provisions of the Code or the Regulation will be jeopardized
because of any provision of this Lease, Subtenant shall, without charge therefor and
within 10 days after Sublandlord’s written request therefor, execute and deliver to
Sublandlord such amendments to this Lease as may be reasonably required by
Sublandlord to avoid such jeopardy, provided such amendments do not increase the
monetary obligations of Subtenant or in any other manner materially increase Subtenant’s
obligations or materially decrease Subtenant’s rights under this Lease.

LIMITATIONS ON DISCLOSURE. It is agreed and understood that Subtenant may
acknowledge only the existence of this Lease by and between Sublandlord and Subtenant,
and that Subtenant may not disclose any of the terms and provisions contained in this
Lease to any Subtenant or other occupant in the Building or to any agent, employee,
Subtenant or assignee of such Subtenant or occupant. Without limiting the generality of
the foregoing, Subtenant may disclose the Lease and its terms and provisions as required
or requested by any government or regulatory agency, but. Subtenant shall not
correspond with or otherwise contact or respond to the press or any type of media outlet
(including, without limitation, by electronic means) or make press or media or other
public announcements regarding this Lease (other than acknowledging the existence of
this Lease) without the coordination and prior written consent of Sublandlord.

NO CONTRA PROFERENTEM. This Lease shall be construed without regard to any
presumption or other rule requiring construction against the party causing this Lease to be
drafted. Each covenant, agreement, obligation or other provision of this Lease on
Subtenant’s part to be performed, shall be deemed and construed as a separate and
independent covenant of Subtenant, not dependent on any other provision of this Lease.

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

ENTIRE AGREEMENT. All understandings and agreements previously made between
the parties are superseded by this Sublease, and neither party is relying upon any
warranty, statement or representation not contained in this Sublease. This Sublease may
be modified only by a written agreement signed by Sublandlord and Subtenant. This
Lease and the following attachments, which are hereby incorporated into and made a part
of this Lease, constitute the entire agreement between the parties and supersede all prior
agreements and understandings related to the Premises, including all lease proposals,
letters of intent and other documents:

Attachment A: Master Lease

Attachment B: Great Northern Cultivation, Inc. Premises Diagram

Executed at Anchorage, Alaska.

SUBLANDLORD: SUBTENANT:

Great Northern Cannabis, Inc., an Alaska Great Northern Cultivation, Inc., an Alaska
Corporation Corporation

By: By: _

Nam». DUCPLILIL VY, L3raduval Na.ITlD". DLCOPILICIL VY . DIasicar

Title: President, CEO Title: President, CEO

Date: October 26, 2018 Date: Qctober 26, 2018
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COMMERCIAL LEASE AGREEMENT

This Commercial Lease Agreement (the “Lease”) is made and entered intc as of the_day
of February 16, 2018, by and bstwean MPS Alaska A, LLC, an Alaska Limited Liability
Company, Owner (herelnafter defined) (*Landlord"), and Great Northern Cannabis, Inc., an

Alaska Corporation {“Tenant’).

1. Basic Lease Information,

1.1 “Building” shalt mean the building located at 7031 Arctic Bivd., Anchorage,

Alaska. The Building has a legal address of “Graham #3B2L1A".

1.2 “‘Rentable Square Footage of the Commaercial Tenant Space” is deemed to be
18€,954 square feet, “Tenant’s Pro Rata Shara” means 100% of the Property, as

defined below.

1.3 “Premises” shall mean the entire Rentable Squars Footage of the Building.
Landlerd and Tenant stipulate and agree that the Rentable Square Footage of the
Pramises. is cofrect and shall not be remeasured, uniess there is an actual physical

change in the Premises or the Building.

1.4  “Base Rent” msans the Minimum base rent payable by Tenant to Landlord on or
before the 1% of each Month during the Term commencing from the Possession

Date of theLoase,

Months
of Term

*1-12
13- 24
25-36
37-48
49 - 60
61-72
73 - 84
85 - 98
97 - 108

A 109 - 120

\ 121 - 132
133-144

*pius any partial calendar month at the baginning of the Term

Annual

Rase Rent Base Rent

Monthly

$203,448.00 $16,954.00
$210,569,00 $17,547.00
$217,939.00 $18,162.00
$225,566.00 $18,797.00
$233,461.00 $15,455.00
$241,832.00 $20,136.00
$250,090.00 $20,841.00
$258,843.00 $21,570.00
$267.902.00 $22,325.00
$277,279.00 $23,107.00
$286,983.00 $23,915.00
$297,028.00 $24.752.00

1.5  “Additional Rent’ means all sums (exclusive of Base Rent) that Tenant is required
to pay Landlord under this Lease (including, without limitation, Percentage Rent,
] Expenses, Taxes, all as defined an;} set forth below). '

1.6  “Percentage Rent” means 2,50% of the Tenant's annuai Gross Sales (as defined
\ in 1] 4.2 below). Parcantage Rent shall be due and payable monthly commencing

January 1, 2019, except in the case of Guitivaticn Sales for which
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Percentage Rent shall commence on January 1, 2020 and continte throughout
the remainder of the Term. Percentage Rent shall be payable as part of Additional
Rent and paid to Landlord 30 days after the end of each calendar month. Of this
Percentage Rent, Landlord intends to annually donate .50% to a non-profit,
charitable organization in the name of both Tenant and Landlord. Landiord shall
be entitled to claim the charitable tax deduction for such donation.

1.7  “Purchase Option Fee” In consideration of the Purchase Option agreement,
attached as Exhibit A hereto, Tenant shall pay Landlord a non-refundable fee in
the amount of Five Hundred Thousand Dollars ($500,000.00), payable in ten equal
annual installments of Fifty Thousand Dollars ($50,000.00) with due dates
commencing January 1, 2019. The first payment may be made between January
1, 2019 and July 1, 2019; ali other payments shall be paid before January 10 of
each succeeding year. Four Hundred Thousand Dollars ($400.000.00) of_this
Purchase Option Fee shall be applied to the Purchase Price under Tenant's Opfion
to Purchase, set forth in herein below and Exhibit A hereto. Should tenant decline
to exercise its rights to purchase the Property, the Purchase Option Fee shall
remain nen-refundable. Should Tenant ceass to pay the entire Purchase Option
Fee as scheduled, all prior Purchase Option Fee payments shall remain non-
refundable, and the Purchase Option shall be non-exercisable.

1.8 “QOption to Purchase” means Tenant's Option to Purchase the Property per the
terms set forth in Exhibit Ahereto.

1.9 “Term": The Lease term shall be a period of 144 full calendar months commencing
at the Possession Date. The “Commencement Date” shall be the date of

exacution of this Lease. The Lease shall be effective from the Commencement
Date.

The term “Possession Date” shall mean the date Landlord tenders physical

possession of the Premises to Tenant. The Possession Date is projected {6 be
February 20, 2018.

The “Termination Date” shall, unless sooner terminated as provided herein, mean
the last day of the Term.

1.10 “Broker™: Both parties acknowledge that no brokers were utilized inthe
negotiation of thisLease.

1.1 “Permitted Use": The operation of a cannabis business licensed by the State of Alaska.
This operation may include the cuitivation of cannabis and the wholesale and retail sale of
cannabis, including various cannabis products such as extracted cannabis oil, edible cannabis
products, accessories such as pipes, vaporizers and apparel. The Property may include a
cannabis oil extraction laboratory, a commercial kitchen for edibles production, cultivation
space, retail store and warshousing for trimming, packaging and wholesaling bulk cannabis. At
all times, at least 75% of the Premises must be related to revenue producing activities_
excluding the first year of possession. Page 2 of 33
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1.12 “Notice Addresses™:

Landlord: With a copy to:

MPS Alaska A, LLC Von Rock Law, PC

2629 Townsgate Rd. #215 319 West Portal Ave.
Westlake Village, CA 91361 San Francisco, CA 94127
Tenant: With a copy to:

Great Northern Cannabis, Inc. Birch, Horton, Bittner & Cherot
645 G Street, Suite 100-807 Attn: Jason Brandeis
Anchorage, AK 99501 510 L Street, Suite 700

Anchorage, AK 99501

1.13 “Security Deposit.” The Security Deposit shall be One Hundred Thousand Dollars
($100,000.00) delivered to Landlord on February 14, 2018 and shall be held by Landlord without
liability for interest (unless required by Law) as security for the performance of Tenant's obligations.
The Security Deposit is not an advance payment of Rent or a measure of Tenant's liability for
damages. Landiord may, from time to time, without prejudice to any other remedy, use all or a portion
of the Security Deposit to satisfy past due Rent, to cure any uncured default by Tenant or to
compensate Landlord for any other loss or damage which Landlord may suffer by reason of Tenant's
default. If Landlord uses the Security Deposit, Tenant shall on demand restore the Security Deposit
to its original amount. Landlord shall return any unapplied portion of the Security Deposit to Tenant
within 30 days after the later to occur of: (1) the date Tenant surrenders possession of the Premises
to Landlord in accordance with this Lease; or (2) the Termination Date. If Landlord transfers its
interest in the Premises, Landlord may assign the Security Deposit to the transferee and, following
the assignment, Landlord shall have no further liability for the return of the Security Deposit. Landlord
shall not be required to keep the Security Deposit separate from its other accounts.

2. Definitions.

2.1 “Affiliate” means any entity that Controls, is Controlled by or is under common
Control with another entity and the terms “Control”, “Controlled” and “Controls”
mean the ownership, directly or indirectly, of at least 51% of the voting securities
of, or possession of the right to vote in the ordinary direction of its affairs, at least
51% of the voting interest in, the applicable entity.

2.2 “Alterations” means all present and future alterations, additions or improvements
to the Premises (including, without limitation, all non-trade fixtures, light fixtures,
pipes, ducts, conduits, plumbing, wiring, paneling, partitions, floors, floor and wall
coverings and other additions and improvements) and installations of any Cable
(as defined in Section 9.01) in the Premises or other portions of the Building.

2.3 “Claima” means, collectively, claims, charges, liabilities, obligations, losses,
penalties, demands, causes of action, liens, damages, costs and expenses,
including reasonable attorneys' and other expert and third-party fees and costs.

24 “Interest” means interast at a rate per annum equal to 2 percentage points above

the rate of interest then most recently publicly announced by a federally
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2.5
2.6

2.7

2.8

2.9
2.10

2,11
| 212

3. Premises.

3.1

insured bank selected by Landlord in the state in which the Building is located as
its “prime rate™ or “base rate” (the “Prime Rate"). If accrual or payment of such

interest should be unlawful, then interest shall be computed at the maximum legal
rate.

“Landlord Related Parties” means Landlord and its Affiliates and their respective

trustees, members, principals, beneficiaries, partners, officers, directors,
shareholders, employees and agents.

“Law(s)” means, given the Permitted Use, all applicable laws, statutes, codes,
ordinances, orders, requirements, rules and regulations of any municipal or
governmental entity or quasi-governmental authority.

“Lease Year" or “Partial Lease Year" shall mean a period of 12 consecutive
calendar months. The first Lease Year shall commence on the Commencement
Date if the Commencement Date is the first day of a calendar month and otherwise
on the first day of the first full calendar month following the Commencement Date.
Each succeeding Lease Year shall commence on the anniversary date of the first
Lease Year. Any portion of the Term which is less than a Lease Year shall be
deemed a Partial Lease Year, except that ifthe

Commencement Date occurs on a date other than the first day of a calendar
month, then the period commencing on the Commencement Date and ending on

the last day of the calendar month in which the Commencement Date occurs shall
be included in the first LeaseYear.

“Owner” means the person(s) or entity(ies) that holds legal! title (whether fee or
leasehold) to the Building or the portion thereof in which the Premises is located.
The terms “Owner” and "Landlord” have the same meaning for purposes of this
Lease and may be usedinterchangeabily.

“Property” means the Building and the parcel(s) of land on which itis located.

“Rent” means all Base Rent and Additional Rent.

“Tenant Related Parties” means Tenant and its Affililates and their respective
trustees, members, principals, beneficiaries, partners, officers, directors,
shareholders, contractors, business Invitees, employees and agents.

“Tenant's Property” means all movable trade fixtures, moveable equipment,

furniture, inventory and other personal property belonging to Tenant within the
Premises.

Landlord leases the Premises to Tenant and Tenant leases the Premises from
Landlord. Landlord hereby notifies Tenant that as of the date of this Lease, the
Premises has not undergone inspection by a “Certified Access Specialist® to
determine whether the Premises meet all applicable construction-related
accessibility standards under any applicable law of Alaska, Anchorage, or
otherwise. Tenant alone is responsible for compliance with any and all accessibility
laws, including the Americans with Disabilities Act.

Page 40f 33
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4, Rent.

4.1

4.2

Payments. As consideration for this Lease, Tenant, or its designated
Representative, shall pay Landlord, without any setoff or deduction, the total
amount of Base Rent and Additional Rent due for the Term pursuant to this Lease.
Tenant shall pay and be liable for all rental, sales and use taxes (but excluding
income taxes), if any, imposed upon or measured by Rent under applicable Law.
Base Rent and recurring monthly charges of Additional Rent shall be due and
payable monthly, in advance on the first day of each calendar month without notice
or demand. Unless otherwisa set forth in this Lease, all other items of Rent shall
be due and payable by Tenant or its designated Representative on or before 30
days after billing by Landlord. All payments of Rent shall be made by check or
electronic money transfer in accordance with Landlord’s written instructions
regarding the same or by such other means or method of payment as Landlord
may direct in writing. In addition to constituting a default hereunder, if Tenant fails
to pay any item or instaliment of Rent when due, Tenant shall pay Landlord an
administration fee equal to 5% of the past due Rent. If the Term commences on a
day other than the first day of a calendar month or terminates on a day other than
the last day of a calendar month, the Base Rent and any Additional Rent payable
in monthly installments for such month shall be prorated based on the number
of days in such calendar month. Landlord’s acceptance of less than the correct
amount of Rent shall be consldered a payment on account of the earliest Rent
due. No endorsement or statement on a check or letter accompanying a check
or payment shall be considered an accord and satisfaction, and either party
may accept the check or payment without prejudice to that party's right to
recover the balance or pursue other available remedies. Tenant’s covenant to
pay Rent is independent of every other covenant in this Lease. Any delay or
fallure of Landlord in biling any Base Rent or Additional Rent shall not

constitute a waiver of or in any way impair the continuing obligation of Tenant
to pay same.

Gross Sales Statements

@) Tenant, withi- *5_days ~“~r the end of each ~='endar |~ th durint ~ 3
Term, shall furmsh Lanworu & statement certificu vy an exscutive officer or
authorized representative of Tenant setting forth the amount of Gross
Retail and Wholesale Sales, in dollars and quantity, made during the
preceding calendar month and the amount of, and an itemization of,
deductions or exclusions from Gross Sales for such month taken pursuant
to Section 4.02(f) below. The certification contained on the monthly
statement of Gross Sales shall state that the executive officer or authorized

repressntative has read the statement, knows the contents thereof and that
the contents are trueandcorrect.

(b) __Tenant, within 4° “-ys a*~~ " e end of each Lease Year or Partial Lease
Year during the =M snan umish Landlord a statement (the “Yearly
Statement") certified by a certified public accountant licensed by the state
where the Building is located, setting forth the Gross Sales in dollars and
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(h)

governmental taxing authorities, but not deducting from Gross Sales any
other tax of any nature; (iii) Municipality of Anchorage (MOA) Retail Sales
Tax directly calculated on and related to transactions included in the Gross
Sales figure reported, (iv), State Excise Tax directly calculated on and
related to transactions included in the Gross Sales quantity figure reported,
(v) the exchange of merchandise between the stores of Tenant where such
exchanges are made solely for the convenient operation of Tenant's
business and not for the purpose of consummating a sale which has been
made at, on, in or from the Premises; (vi} returns to shippers or
manufacturers for credit; and (vii) sales of fixtures which are not part of
Tenant's stock intrade.

___T'" busing—- 'I_T‘---‘ ETT e ':_[g—t-“ ~hall be ogerata -~ *hat a

auplicate datea saies sup, Gawea nvoice, reaaout totals, register recelpt or
similar evidence of payment, serially numbsred, shall be issued with each
sale, transaction or other event resulting in Gross Sales, in dollars and
quantity, retail and wholesale, or exclusions therefrom. Tenant shall keep
and preserve at all times during the period required during the Term, at
the Premises or at the home or regional office of Tenant, sufficlent original
records which accurately summarize all transactions related to the
Premises (including the sales of any subtenant, licensee, assignee or
concessionaire) including, without limitation: a general ledger, accounts
recelvable, bank statements, deposit slips, inventory records, purchase
orders, receiving records, sales and cashreceipts,

sales documents and disbursement journals, sales returns and allowance
details, sales records, manifests recording movement of product, city,
state and any other agency tax reporting, and other supporting
documentation, and full, complete and accurate non-consolidated books of
account (i.e., books and records reflecting Tenant's operations solely at the
Premises). All such documentation shall conform to and be in accordance
with generally accepted accounting principles consistently applied with
respect to all operations of the business conducted in, at, to or from the
Premises, and be kept and preserved in accordance with the foregoing
for at least 3 years after the end of the period to which they pertain.
Landlord shall have the right to request copies and Inspect such records
and any other documents that may support the accuracy of Tenant's
reporting of Gross Sales, at any time during the lease, upon 5 days'
notice. The receipt by Landlord of a statement of Gross Sales shall not
constitute an admission of its correctness.

Gross_Sale ™-'---~ to Affi"~*-_Comr~--ier ~hall not, on average per

month, fall veiow £0% of e averayc gross sale prices of equivalent
products to non-related customers. Should this occur, an adjustment
shall be made to Gross Sales to increase the Gross Sales to Affiliates
so that the average Gross Sales Price falls within the bound, for the
purposes of calculating Percentage Rent.

“*Tenan" 1l f ™ drepare 7~ “liverar  -tatem * fGross ~ "3s as
required under uus cection 4.uz on the specified due wate theizwui, and

does not cure such failure within 15 days after receipt of written notice of
Page 7 of 33
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4.3

such failure from Landlord, in addition to all other rights and remedies of
Landlord under this Lease and at Law and in equity Tenant shall pay to
Landlord, as Additional Rent, an amount equal to $750.00 per incident after
the expiration of such 15-day period.

Payment of Tenant's Expenses and Taxes. Tenant shall pay the total amount of
Expenses (defined in Section 4.5) and Taxes (defined in Section 4.4) allocable or
attributable to the Property for each calendar year during the Term. Landlord shall
provide Tenant with a good faith estimate of the total amount of Expenses and
Taxes for each calendar year during the Term. On or before the first day of each
month, Tenant shall pay to Landlord a monthly instaliment equal to one- twelfth of
Landlord’s estimate of the total amount of Expenses and Taxes, |f Landlord
determines that its good faith estimate was incorrect by a material amount,
Landiord may provide Tenant with a revised estimate and bill Tenant for any
deficlency which may have accrued. After its receipt of the revised estimate,
Tenant's monthly payments shall be based upon the revised estimate. If Landlord
does not provide Tenant with an estimate of the total amount of Expenses and
Taxes by January 1 of a calendar year, Tenant shall continue to pay monthly
installments based on the previous year's estimate until Landlord provides Tenant
with the new estimate. Upon delivery of the new estimate, an adjustment shall be
made for any month for which Tenant paid monthly installments based on the
previous year's estimate. Tenant shall pay Landlord the amount of any
underpayment within 30 days after receipt of the new estimate. Any overpayment
shall be refunded to Tenant within 30 days or credited against the next due future
instaliment(s) of AdditionalRent.

As soon as is practical following the end of each calendar year, Landlord shall
furnish Tenant with a statement of the actual amount of Expenses and Taxes for
the prior calendar year and Tenant's Pro Rata Share of the actual amount of
Expenses and Taxes for the prior calendar year. If the estimated amount of
Expenses and Taxes for the prior calendar year is more than the actual amount of
Expenses and Taxes for the prior calendar year, Landiord shall apply any
overpayment by Tenant against Additional Rent due or next becoming due,
provided if the Term expires before the determination of the overpayment,
Landlord shall refund any overpayment to Tenant after first deducting the amount
of Rent due. If the estimated amount of Expenses and Taxes for the prior calendar
year is less than the actual amount of Expenses and Zone Taxes for such prior
year, Tenant shall pay Landlord, within 30 days after its receipt of the statement of
Expenses and Taxes, any underpayment for the prior calendar year,
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44

45

4.6

“Taxes” shall mean: (1) all real estate and real property taxes and other charges,
levies and/or assessments on the Building and/or Property, of any kind or nature
whatsoever, including, but not limited to, gross receipts taxes, assessments for
special improvemeant districts and building improvement districts, governmental
charges, fees and assessments for police, fire, traffic mitigation or other
governmental service of purported benefit to the Property, taxes and assessments
levied in substitution or supplementation in whole or in part of any such taxes and
assessments and the Property’s share of any real estate taxes and assessments
under any reciprocal easement agreement, common area agresment or similar
agreement as to the Property; (2) all personal property taxes for property that is
owned by Landlord and used in connection with the operation, maintenance and
repair of the Property; and (3) all costs and fees incurred in connection with
seeking reductions In any tax liabilities described in (1) and (2), including, without
limitation, any costs incurred by Landlord for compliance, review and appeal of tax
liabllities. Without limitation, Taxes shall not include any income, capital levy,
franchise, transfer, capital stock, gift, estate or inheritance tax. If an assessment s
payable in instaliments, Taxes for the year shall include the amount of the
installment and any Iinterest due and payable during that year. For all other real
estate taxes, Taxes for that year shall, at Landlord's election, inciude either the
amount accrued, assessed or otherwise imposed for the year or the amount due
and payable for that year, provided that Landlord's election shall be applied
conslstently throughout the Term. If a change in Taxes is obtained for any year of
the Term during which Tenant paid any Taxes, then Taxes for that year will be
retroactively adjusted and Landlord shall provide Tenant with a credit, if any, based
on the adjustment. For purposes of this Section 4.04, the application of a tax
exemption or abatement shall not be deemed to be a change in Taxes as described
in the immediately preceding sentence. Tenant shall pay Landlord the amount of
any such ingrease in the Taxes within 30 days after Tenant's receipt of a statement
from Landlord. Notwithstanding anything to the contrary contained herein, for
purposes of determining Tenant’s Taxes for a given year, Taxes for such year shall
be deemed to be equal to the amount that Taxes for such year would have been

in the absence of any tax exemptions or abatements that may be in effect during
or with respect to suchyear.

“Expenses” shall mean: all costs and expenses incurred in each calendar year in
connection with operating, maintaining, repairing, insuring and managing the
Building and the Property. Expenses shall include, without limitation: (i)
management fees and legal fees not attributable to leasing activity, and other
administrative costs; (ll) accounting costs; (iii) the cost of services including
amounts paid to service providers; (iv) rental and purchase cost of parts, supplies,

tools and equipment; (v) insurance premiums and deductibles; (vi) and electricity,
gas and other utility costs,

Audit Rights. Tenant may, within 90 days after receiving Landlord's statement of
Expenses, give Landlord written notice (“Review Notice") that Tenant intand= ¢~
review Landlord's records of the Expenses for that calendar year. Withir

after receipt of the Review Notice, Landlord shall make all pertinent recoras
available for inspection that are reasonably necessary for Tenant to conduct its
review at either the home office of Landlord or at the Building, as determined by
Landlord. If Tenant retains an agent to review
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4.7

Landlord’s records, the agent must be with an independent firm of licensed certified
public accountants (i) reasonably acceptable to Landlord, (ii) which is not
compensated on a contingency fee basis or in any other manner which is
dependent upon the results of such audit or inspection (and Tenant shall deliver
the fee agreement or other similar evidence of such fee arrangement to Landlord
upon request), and (i) which agrees with Landlord in writing to keep the results of
such audit or inspection confidential. Tenant shall be solely responsible for all
costs, expenses and fees incurred for the audit. Within 60 days after the records
are made available to Tenant, Tenant shall have the right to give Landlord written
notice (an “Expense Objection Notice") stating in reasonable detall any objection
to Landlord's statement of Expenses for that year. If Tenant fails to give Landlerd
an Expense Objection Notice within the 60-day period or fails to provide Landlord
with a Review Notice within the 90-day period described above, Tenant shall be
deemed to have approved Landlord's statement of Expenses and shall be barrad
from raising any Claims regarding the Expenses for that year. if Tenant provides
Landlord with a timely Expense Objection Notice, Landlord and Tenant shalil work
together in good faith to resolve any issues raised in Tenant’s Expense Objection
Notice. If Landlord and Tenant determine that Expenses for the calendar year are
less than reported, Landlord shall provide Tenant with a credit against the next
instaliment of Rent in the amount of the overpayment by Tenant. Likewise, if
Landlord and Tenant determine that Expenses for the calendar year are greater
than reported, Tenant shali pay Landlord the amount of any underpayment within
30 days. The records obtained by Tenant shall be treated as confidential. In no
event shall Tenant be permitted to examine Landlord’s records or to dispute any

statement of Expenses unless Tenant has paid and continues to pay all Rent when
due.

Notwithstanding anything to the contrary contained in this Lease, Tenant's failure
to object to any statement, invoice or billing rendered by Landlord (other than
Landlord’s statement of Expenses, which shall be governed by the provisions of
Section 4.6 above) within a period of 120 days after receipt of the same shall
constitute Tenant's unconditional acquiescence with respect thereto and Tenant
shall be deemed to have waived lts right, if any, to challenge or object to such
statement. Notwithstanding the foregoing, any such objection by Tenant must be
in writing (the “Billing Objection Notice”) and must include the amount that is in
dispute and the specific reason for such objection. The failure to include both of
these iterns in Tenant's Billing Objection Notice sent to Landlord will render
Tenant's objection null and void. Landlord and Tenant intend that the foregoing
provision shall supersede any right to audit or request back up documentation from
Landlord which may otherwise be provided by this Lease and the foregoing
provisions are not intended to grant any such right to Tenant not otherwise
expressly provided in this Lease. If Tenant provides Landiord with a timely Billing
Objection Notice, Landlord and Tenant shall work together in good faith to resolve
any issues raised in Tenant's Billing Objection Notice failing which, any unresolved
issues shall be submitted to an independent certified public accountant selected
by Landlord who shall determine the Issue and such determination shall be
conclusive and binding on Landlord and Tenart and Tenant shall be barred from

raising any new Claims regarding such statement, invoice or billing or any items
related thereto.
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§. Compliance with Laws; Use.

The Premises shall be used only for the Permitted Use and for no other use whatsoever.
Tenant shall not use or permit the use of the Premises for any purpose which is illegal, dangerous
to persons or property, with the exception that it may engage in the Permitted Use in compliance
with all Alaska and local laws concerning the cultivation and sale of cannabis, even if such Is not
legal or otherwise permitted under the federal laws of the United States government,

Tenant shall comply, and shall cause all Tenant Related Parties to comply, with all Laws,
including those enforced by the local Health Department, the Americans with Disabilities Act (the
“AD.A."), regarding the operation of Tenant's business and the use, condition, configuration and
occupancy of the Premises and Tenant shall obtain and maintain throughout the Term, any
business licenses or permits required by any governmental body for the conduct of its business
within the Premises (including, without fimitation, a cannabis license and any other permits
required to seli cannabis and related products, if Tenant is permitted to seil cannabis pursuant to
the Permitted Use). Without limiting the foregoing, Tenant acknowledges that the Premises are a
place of “public accommodation” and Tenant shall make the same accessible, at Tenant's sole
cost and expense, as required by the A.D.A. or other accessibility laws. Tenant, within 10 days
after receipt, shall provide Landlord with copies of any notices it receives regarding a violation or
alleged violation of any Laws. Tenant shall reimburse and compensate Landlord for all
expenditures made by, or damages or fines sustained or Iincurred by, Landlord due to any
violations of Laws by Tenant or any Tenant Related Parties with respect to the Premises.

6. Trade Name; Continuous Operations; Other Operating Covenants.

6.1 Tenant shall operate its business in the Premises under the trade name “Great Northern
Cannabis,” variations of the “"Great Northern™ moniker, or under the name of a related
and wholly-owned subsidiary or parent Company. Tenant may not operate under any
other name without Landlord's prior written consent, which consent shali not be
unreasonably withheld.

6.2 Upon the completion of the tenant improvements and issuance of the required licensing,
both of which shall be completed as expeditiously as reasonably possible, Tenant shall
engage in continuous, daily operations and be open during regular business hours
standard for the retail cannabis industry. Tenant shall conduct its business on the
Premises at all times in a first-class manner consistent with reputable business
standards and practices and operate the Premises with diligence and efficlency,
during the entire Term in accordance with this Lease

6.3 Tenant shall not conduct or permit to be conducted any auction, fire, "going out of
business” or similar type of sale (whether real or fictitious); provided, however, that
this provision shall not restrict the absolute freedom (as between Landlord and
Tenant) of Tenant to determine its own selling prices nor shall it preclude periodic,
seasonal, promotional or clearance sales heid in the ordinary course of business.
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6.4 Nothing in this Lease contained shall constitute or give Tenant the right to maintain an
open front store or open window, or opening in the windows of any kind ervariety, through
which merchandise or other business may be transacted with persons on the street, and
no sale of goods, services or merchandise shall be made by Tenant, its agents,
employees, servants or contractors outside of the Premises or any part of the public
tharoughfare, or on the sidewalk in frontthereof.

7. Services.

7.4

7.2

7.3

Tenant shall obtain any services that are required for Tenant to operate its business
in the Premises (including, without limitation, HVAC service, trash/waste disposal, pest
control, window cleaning, electricity, and janitorial service) at Tenant's sole cost and
expense and Landiord shall not have any obligation to provide same. However, if
Landlord elects to furnish or designate any service(s) to the Premises, Tenant shall
use the service furnished or designated by Landlord. Landlord provided services must
be reasonably consistent with both the cost and quality of services available from other
sources. If furnished or bilied by Landlord, Tenant shall pay for such service monthly,
at Landlord's option, either (i) through inclusion in Expenses; (ii) by a separate charge
payable by Tenant to Landlord within 30 days after billing by Landlord; or (iii) by a
separate charge billed by the applicable provider and payable directly by Tenant.
If Landlord does not provide such service, Tenant shall be solely responsible for
providing all such service(s) and shall pay promptly all charges therefor. Upon the
request of Landlord, Tenant shall submit to Landlord copies of any and all

contracts, inspection reports and other documentation in connection with such
services.

Any interruption or termination of, services due to the application of Laws, the failure
of any equipment, the performance of repairs, improvements or alterations, or the
occurrence of any other event or cause (a “Service Failure”) shall not render Landlord
liable to Tenant, constitute a constructive eviction of Tenant, give rise to an abatement
of Rent, nor relieve Tenant from the obligation to fulfill any covenant or agreement.
Without limlting the foregoing, Tenant agrees that Landlord shall not be liable to
Tenant for any loss or damage, including the theft of Tenant's Property, arising out of
or in connection with the failure of any security services, personnel or equipment.

Landierd shall have no cbligation to provide any safety or security devices, services
or programs for Tenant or the Property, and shall have no liability for failure to provide
the same or for inadequacy of any measures provided. However, Landlord may
institute or continue such safety or security devices, services or programs as Landlord
in its sole discretion, shall elect to provide. Tenant shall abide by and cooperate and
participate in all security regulations and programs established by Landlord affecting
the Property. The parties acknowledge that safety and security devices, services and
programs provided by Landlord, if any, while intended to deter crime and enhance
safety, may notin a given instance prevent theft or other injurious acts or ensure safety
of parties or property. The risk that any safety or security device, service or program
may not be effective, or may malfunction, or be circumvented, is assumed by Tenant
with respect to Tenant and Tenant’s Property andinterests.
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All garbage and other refuse shall be kept either (1) inside the Premises in the kind of
container specified by Landlord (if Landlord so specifies) and, if directed by Landlord,
shall be taken to a shared garbage location outside of the Premises at the times and
by access rouies specified by Landlord, or (2) within a fenced and locked commercial
dumpster near the rear of the property. If Landlord elects to furnish or designate
service for the removal of garbage and other refuse from such shared garbage
location, Tenant shall use the service furnished or designated by Landlord. If furnished
or billed by Landlord, Tenant shall pay for such service monthly as Additicnal Rent. If
Landlord does not provide such service, Tenant shall be solely responsible and
contract for the removal of all garbage and other refuse from the Premises and shall
pay promptly all charges therefor. Tenant shall insure that none of its garbage or other
refuse escapes, leaks or spills from Tenant's garbage bags or bins while being
transported from the Premises.

8.Tenant Improvements and Ownership of Alterations.

8.1 Tenant improvements. Tenant shall, at its sole cost and expense, build out
the Property in a manner befitting Its operations under the Permitted Use. Summarily,
Tenant shall install Tenant Improvements which permit it to operate upon the Property
areas for the following: a cannabis testing facility, cannabis cultivation, a cannabis oil
extraction laboratory, commercial kitchen, warehousing and wholesale and retail sales.

The terms of the Lease governing the Tenant Improvements and Ownership thereof
follow in this Section 8 and inSection9.

8.2. Ownership of Alterations. All Tenant Improvements and Alterations
(collectively, “Alterations”) to the Premises shall be owned by Landlord and shall remain
upon the Premises without compensation to Tenant. However, Tenant shall, at Tenant’s
expense, remove the following: (1) if Landlord requests, by written notice to Tenant no
later than 15 days prior to the Termination Date: (a) Tenant’s sign and {b) any Alterations
that are performed by or for the benefit of Tenant and, in Landlord’s reasonable judgment,
are of a nature that would require removal and repair costs that are materially in excess
of the removal and repair costs associated with standard retail improvements (collectively
referred to as “Required Removables”), Without limitation, it is agreed that Required
Removables include the Tenant Improvements specific to operating under the Permitted
Use, specifically including structural alterations and modifications of any type. The
Required Removables designated by Landlord shall be removed by Tenant before the
Termination Date. Tenant shall repair damage caused by the Installation or removal of
Required Removables. If Tenant fails to remove any Required Removables or perform
related repairs in a timely manner, Landlord, at Tenant's expense, may remove and
dispose of the Required Removables and perform the required repairs. Tenant, within 30
days after receipt of an invoice, shall reimburse Landlord for the reasonable costs incurred
by Landlord. Notwithstanding the foregoing, Tenant, at the time it requests approval for a
proposed Alteration, may request in writing that Landlord advise Tenant whether the
Alteration or any portion of the Alteration will be desighated as a Required Removable.
Within 10 days after receipt of Tenant's request, Landlord shall advise Tenant in writing

as to which portions of the Alteration, If any, will be considered to he Required
Removabies.
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9.1

9. Repairs and Alterations.

Tenant's Repair Obligations.

9.1.1

Tenant shall, at its sole cost and expense, promptly perform ali
maintenance and repairs (including any replacements) to the Premises that
are not Landlord’s express responsibility under this Lease and shall keep
the Premises in good condition and repair, reasonable wear and tear
excepted. Tenant shall provide all janitorial service and customary cleaning
and redecorating in the Premises on a regular basis so that the Premises
are kept neat and broom clean. In addition, Tenant shall, at Tenant's
expense, clean the interior and exterior of all windows and doors (including
in each case the frames therefor) in the Premises and the perimeter walls
thereof on an “as needed” basis (it being agreed that Tenant shall promptly
remove any graffiti on the windows, doors, or perimeter walls of the
Premises and such removal shall be deemed “as needed” for the purposes
of this Section), and Tenant will not require, permit, suffer or allow any such
window or door to be cleaned in violation of any law or ordinance or of any
rule, order or regulation of any governmental authority having jurisdiction
thereover. Tenant’s repair obligations include, without limitation, repairs to:
(1) floors (other than structural floors) and ceilings; (2) walls and interior
partitions (other than the exterior faces of exterior walls); (3) doors and
windows, including any glass, whether interior or exterior, and awnings and
signs for the Premises; {4) utility meters; (5) electronic, phone and data
cabling and related equipment (collectively, “Cable”) that is installed by or
for the exclusive benefit of Tenant or used by Tenant and located in the
Premises or other portions of the Building; (8) fixtures, supplemental air
conditioning units, private showers, bathrooms and Kitchens (if permitted
or required for the Permitted Use), including hot water heaters;

(7) Alterations performed by contractors retained by Tenant, including
related HVAC balancing; (8) the storefronts (including any plate glass) and
any security grilles or similar enclosures, all signs; and {(9) any electrical,
plumbing, heating, ventilating, air conditioning units (“HVAC"), sprinkler,
fire protection, life/safety or other mechanical equipment or systems
(wherever located) to the extent the same have been installed by or
exclusively serve Tenant (provided that, at its option, Landiord may elect
to perform or cause the performance of necessary repairs and
maintenance to the HVAC installed by or exclusively serving Tenant [other
than any supplemental air conditioning units] and bill Tenant directly for
the cost of such repairs and maintenance, plus Landlord’s reasonable
administrative costs). All work shall be performed in accordance with the
rules and procedures described in Section 9.1.2 below. If Tenant fails to
make any repairs to the Premises for more than 15 days after notice from
Landlord (although notice shall not be required if there is an emergency),
Landlord may make the repailrs, and Tenant shall pay the reasonable cost
of the repairs to Landlord within 30 days after receipt of an invoice, together
with an administrative charge in an amount equal to 10% of the cost of the
repairs. Notwithstanding anything to the contrary contained herein, as soon
as practicable and in any event within 5 days after any exterior glass in the
Premises is broken orcracked,
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9.2

9.3

including a so-called “bull’s eye” break in the glass, Tenant shall, at its sole
expense, replace such glass with glass of the same kind and quality and
as may be necessary or desirable in connection with such replacement,
repair or replace the frames for such glass, and in the event Tenant shall
fail to so replace such glass and if necessary repair or replace such frames
within 5 days after Landlord makes written demand upon Tenant to do so,
then Landlord may at any time thereafter replace the glass, if necessary
and repair or replace such frames on Tenant's behalf and Tenant shall pay
to Landlord as additional rent the reasonable cost incurred by Landlord in
so deing within 10 days after demand therefor.

9.1.2 Tenant shall initiate and carry out a program of regular maintenance and
repair of the Premises, including the painting or refinishing of all areas of
the interior and the storefront of the Premises, so as to impade, to the
extent possible, deterioration by ordinary wear and tear and to keep the
same in attractive condition appropriate for the Property. After the first 6
years of the Term, Tenant shall, at its expense, refurbish the Premises to
the extent necessary so that (i) the furnishings, floor covering, wall
covering, fixtures, equipment and surfaces visible to customers in the
interior of the Premises shall be substantially in the same condition and
appearance as at the commencement of the Term and (i) the exterior of
the Premises (including the storefront and storefront sign) shall be neat,
presentable and attractive. Tenant shall not be required, pursuant to this
Section 9.1.2 to reconstruct the Premises nor to reconstruct the storefront
of the Premises. Tenant shall submit plans and specifications to Landiord
for its approval covering said refurbishing within 30 days after the start of
the 6th Lease Year and the Renewal Term, if applicable, and Tenant
agrees to make such changes thereto as Landlord may request (acting
reasonably). Tenant shall remairn open for business during any refurbishing
and shall diligently complete the refurbishing after Landlord has approved
any applicable plans and specifications, ifrequired.

Landlord Repair Rights. L. andiord may elect, at the expense of Tenant, to repair any
damage or injury to the Building caused by moving property of Tenant in or out of the
Building. or by installation or removal of furniture or other property, or by misuse by,
or neglect or improper conduct of Tenant or any Tenant Related Parties.

Alterations. Tenant shall not make Alterations without first obtaining the written

consent of Landlord in each instance, which Landlord may grant or withhold in its sole
discretion provided, that Landlord shall not unreasonably withhold its consent to an
Alteration that is inside the Premises and that wiil not affect the Building structure or
the systems serving the Building In general. All Cable shall be tagged by Tenant at the
point of entry into the Bullding, at the terminal end of the Cable, and in the riser closet,
to indicate the type of cable, and the service provided. However, Landlord's consent
shall not be required for any Alteration that satisfies all of the following criteria (a
“Cosmetic Alteration”™): (1) is of a cosmetic nature such as painting, wallpapering,
hanging pictures andinstalling
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9.4

carpeting; (2) is not visible from the exterior of the Premises or Building; (3) will not
affect the systems or structure of the Building; and (4) does not require work to be
performed inside the walls or above the ceiling of the Premises. However, even
though consent is not required, the performance of Cosmetic Alterations shall be
subject to all the other provisions of this Section 9.3. Tenant agrees to submit all
plans for construction in the Property to Landlord, and Landlord has the right to
disapprove all or any part of such plans, which approval shall not be unreasonably
withheld. The decision of Landlord to refuse approval of such plans shall be
conclusive. The rights of Landlord under this Section 9.3 relate to all initial and
subsequent construction and are supplemental to other provisions of this Lease
relating to work to be performed in the Premises. Prior to starting work, Tenant
shall furnish Landlord with plans and specifications reasonably acceptable to
Landlord; names of contractors reasonably acceptable to Landlord {provided that
Landlord may designate specific contractors with respect to Building systems or
structure); copies of contracts; necessary permits and approvals; evidence of
contractor's and subcontractor's insurance with types of coverage and amounts
reasonably required by Landlord; and any security for performance that is
reasonably required by Landiord. Changes to the plans and specifications must
also be submitted to Landlord for its approval, Alterations shall be constructed in a
good and workmanlike manner using materials of a quality that is at least equal to
the quality designated by Landlord as the minimum standard for the Building.
Tenant shall reimburse Landlord within 30 days after receipt of an invoice for sums
paid by Landlord for third party examination of Tenant's plans for non-Cosmetic
Alterations. Upon completion, Tenant shall furnish “as-built” plans (except for
Cosmetic Aiterations), an owner's affidavit and a sworn contractor's affidavit
signed by Tenant's general contractor, full, unconditional and final waivers of lien
in accordance with the statutory and local requirements of the jurisdiction in which
the Building Is located and receipted bills covering all labor and materials. Tenant
shall assure that the Alterations comply with all Insurance requirements and Laws.
Landlord's approval of an Alteration shall not be a representation by Landlord that
the Alteration complies with applicable Laws or will be adequate for Tenant's use,
Tenant shall pay, as an additional charge, the entire increase in real estate taxes
on the Building which shali, at any time prior to or after the Commencement Date,
result from or be attributable to any alteration, addition or improvement to the

Premises made by or for the account of Tenant in excess of the Building standard
improvements for the Building.

Signage. Any exterior signage installed by Tenant shall also be subject to the approval
of any governmental or quasl-governmental authority with jurisdiction over the
Premises and shall comply with any signage guidelines which may be developed by
Landlord from time to time. Tenant shall submit to Landlord reasonably detailed
drawings of its proposed signs for review and approval by Landlord prior to utilizing
same. All signs, awnings, canopies, decorations, lettering, advertising matter or other
items used by Tenant shall be insured and maintained at all times by Tenant in good
condition, operating order and repair.

10. Utilitles.

10.1Tenant shall pay all rents and charges for water, sewer, electricity, gas, heat,
steam, hot and/or chilled water, air-conditioning, ventilating, telephone service
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10.2

10.3

10.4

10.5

10.6

11.2

and other utilities supplied to the Premises, however supplied (the “Utility Charges"),
when the same become due, except to the extent that any such services are provided

by Landlord, at Landlord's cost (subject to Tenant's payment of Expenses) pursuant
to Section 7.01 above.

Landlord, in its sole discretion, shall have the right, at all times, to designate alternative
third-party providers for any of the utilities and to alter any and all utilities, and the
equipment relating thereto, serving the Building or any portion thereof, provided such
alteration by Landlord does not result in a material diminution of the utility service to
the Premises. Tenant shall execute and deliver to Landlord without delay such
documentation as may be required to effect suchaiteration.

To the extent not furnished by Landlord, Tenant shall apply to the applicable utility
company or municipality for water, sewer, gas, electricity, talephone and all other utility
services required by Tenant for use in the Premises, and Tenant shall be responsible
for the connection and Installation of same and costs associated therawith, including
the cost of meters and the installation thereof. In the event Tenant fails to pay any
utility bill within 45 days after the due date, Landlord may but shall not be obligated to
pay such bills {without any duty to investigate the validity thereof), in which event

Tenant shall immediately reimburse Landlord for the amount paid by Landlord plus
Interest,

Tenant's use of electrical service shall not exceed, either in voltage, rated capacity or
overall load, that which Landlord deems to be standard for the Building. Tenant must
request in writing to Landlord any required excess electrical service and the additional

usage (to the extent permitted by Law), instaliation and maintenance costs shall be
paid by Tenant.

If Tenant shall require natural gas for the operation of Tenant's business in the
Premises, to the extent gas is not furnished by Landlord, Tenant shall, at its own
expense, arrange for such natural gas utility service from the local gas company in a
manner approved by Landlord (which approval shall not be unreasonably withheld).

All federal, state and local taxes which may from time to time be imposed upon or
payable in connection with charges for utility services pursuant to this Lease shall be
payable by Tenant in addition to the charges to which they relate.

11. Entry by Landlord.

L.andlord, its agents, contractors and representatives may enter the Premises to
inspect or show the Premises, to make repairs, alterations or additions to the
Premises, to conduct or facilitate repairs, aiterations or additions to any portion of the
Building, to post notices of no responsibility or other notices which Landlord may deem
necessary for its protection, or to perform any obligations required of, or right permitted

to, Landlord under this Lease or to take possession of the Premises following an Event
of Default.

Tenant acknowledges and agrees that Landlord shall have the right to market the
Premises during the 12 months prior to the Termination Date. Without limiting the
foregoing, Tenant agrees that Landlord may post “for lease” signs in the Premises and
show the Premises to brokers, prospective tenants and their
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representatives during the last 12 months prior to the Termination Date. Except in emergencies
or to perform its obligations hereunder, Landiord shall provide Tenant with reasonable prior
notice of entry into the Premises, which may be given orally. If Tenant fails to perform any
Tenant repair obligations set forth in Section 9.1 above or if the same is reasonably necessary
for the protection and safety of Tenant and its employees, or any other occupant of the
Building, Landlord shall have the right to temporarily close all or a portion of the Premises to

perform repairs, alterations and additions. Entry by Landlord shall not constitute constructive
eviction or entitle Tenant to an abatement or reduction of Rent.

11.3 Landlord acknowledges that, because the Premises is being utilized by Tenant as a licensed

marijuana establishment, applicable laws and regulations require that a Tenant representative be
present to serve as an escort to Landiord and Landlord's agents during any eniry and that
Landlord will comply with Tenant's visitor policies. In the event that Landlord seeks to enter the
premises under the terms of this section and Tenant cannot be reached or does not provide
access, Landlord shall contact the State of Alaska Alcohol and Marijuana Control Office (AMCQOY} ,
or other relevant government authority, prior to any access of the Premises. Additionally, Under no
circumstances shall Landlord take into its possession any marijuana or marijuana product. If
Tenant abandons the Premises, Landlord shall contact AMCO prior to any access to the license
premises if Tenant cannot be reached, abandons the property, or similar event.

12. Assignment and Subletting.

12.1 [Except in connection with a Corporate Transfer (defined in Saction 12,2 below),]
Tenant shall not assign, sublease, transfer or encumber any interest in this Lease or allow
any third party to use any portion of the Premises (collectively or individually, a “Transfer”)
without the prior written consent of Landlord, which consent shall not be unreasonably
withheld. Tenant shall further be permitted to assign, sublease, or transfer any interest in this
Lease to a wholly-owned subsidiary or parent company of Tenant with the consent of Landlord,
which consent shall not be unreasonably withheld,

12.2

13.

If Tenant is a corporation, limited liability company, partnership, or similar entity, and if the
entity which owns or controls a majority of the voting shares/rights of Tenant at any time
changes for any reason (including but not limited to a merger, consolidation or reorganization),
such change of ownership or control shall constitute a Transfer. The foregoing shall not apply

so long as Tenant is an entity whose outstanding stock is listed on a recognized security
exchange.

Liens.

Tenant shall not permit mechanic's or other liens to be placed upon the Property, Premises or
Tenant's leasehold interest in connactlon with any work or service done or purportedly done by or for
benefit of Tenant. If 3 lien is so placed, Tenant shall, within 10 days of notice from Landlord of the filing
of the lien, fully discharge the lien by settling the claim which resulted in the lien or by bonding or insuring
over the lien in the manner prescribed by the applicable lisn Law. If Tenant fails to discharge the lien,
then, in addition to any other right or remedy of Landlord, Landiord may bond or insure over the lien or
otherwise discharge the lien. Tenant shall reimburse Landlord for any amount paid by Landlord to bond
or insure over the lien or discharge the lien, including, without limitation, reasonable attorneys’ fees (if
and to the extent permitted by Law) within 30 days after receipt of an invoice from Landlord.

14. Indemnity and Waiver of Claims.
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14.1 Except to the extent caused by the negligence or willful misconduct of Landlord or
any Landlord Related Parties, Tenant shall indemnify, defend and hoid the Landlord Related
Parties harmless against and from all Claims, which may be imposed upon, incurred by or
asserted against Landlord or any of the Landlord Retated Parties and arising out of or in
connection with (i) any damage or injury occurring in the Premises or {ii) any acts or omissions
(including violations of Law) of Tenant, the Tenant Related Parties or any of Tenant's
transferees, contractors or licensees or (iii) any failure on the part of Tenant to comply with any
of the covenants, agreaments, terms or condlitions contained in this Lease with which Tenant,
on its part, must complyor perform.

14.2 Landlord and the Landlord Related Parties shall not be liable for, and Tenant
waives, all Claims for loss or damage to Tenant's business or loss, theft or damage to Tenant's
Property or the property of any person claiming by, through or under Tenant resulting from: (1)
wind or weather and any and all natural disasters, including flood, fire and earthquake; (2) the
failure of any sprinkler, heating or air conditioning equipment, any electric wiring or any gas,
water or steam pipes; (3) the backing up of any sewer pipe or downspout; (4) the bursting,
leaking or running of any tank, water closet, drain or other pipe; (5) water, snow or ice upon or
coming through the roof, skylight, stairs, doorways, windows, walks or any other place upon or
near the Building; (6) any act or omission of any party other than Landlord or Landlord Related
Parties; and (7) any other causes other than the negligence or intentional misconduct of
Landlord. Tenant shall insure itself against such losses under Article 15 below.

15. Insurance.

16.1 At all times commancing on and after the earlier of (i) the Possession Date, (ii) the
Commencement Date or (iii) the date Tenant enters the Premises for any purpose,

Tenant shall carry and maintain the following insurance (*Tenant's Insurance”), at
its sole cost andexpense:

15.1.1 Commercial General Liability Insurance written on an occurrence basis
providing coverage for personal injury, bodily injury or death, property
damage or destruction (including loss of use thereof) and conftractual
liability, in an amount of not less than $2,000,000.00 peroccurrence;

15.1.2 All Risk Property/Business Interruption Insurance written on an ISO Special
Causes of Loss form, or its equivalent, and including flood, earthquake and
water damage of all types including sprinkler leakage, bursting and
stoppage of pipes and covering all Alterations and Tenant's Property and
in the case of business interruption coverage, providing coverage for not
less than 12months;

15.1.3 Automobile Liability insurance, providing coverage for all Tenant owned,
hired and non-ocwned automaobiles brought onto Landlord’'s premises for
business purposes;

15.1.4 Workers’' Compensation insurance as required by Laws of the state in
which the Premises islocated;

16.1.5 Employers’ Liability Coverage with limits of not less than $500,000 each
| accident, $500,000 disease each employee, and $1,000,000 policylimit;

15.1.6 If Tenant undertakes Allerations required or permitted to be made by
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15.2

Tenant hereunder (if not covered under the insurance set forth in this
Section 15), construction insurance as required by Landlord;

15.1.7 Any other insurance required by applicable Laws;and

15.1.8 Whenever good business practice, in accordance with industry standards,
indicates the need for additional insurance in connection with the Premises
or Tenant's use and accupancy thereof, Tenant shall, upon request, obtain
such insurance at Tenant's expense and provide Landlord with evidence
thereof, subject to the terms and provisions of this Article.

All companies writing any of Tenant's Insurance shall be authorized to conduct
business in the state in which the Premises is located and at all times, have an
AM. Best rating of not less than A-IX. All required insurance policies shall name
Tenant as a named insured and policies required in Subsections (a), (b) and {c) above,
shall name the following (collectively, the “Additional Insureds”) as additional
insureds pursuant to the form of additional insured endorsement providing tha
broadest possible coverage available for the additional insured:

15.2.1 Landlord (or any successor);

15.2.2 the affiliated entities and all of the respective members, principals,
beneficiaries, partners, officers, directors, employees, and agents of the

foregoing, and other designees of Landlord as the interest of such
designees shallappsear.

The same entities shall be named as named insureds or additional insureds for the
coverage required in Section 15. All policies of Tenant's Insurance shall contain
endorsements that the insurer(s) shall provide full waivers of subrogation in favor
of Additional Insureds and provide Landlord and Its designees at least 30 days’
advance written notice of any change, cancallation, termination or lapse of
insurance; provided, however, that if such Insurer(s) will not agree to notify
Landiord of such change, cancellation, termination, or lapse of Tenant's insurance,
then Tenant covenants and agrees to give Landlard 30 days' notice of same.
Tenant shall provide Landlord with a certificate of insurance evidencing Tenant's
Insurance prior to the earlier to occur of the Commencement Date or the date
Tenant is provided with possession of the Premises for any reason, and upon
renewals at least 15 days prior to the expiration of the insurance coverage.
Tenant's insurance shall be primary and any insurance carried by the Additional
Insureds shall be excess and non- contributory. Required limits may be provided
by a combination of primary and/or excess or umbrella policies provided that all
other terms and conditions of this Article are complied with. Except as specifically
provided to the contrary, the limits of Tenant's Insurance shali not limit its liability
under this Lease. In the event Tenant’'s occupancy or operation causes any
increase of premiums for the fire and extended coverage and/or casualty rates on
the Premises or Building or any part thereof or causes any increase in the
premiums for any other insurance policy that may be carried by Landiord above
the rate for the least hazardous type of occupancy legally permitted in the
Premises, Tenant shall pay the additional premium with respect to such insurance

policies by reason thereof within 10 days following the billing thereof as additional
rent.
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16. Subrogation.

Notwithstanding anything in this Lease to the contrary, Landlord and Tenant hereby
waive and shall cause their respective insurance carriers to waive any and all rights of recovery,

claim, action or causes of action against the other and their respective trustees, principals,
beneficiarles, partners, officers, directors, agents, and employees, and, in the case of a walver
in favor of Landlord, for any loss or damage that may occur to Landlord or Tenant or any party
claiming by, through or under Landlord or Tenant, as the case may be, with respect to Tenant’s
Property, the Building, the Premises, any additions or improvements to the Building or
Premises, or any contents thereof, including all rights of recovery or Claims arising out of the
negligence of Landlord or any Landlord Related Pariles or the negligence of Tenant or any
Tenant Related Parties, which loss or damage is (or would have been, had the insurance
required by this Lease been carried) coveredby insurance.

17. Casuality Damage.

17.1

17.2

If all or any part of the Premises is damaged by fire or other casualty, Tenant shall
immediately notify Landlord in writing. Landlord shall have the right to terminate this
Lease if; (1) the Property or the Building shall be damaged so that, in Landlord's
reasonable judgment, substantial alteration or reconstruction of the Property or the
Building (as applicable) shall be required (whether or not the Premises has been
damaged); (2) Landlord is not permitted by Law to rebuild the Property or the
Building in substantially the same form as existed before the fire or casualty; (3) the
Premises have been materially damaged and there is less than24 months of the
Term remaining on the date of the casualty; or (4) a material uninsured loss to the
Property occurs. Landlord may exercise its right to terminate this Lease by notifying
Tenant in writing within 80 days after the date of the casualty. If Landlord does not
terminate thils Lease, the repair and restoration of the Premises (excluding the
Alterations and any other items which Tenant is required o insure) shall be
performed by Landiord with reasonable diligence. However, in no event shall
Landlord be required to spend more than the insurance proceeds received by
Landlord. Landlord shall not be liable for any loss or damage to Tenant's Property or
to the business of Tenant resulting in any way from the fire or other casualty or from
the repair and rastoration of the damage. Landlord and Tenant hereby waive the
provisions of any Law relating to the matters addressed in this Article and agree that

their respective rights for damage to or destruction of the Premises shall be those
specifically provided in thisLease.

If all or any portion of the Premises shall be made untenantable by fire or other
casualty, Landlord shall, with reasonable prompiness, cause an architect or general
contractor selected by Landlord to provide Landlord and Tenant with a written estimate
of the amount of time required to substantially complete the repair and restoration of
the Premises and make the Premises tenantable again, using standard working
methods (“Completion Estimate’). if the Completion Estimate indicates that the
Premises cannot be made tenantable within 270 days from the date the repair and
restoration Is started, then regardless of anything in Section 17.1 above to the contrary,
either party shall have the right to terminate this Lease by giving written notice to the
other of such election within 10 days after receipt of the Completion Estimate. Tenant,
however, shall not have the right to terminate this Lease if the fire or casualty was
caused by the negligence or intentional misconduct of Tenant, Tenant Related Parties
or any of Tenant's transferees, contractors or licensees. This Lease shall be
considered an express agreement governing any case of damage to or destruction of,
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17.3

17.4

18.

or any part of, the Building or the Premises by fire ar other peril, and any Laws with
respect to any rights or obligations concerning damage or destruction in the
absence of an express agreement between the parlies, and any similar or
successor Laws now or hereinafter in effect, shall have no application to this Lease
or any damage or destruction to all or any part of the Premises or the Property.

Provided this Lease is not terminated pursuant to any provision of this Lease, Tenant
shall promptly commence and diligently pursue to completion the repair and refixturing
of the Premises to a substantially similar condition as existed prior to the fire or other
casualty, and otherwise In accordance with the terms and conditions of this Lease.

Tenant shall reopen for business in the Premises as soon as practicable after the
occurrence of the fire orother casualty.

All proceeds of insurance carried by Tenant covering the Alterations and Tenant's
Property shall belong to and be payable to Tenant. If this Lease is terminated by
Landlord or Tenant pursuant to Sections 17.1 or 17.2 of this Lease, or if this Lease is
terminated pursuant to any other Section hereof, or if Tenant does not repair,
redecorate and refixture the Premises pursuant to Section 17.03 of this Lease, the
proceeds of insurance carried by Tenant covering the Alterations shall belong to and

be payable to Landlord and any such proceeds received by Tenant shall be paid by
Tenant to Landlord.

Takings: Condemnation/Eminent Domain, Seizure, Cease and Desist.

18.1 Either party may terminate this Lease if the whole or any material part of the
Premises shall be taken or condemned for any public or quasi-public use under Law,
by eminent domain or private purchase in lieu thereof (a “Taking”). Landlord shall also
have the right to terminate this Lease if there is a Taking of any portion of the Building
or Property which would leave the remainder of the Building or Property, as applicable,
unsuitable for use in a manner comparable to its use prior to the Taking. In order to
exercise its right to terminate the Lease, Landlord or Tenant, as the ¢ase may be, must
provide written notice of termination to the other within 45 days after the terminating
party first receives notice of the Taking. Any such termination shall be effective as of

the date the physical taking of the Premises or the portion of the Building or Property
oceurs,

18.2 If any governmental authority seizes the Premises due to the operations
under the Permitted Use, or any part thereof, or otherwise (*Seizure”); or any
governmental authority orders Tenant to Cease and Desist the Permitted Uss, or any
part thereof (“Cease and Desist"), Tenant shall be considered to be in Default under
this Lease, collectively, a “Taking Default”. In the event of a Taking Default, Tenant
shall have the option to purchase the property from Landlord within 90 days of the
Taking Default on the terms set forth in Exhibit A or Tenant, if it has performed all
obligations under the Lease and is not In Default, shall have the option to buy out the
Lease for $600,000.00 as reduced by (a) $50,000.00 for each Lease year of the
original twelve-year lease term that has elapsed, and (b) any remaining Security
Deposit held by Landlord at the time of the Taking Default.

19. Events of Default.

19.1  In addition to Section 18 above, the occurrence of any of the additional following

events shall constitute an “Event of Deafault":
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19.1.1 Tenant's failure to pay when due all or any portion of the Rent, if the failure
continues for 5 days after written notice to Tenant ("Monetary Default").

19.1.2Tenant’s failure to pay when due all or any portion of the Purchase Option

Fee, if the failure continues for 5 days after written notice to Tenant ("Monetary
Default™).

19.1.3 Tenants failure (other than a Monetary Default or a Continuous Operations Default
[hereinafter defined]) to comply with any term, provision or covenant of this Lease, if the
failure is not cured within 10 days after written notice to Tenant. However, if Tenant's
failure to comply cannot reasonably be cured within 10 days, Tenant shall be allowed
additional time (not to exceed 60 days) as is reasonably necessary to cure the failure
so long as: (1) Tenant commences to cure the failure within 10 days, and (2) Tenant
| diligently pursues a course of action that will cure the failure and bring Tenant back into
compliance with this Lease. However, if Tenant's failure to comply creates a
hazardous condition, the failure must be cured immediately upon notice to Tenant. In
addition, if Landlord provides Tenant with notice of Tenant's failure to comply with any
particular term, provision or covenant of the Lease on 3 occasions during any 12-month
period, Tenant's subsequent violation of such term, provision or covenant shall, at
Landlord’s option, be an incurable Event of Default by Tenarit.

19.1.4 Tenant or any Guarantor becomes insolvent, makes a transfer in fraud of creditors or makes an
assignment for the benefit of creditors, or admits in writing its inability to pay its debts when due.

19.1.5 Tenant fails to take possession of or abandons or vacates all or any portion of the Premises or
Tenant fails to continuously operate its business in the Premises for the Permitted Use in
accordance with and in the manner required by Article and does not cure such failure within 5 days

' after receipt of written notice from Landlord (any such failure shall be called a “Continuous
Operations Default’).

19.2 Any notice required or permitted by this Section 19 shall be in lieu of, and not in addition to, any
notice required under any Laws providing for notice and any curs period. Landlord may (at its
discretion) serve a statutory notice to quit, a statutory notice to pay rent or quit, or a statutory notice
of default, as the case may be, to effect the giving of any notice required by this Section 19. No

notice and opportunity to cure is conferred upon Tenant with regard to any default except as
expressly set forth in this Section19.

20. Remedies.

20.1 Upon the occurrence of any Event of Default under this Lease, Landlord shall have
the option to pursue any one or more of the following remedies without any notice
(except as expressly prescribed herein) or demand whatsoever (and without limiting
the generality of the foregoing, Tenant hereby specifically walves notice and demand
for payment of Rent or other obligations, except for those notices specifically
required pursuant to the terms of Section 19 or this Section 20, and waives any and
all other notices or demand requirements imposed by applicable Law):

20.1.1 Terminate this Lease and Tenant's right to possession of the Premises and
recover from Tenant an award of damages equal to the sum of the
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20.2

20.3

following:

20.1.1.1 The Worth at the Time of Award of the unpaid Rent which

had been sarned at the time oftermination and the balance
remaining of the Purchase Option Fee;

20.1.1.2 All such other amounts in addition to or in lieu of the

foregoing as may be permitted from time to time under
applicable Law,

The “Worth at the Time of Award” of the amounts referred to in part (i) above
shall be computed by allowing interest at the lesser of a per annum rate equal to:
(A) the greatest per annum rate of interest permitted from time to time under
applicable Law, or (B) the Prime Rate plus 10%. For purposes hereof, the “Prime
Rate” shall be the per annum interest rate publicly announced as its prime or base
rate by a federaily insured bank selected by Landlord In the State of Alaska.
Landlord expressly reserves all rights and remedies available to Landiord pursuant
o the applicable laws of the State of Alaska.

The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to
be a waiver of any preceding breach by Tenant of any term, covenant or condition of
this Lease, other than the failure of Tenant to pay the particular Rent so accepted,
regardless of Landlord’s knowledge of such preceding breach at the time of
acceptance of such Rent. No waiver by Landlord of any breach hereof shall be
effectlve unless such walver is in writing and signed byLandlord.

TENANT HEREBY WAIVES ANY AND ALL RIGHTS CONFERRED BY LAW
PROVIDING THAT TENANT SHALL HAVE ANY RIGHT TO REDEEM, REINSTATE
OR RESTORE THIS LEASE FOLLOWING ITS TERMINATION BY REASON OF
TENANT'S BREACH. TENANT AND ALL OF TENANT'S SUCCESSORS,
SUBTENANTS AND ASSIGNEES ALSO HEREBY WAIVE, TO THE FULLEST
EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY
LITIGATION ARISING QUT OF OR RELATING TO THIS LEASE.

20.4No right or remedy herein conferred upon or reserved to Landlord is intended to be

205

exclusive of any other right or remedy, and sach and every right and remedy shall be
cumulative and in addition to any other right or remedy given hereunder or now or
hereafter existing by agreement, applicable law or in equity. In addition to other
remedies provided in this Lease, Landlord shall be entitled, to the extent permitted by
applicable Law, to Injunctive relief, or to a decree compelling performance of any of
the covenants, agreements, conditions or provisions of this Lease, or to any other
remedy allowed to Landlord at law or in equity. Forbearance by Landlord to enforce
one or more of the remedies herein provided upon an Event of Default shall not be
deemed or construed to constitute a waiver of such Event of Default.

If an Event of Default exists under the Lease, Landlord shall have the right to cure
such defauit. Tenant shall reimburse Landlord for the cost of such performance upon

demand together with an administrative charge equal to 10% of the cost of the work
performed byLandlord.
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20.6 This Article 20 shall be enforceable to the maximum extent such enforcement is
not prohibited by applicable Law, and the unenforceability of any portion thereof shall
not thereby render unenforceable any other portion.

21. Limitation ofLiability.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE,
THE LIABILITY OF LANDLORD (AND OF ANY SUCCESSOR LANDLORD) TO TENANT SHALL
BE LIMITED TO THE INTEREST OF LANDLORD IN THE PROPERTY. TENANT SHALL LOOK
SOLELY TO LANDLORD'S INTEREST IN THE PROPERTY FOR THE RECOVERY OF ANY
JUDGMENT OR AWARD AGAINST LANDLORD. NEITHER LANDLORD NOR ANY
LANDLORD RELATED PARTY SHALL BE PERSONALLY LIABLE FOR ANY JUDGMENT OR
DEFICIENCY. BEFORE FILING SUIT FOR AN ALLEGED DEFAULT BY LANDLORD, TENANT
SHALL GIVE LANDLORD NOTICE AND REASONABLE TIME TO CURE THE ALLEGED
DEFAULT. WITHOUT LIMITING THE FOREGOING, IN NO EVENT SHALL LANDLORD OR

LANDLORD RELATED PARTIES EVER BE LIABLE FOR ANY CONSEQUENTIAL OR SPECIAL
DAMAGES OR ANY LOST PROFITS OF TENANT.

22. No Waiver.

Either party's failure to declare a default immediately upon its occurrence, or delay in
taking action for a default shall not constitute a waiver of the default, nor shall it constitute an
estoppel. Either party’s failure to enforce its rights for a default shall not constitute a waiver of its
rights regarding any subsequent default, Receipt by Landlord of Tenant's keys to the Premises
shall not constitute an acceptance or surrender of the Premises,

23. Qulet Enjoyment.

Tenant shall, and may peacefully have, hold and enjoy the Premises, subject to the terms
of this Lease, provided Tenant pays the Rent and fully performs all of its covenants and
agreements, This covenant and all other covenants of Landlord shall be binding upon Landlord
and its successors only during its or their respective periods of ownership of the Building and shall
not be a personal covenant of Landlord or the Landlord Related Parties. This Lease and Tenant's
rights hereunder shall be subject and subordinate to all Recorded Documents and Tenant shall,
at its sole cost and expense, comply with all such Recorded Documents applicable to the
Premises or the Property or the use and occupancy thereofby Tenant.

24. Holding Over.

If Tenant fails to surrender the Premises at the expiration or earlier termination of this
Lease, occupancy of the Premises after the termination or expiration shall be that of a tenancy at
sufferance. Tenant’s occupancy of the Premises during the holdover shall be subject to all the
terms and provisions of this Lease and Tenant shall pay an amount (on a per month basis without
reduction for partial months during the holdover) equal to 150% of the greater of: (1) the sum of
the Base Rent and Additional Rent due for the period immediately preceding the heldover; or (2)
the fair market gross rental for the Premises as reasonably determined by Landlord. No holdover
by Tenant or payment by Tenant after the expiration or early termination of this Lease shall be
construed to extend the Term or prevent Landlord from Immediate recovery of possession of the
Premises by summary proceedings or cotherwise. In addition to the payment of the amounts
provided above, if Landlord is unable to deliver possession of the
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Premises to a new tenant, or to perform improvements for a new tenant, as a result of Tenant's holdover and
Tenant falls to vacate the Premises within 15 days after Landlord notifies Tenant of Landlord’s inability to deliver
possession, or perform improvements, Tenant shall be liable to Landlord for all damages, including, without
limitation, consequential damages, that Landlord suffers from the holdover.

25, Attorneys’ Fees.

If either party institutes a suit against the other for violation of or to enforce any covenant or condition
of this Lease, or if either party Intervenes in any suit in which the other is a party to enforce or protect its interest

or rights, the prevailing party shall be entitled to all of its costs and expenses, including, without limitation,
reasonable attorneys' fees.

26. Notice.

if a demand, request, approval, consent or notice (collectively referred to as a “notice”) shall or may be
given to either party by the other, the notice shall be in writing and delivered by hand or sent by registered or
certified mail with return receipt requested, or sent by overnight or same day courier service at the party’s
respective Notice Address(es) set forth in Article 1, except that if Tenant has vacated the Premises (or if the
Notice Address for Tenant is other than the Premises, and Tenant has vacated such address) without providing
Landlord a new Notice Address, Landlord may serve notice in any manner described in this Article or in any
other manner permitted by Law. Each notice shall be deemed to have been received or given on the sarlier to
occur of actua! delivery or the date on which delivery Is refused, or, if Tenant has vacated the Premises or the
other Notice Address of Tenant without providing a new Notice Address, 3 days after notice is deposited in the
U.S. mail or with a courier service in the manner described above. Either party may, at any time, change its

Notice Address by giving the other party written notice of the new address in the manner described in this
Article.

27. Surrender of Premises.

At the expiration or earlier termination of this Lease or Tenant's right of possession, Tenant shall remove
Tenant's Property from the Premises, and quit and surrender the Premises to Landiord, broom clean, and in
good order, condition and repair, ordinary wear and tear excepted. If Tenant fails to remove any of Tenant's
Property within 2 days after the termination of this Lease or of Tenant's right to possession, Landlord, at
Tenant's sole cost and expense, shall be entitled (but not obligated) to remove and store Tenant's Property.
Landlord shall not be responsible for the value, preservation or safekeeping of Tenant's Property. Tenant shall
pay Landlord, upon demand, the expenses and storage charges incurred for Tenant's Property. In addition, if
Tenant fails to remove Tenant's Property from the Premises or storage, as the case may be, within 30 days
after written notice, Landlord may deem all or any part of Tenant's Property to be abandoned, and title to
Tenant's Property shall be deemed to be immediately vested inLandlord. However, under no circumstances shall
Landlord take into its possession any marijuana or marijuana product. If Tenant abandons the Premises, Landlord
shall contact the State of Alaska Alcohol and Marijuana Control Office, or other relevant government authority, prior
to any access to the license premises if Tenant cannot be reachad, abandons the property, or similar event.

28. Hazardous Materlals; Mold.

28.1 Tenant shall (l) not, nor shall Tenant allow any person to, manufacture, use, store, handle,
transport, dispose of, spill, leak, dump, emit or release any Hazardous Materials (as hereinafter
defined) on, under, about or from the Premises or Property, except that Tenant may use Hazardous
Materials commonly used in a retail establishment operated for the Permitted Use, if, and only If,
(1) such HazardousMaterials are used in strict compliance with all Applicable Environmental
Laws (as hereinafter defined), and (2) Tenant immediately gives Landlord written notice of all
such use of Hazardous Materials, specifically describing the manner in which such Hazardous
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Materials are used, handled and stored, the avallability of any non- hazardous or iess
hazardous altematives, the type and quantity of hazardous waste generated as a result of such
use, handling and storage and the method and location where such wastes are disposed of and
discharged, (il) at its sole cost and expense comply (and be responsible for the compliance of
all its employees, agents and contractors, or any other persons occupying, present on, or
removing any Hazardous Materials from the Premises) with all Applicable Environmental Laws,
(iii) upon Tenant's receipt of all reports, citations, notices and other writings regarding any
Hazardous Materials on, under, about or migrating from the Premises or the Property (or if
written by Tenant, upon its writing) immediately notify and provide a copy of same to Landlord,
and (iv) with respect to all Hazardous Materials released, spilled, leaked, dumped and emitted

on, under, about or migrating from the Premises or the Property, at Tenant’s sole cost and
expense, immediately:

Notify Landlord of same, (b) remove such Hazardous Materials from the Premises, the Property and all
other property on, under or about which the Hazardous Materials have migrated, (c) dispose of such
Hazardous Materials in compliance with all Applicable Environmental Laws, and (d) remediate and repair
all damages arising from such release, spill, leak, dumping and emission. Such remediation and repalr shall
include, without limitation, Tenant's modification of the HVAC system to (e) meet the requirements of The
Ciean Air Act, as amended (including all regulations promulgated thereunder), and all state and local air
laws and regulations, and (f) reduce any odors and airborne irritants to Landlord’s satisfaction.

28.2

28.3

Tenant shall give Landlord access to the Premises and hereby specifically grants to Landlord a
license to (i) remove and dispose of all Hazardous Materials which Tenant has failed to remove and
dispose of in compliance with this Article 32, and (li) remediate and repair all damages arising from
such Hazardous Materials which Tenant has failed to remediate and repair in compliance with this
Article 32, Landlord acknowledges that, because the Premises is being utilized by Tenant as a licensed
marijuana establishment, applicable laws and regulations require that a Tenant representative be present
to serve as an escort to Landlord and Landlord's agents during any entry and that Landlord will comply
with Tenant's visitor policies. In addition, if Landlord performs any such removal of Hazardous
Materials or remediation and repair, Tenant shall immediately reimburse Landlord for all costs

incurred by Landlord, at any time, associated with such activities. Tenant shall reimburse to Landlord
such costs as those costs are incurred by Landlord.

Tenant shall, at its sole cost and expense, protect, defend, indemnify, save and hold Landlord, the
Landlord Related Parties and any Morigagee harmless from and against any and all Claims
(including, without limitation, consequential damages [such as, without limitation, reduction in, or
complete loss of, rent revenuss and property value with regard to the Premises and Property], fines,
administrative and judicial proceedings and orders, judgments, remedial action requirements,
enforcement actions of any kind and all costs and expenses incurred in connection therewith
[including, without limitation, attorneys' fees and expenses, consultants' fees, investigations,
laboratory fees and other expenses, and court costs and litigation expenses]), arising directly or
indirectly, in whole or in part, out of (i} any Hazardous Materials on, under, about or migrating from
the Premises, (i) all activities conducted on or off the Premises, at any time, in connection
with Hazardous Materials, by Tenant or its employees, agents or contractors of Tenant or any
third persons at any time occupying or present on the Premises, and (iil) all breaches of any
requirement under this Section 28.

28.4 The term "Hazardous Materials” shall mean (i) all petroleum products and constituents, and (ii)

all substances and materials defined as a hazardous substance, hazardous waste or otherwise
considered unsafe for human health or the environment by any federal, state or local
governmental law, rule, regulation, ordinance, or guidance document, including, without
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28.5

limitation, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended ("CERCLA"), 42 U.S.C. Section 9601, et seq.; the Hazardous Materials
Transportation Act, as amended, 49 U.S.C. Section 5101, et seq.; the Resource Conversation
and Recovery Act, as amended, 42 U.S.C. Section 6901, et seq.; the Toxic Substances Control
Act, as amended, 15 U.S.C. Section 2601, et seq.; the Clean Air Act, as amended, 42 U.S.C.
7401, et seq., the Federal Water Pollution Control Act, as amended by The Clean Water Act of
1977 PL 92- 500, et seq., as amended, the Occupational Safety and Health Act, as amended,
29 U.S.C. 651 et seq., and the regulations adopted and publications promulgated pursuant to
said laws, ordinances, rules, regulations and guidance documents. The phrase "Applicable
Environmental Laws” shall mean all federal, state and local laws, regulations, ordinances,
rules, orders and guidance documents concerning or relating to the presence, release, use,
generation, storage, handling, transportation or disposal of Hazardous Materials.

It is generally understood that mold spores are present essentially everywhers and that mold can
grow in most any moist location. Emphasis is properly placed in prevention of moisture and on good
housekeeping and ventilation practices. Tenant acknowledges the necessity of housekeeping,
ventilation, and moisture control (especially in kitchens, janitor's closets, bathrooms, break rooms
and around outside walls) for mold prevention. In signing this Lease, Tenant has first inspected the
Premises and certifies that it has not observed mold, mildew or moisturs within the Premises. Tenant
agrees to immediately notify Landlord if it observes mold/mildew and/or moisture conditions (from
any source, including leaks) and allow Landlord to evaluate and make recommendations and/or take
appropriate corrective action. Tenant relieves Landlord from any liability for any bodily injury or
damages to properly caused by or associated with moisture or the growth of or occurrence of mold
or mildew on the Premises. In addition, execution of this Lease constitutes acknowledgement by
Tenant that control of moisture and mold prevention are integral to Its Lease obligations.

29. Nondiscrimination

Tenant covenants for itself, its heirs, executors, administrators, successors, and assigns and all persons
claiming under or through it or them, that there shall be no discrimination against or segregation of any person
or group of persons on account of race, color, religion, creed, sex, marital status, sexual orientation, national
origin, ancestry, age, physical handicap or medical condition, in the leasing, subleasing, transferring, use,
occupancy, tenure or enjoyment of the Premises herein leased, and Tenant and any person claiming under
or through Tenant shall not establish or permit any such practice or practices of discrimination or segregation

with reference to the selection, location, number. use or occupancy of tenants, subtenants, licensees, vendees
or customers in the Premises,

30. Miscelianeous.

30.1 This Lease and the rights and obligations of the parties shall be interpreted, construed and

30.2

30.3

enforced in accordance with the Laws of the state in which the Building is located and Landlord and
Tenant hereby irrevocably consent to the jurisdiction and proper venue of such state. If any term or
provision of this Lease shall to any extent be invalid or unenforceable, the remainder of this Lease
shall not be affected, and each provision of this Lease shall be valid and enforced to the fullest
extent permitted by Law. The headings and titles to the Articles and Sections of this Lease are for
convenience only and shall have no effect on the interpretation of any part of this Lease.

Tenant shall not record this Lease or any memorandum or notice without Landlord’s prior written
consent.

Tenant (including its assignees and sublessees) hereby walves any right to trial by jury in any
proceeding based upon a breach of this Lease and Tenant waives the right to file any counterclaims
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or cross-claims (other than compulsory counterclaims or cross-claims) in actions for recovery of
possession of the Premises only.

30.4Whenever a period of time is prescribed for the taking of an action by Landlord or Tenant, the period

30.5

of time for the performance of such action shall be extended by the number of days that the
performance is actually delayed due to strikes, acts of God, shortages of labor or materials, war,
civil disturbances and other causes beyond the reasonable control of the performing party (*Force
Majeure”). However, events of Force Majeure shall not extend any period of time for the payment

of Rent or other sums payable by either party or any period of time for the written exercise of an
option or right by either party.

Landlord shall have the right to transfer and assign, in whole or in part, all of its rights and obligations
under this Lease and in the Building and/or Property referred to herein, and upon such transfer
Landlord shall be released from any further obligations hereunder, and Tenant agrees to look solely
to the successor in interest of Landlord for the performance of such obligations.

30.6 Tenant covenants, warrants and represents that: (1) each individual executing, attesting and/or

delivering this Lease on behalf of Tenant is authorized to do so on behalf of Tenant; (2) this Lease
is binding upon Tenant; and (3) Tenant is duly organized and legally existing in the state of its
organization and is qualified to do business in the state in which the Premises are located. If there
is more than one Tenant, or If Tenant is comprised of more than one party or entity, the obligations
imposed upon Tenant shall be joint and several obligations of all the parties and entities. If Tenant
is a partnership, then each present and future partner shall be personally bound by and upon all of
the covenants, agreements, terms, provisions and conditions fo be performed by Tenant. Landlord
may request {and Tenant shall comply) that Tenant, at the time that Tenant admits any new partner
to its partnership, require each new partner to execute an agreement in form and substance
satisfactory to Landlord under which the new partner shall agree to be personally bound by and
upon all of the covenants, agreements, terms, provisions and conditions to be performed by Tenant,
wihoutregard to when the new partner is admitted to the partnership {or when any obligations
under any of such covenants, agreements, terms, provisions and conditions accrue). Notices,
payments and agreements given or made by, with or to any one person or entity shall be
deemed to have been given or made by, with and to all of them.

30.7 Time is of the essence with respect to Tenant's exercise of any expansion, renewal or extension

30.8

rights granted to Tenant. This Lease shall create only the relationship of landlord and tenant
between the parties, and not a partnership, joint venture or any other relationship. This Lease
and the covenants and conditions in this Lease shall inure only to the benefit of and be binding
only upon Landlord and Tenant and their permitted successors and assigns.

The expiration of the Term, whether by lapse of time or otherwise, shall not relieve either party of

any obligations which accrued prior to or which may continue to accrue after the expiration or
termination ofthis Lease.

30.9 Landlord has delivered a copy of this Lease to Tenant for Tenant's review only, and the delivery

of it does not constitute an offer to Tenant or an option. This Lease shall not be effective against
any party hereto until an original copy of this Lease has been signed by such party.
Notwithstanding the foregoing, the parties acknowledge and agree that they intend to conduct
this transaction by electronic means and that this Lease may be executed by electronic
signature, faxed versions of an original signature or electronically scanned and transmitted
versions (e.g., via pdf) of an original signature, which shall be considered as an original signature
for all purposes and shall have the same force and effect as an original signature.
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30.10 All understandings and agreements previously made between the parties are superseded by this
Lease, and neither party is relying upon any warranty, statement or representation not contained in
this Lease. This Lease may be modified only by a written agreement signed by Landlord and Tenant.

30.11

Landlord and Tenant agree that all Rent paid to Landlord under this Lease shall qualify as “rents
from real property” as defined in Internal Revenue Code Section 856(d) and as further defined
in Treasury Regulation Section 1.856-4 (as amended from time to time). Should the
requirements of the said Code Section or Regulation Section be amended so that any rent no
longer qualifies as “rents from real property” for the purposes of the Code or the Regulation, the
Rent payable to Landlord shall be adjusted so that such Rent will qualify as “rents from real
property” under the Code and Regulation, provided that such adjustments required pursuant to
the provisions of this Section shall not increase the monetary obligations of Tenant. If any
adjustment of Rent Is required under this Section, or if Landlord in good faith determines that its
status as a real estate investment trust under the provisions of the Code or the Regulation will
be jeopardized because of any provision of this Lease, Tenant shall, without charge therefor and
within 10 days after Landlord’s written request therefor, execute and deliver to Landlord such
amendments to this Lease as may be reasonably required by Landiord to avoid such jeopardy,
provided such amendments do not increase the monetary obligations of Tenant or materially
increase Tenant's obligations or materially decrease Tenant's rights under this Lease.

30.12 ltis agreed and understood that Tenant may acknowledge only the existence of this Lease by

and between Landiord and Tenant, and that Tenant may not disclose any of the terms and
provisions contained in this Lease to any tenant or other occupant in the Building or to any
agent, employee, subtenant or assignee of such tenant or occupant. Without limiting the
generality of the foregoing, Tenant may disclose the Lease and its terms and provisions as
required or requested by any government or regulatory agency, but. Tenant shall not
correspond with or otherwise contact or respond to the press or any type of media outlet
(including, without limitation, by electronic means) or make press or media or other public
announcements regarding this Lease (other than acknowiedging the existence of this Lease)
without the coordination and prior written consent of Landlord.

30.13 This Lease shall be construed withoutregard to any presumption or other rule requiring
construction against the party causing this Lease to be drafted. Each covenant,
agreement, obligation or other provision of this Lease on Tenant's part to be
performed, shall be deemed and canstrued as a separate and independent covenant
of Tenant, not dependent on any other provision of thisLease.

30.14 The parties agree to make any amendments to the Lease that are reasonably necessary to avoid

falling to satisfy the requirements of state or federal guidelines regarding marijuana enforcement,
as those guidelines and laws may be amended from time to time.

31. Entire Agreement.

This Lease and the following exhibits and attachments, which are hereby incorporated
inte and made a part of this Lease, constitute the entire agreement between the parties and
supersede all prior agreements and understandings related to the Premises, including all lease
proposals, letters of intent and other documents: Exhibit A (Purchase Option)

Landlord and Tenant have executed this Lease as of the day and year first above
written,
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LANDLORD:

MPS ALASKA A, LLC, an Alaska Limited Liability
Company

DocuSigned by:

Name: Eric Logan

Title:_ Manager
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TENANT:

GREAT NORTHERN CANNABIS, an Alaska
Corporation

By._, J -

Name en W,

Title: President

00690294.v1-2/5/18 Page 32 of 33





DocuSign Envelope 1D: CB4AA2E3-3E11-4C26-8BD3-ESB5BCFEDAAD

EXHIBIT A

PURCHASE OPTION

A. Grant of Option Conditlons. Tenant, upon satisfactory performance of the Lease, shall have the option
to purchase the Property, upon the expiration of the Term of the Lease to purchase the Property for the
sum of Two Million, Eight Hundred Thousand Doilars, ($2,800,000.00) (“Purchase Price”).If:

1. Landiord receives written notice of exercise of the Right of First Refusal (“Purchase Option
Notice”) not less than 15 full calendar months prior to the expiration of the initial Term, and

not more than 18 full calendar months prior to the expiration of the initial Term, or Removal
Term, if applicable: and

2. No Event of Default exists at the time that Tenant delivers its Purchase Option Notice: and

3. The Lease has not been assigned prior to the date that Tenant delivers its Purchase
Option Notice.

B. Terms of Purchase. The parties shall thereafter promptly execute any and all further instructions or
other documents including a Sale Agreement which may be reasonably required for purchase of the
Property.

o

Option Consideration. in consideration of this Purchase Option Agreement, Tenant shall pay Landlord
a non-refundable fee in the amount of Five Hundred Thousand Dollars ($500,000.00), payable in ten
equal annual payments of Fifty Thousand Dollars ($50,000.00) commencing January 1, 2019. Four
Hundred Thousand Dollars ($400,000.00) of this Purchase Option Fee shall be credited to the Purchase
Price at closing if the Tenant timely exercises the option to purchase. If the Tenant does not exercise
the option to purchase, the Tenant shall forfeit the non-refundable purchase option fee consideration,
In the event that Tenant fails to pay the entire Purchase Option Fee as scheduled, all prior Purchase
Option Fee payments shall remain non-refundable, and the Purchase Option shall be non-exercisable.

D. Exclusivity of option. This Purchase Option is exclusive and non-assignable and exists solely for the
benefit of the parties named in this Lease. Should Tenant attempt to assign, convey, delegate or transfer
this option to purchase without the Landlord’s express written permission, any such =*empt shall be
null and void, provided that Tenant shall be able to assign this Purchase Option to _ wholly-owned
subsidiary or parent company as set forth in the Lease.

E. Closing and Settlement. Tenant agrees that the closing costs in their entirety, including any points,
fees and other charges shall be the sole responsibility of Tenant.
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ANCHORAGE DAILY NEWS

AFFIDAVIT OF PUBLICATION

Account #:; 388963 Order #: 000141916 Cost: $585.00

STATE OF ALASKA
THIRD JUDICIAL DISTRICT

Joleesa Stepetin

being first duly sworn on oath
deposes and says that she is

a representative of the
Anchorage Daily News, a

daily newspaper. That said
newspaper has been approved
by the Third Judicial Court,
Anchorage, Alaska, and it now
and has been published in the
English language continually as a
daily newspaper in Anchorage,
Alaska, and it is now and during
all said time was printed in an
office maintained at the aforesaid
place of publication of said
newspaper. That the annexed is
a copy of an advertisement as it
was published in regular issues
(and not in supplemental form)
of said newspaper on

April 11, 18, 25,2018

and that such newspaper was
regularly distributed to its
subscribers during all of said
period. That the full amount of
the fee charged for the foregoing
publication is not in excess of

the rate charged private individuals.

Signed £

Subscribed and sworn to before

melhisc/n‘@ day of ﬁpﬂ/

Notary Publi¢'in and for
The State of Alaska.
Third Division
Anchorage, Alaska

MY COMMISQ?@?%?@O / 7

Great Northern Cultivation,

Inc. is applying under 3 AAC
306.400(a)(1) for a new
Standard Marijuana Cultiva-
tion Facility license, license
#17346, doing business as
GREAT NORTHERN CULTIVA-
TION, INC., located at 7031
Arctic Boulevard, Suite 101,
Anchorage, AK 99518-2149,
UNITED STATES.

Interested persons may object o the application

.| by submitting a written statement of reasons for

the objection to their local goyerment, the ap-
plicant, and the Alcohol & Marijuana Control Office
(AMCO) not later than 30 days after the director
has determined the application to be complete
and has given written notice to the local govem-
ment. 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.commerce.alaska.gov/web/amco.
Objections should be sent to AMCO at marijuana.
licensing@alaska.gov or to 550 W 7th Ave, Suite
1600, Anchorage, AK 99501. i
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Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

BIG SKY HOLDINGS, LLC

21919 BARCLAY DR. EAGLE RIVER AK 99577

owned by

BIG SKY HOLDINGS, LLC

is licensed by the department to conduct business for the period

January 10, 2018 through December 31, 2019
for the following line of business:

55 - Management of companies and enterprises

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

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

Mike Navarre

1064945
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Alaska Entity #10071203

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

Certificate of Organization

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

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

Big Sky Holdings, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective November 03, 2017.

SN,

Chris Hladick
Commissioner

[e]
D
0
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
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)
)
)
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OPERATING AGREEMENT OF
BIG SKY HOLDINGS, LLC

THIS OPERATING AGREEMENT OF BIG SKY HOLDINGS, LLC (the "Operating
Agreement"), is entered into effective as November 3, 2017 (“Effective Date”), by
Stephen Brashear, the sole Member of the Company.

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

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be
bound, agrees 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, ef 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 3.2.

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; (ji) 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 bankruptey case, which
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
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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 his debts as such debts become due.

1.5  "Capital Account" means the separate account established and
maintained for each Member pursuant to Section 3.3.

1.6  "Capital Contribution" means any property, including cash,
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 BIG SKY HOLDINGS, LLC.

1.9  “Consent of the Members” means the unanimous approval, vote,
or written consent of the total Membership Interests.

1.10 "Dollars" and "$" mean the lawful money of the United States.

111 "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 3.1 and on
Exhibit "A" attached hereto and incorporated herein.

1.13 "Member" or "Members" means Stephen Brashear, and any other
Person who shall in the future execute this Operating Agreement pursuant to the
provisions of this Operating Agreement.

114 "Membership Interest' means the Percentage Interest of a
Member in the Company.

1.15 "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.

1.16 "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.
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1.17 "Person" or "Persons" means any individual, corporation,
association, partnership, limited liability company, joint venture, trust, estate, or other
entity or organization.

2. Organization and Purpose.

2.1 Name of Company. The name of the Company shall be BIG SKY
HOLDINGS, LLC.

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

23 Term. The term of the Company shall begin upon the acceptance
of the Articles of Organization by the State of Alaska, Department of Commerce,
Community, and Economic Development, Corporations Section. The term of the
Company shall continue until terminated pursuant to Section 10 of this Agreement or
the mandatory provisions of the Act.

24  Principal Office. The principal office of the Company in the state of
Alaska shall be located at 21919 Barclay Drive, Eagle River, Alaska 99577, or at any
other place within the state of Alaska as the Members determine. The Members may
establish and maintain such other offices and additional places of business of the
Company, either within or without the state of Alaska, as the Members deem

appropriate.
2.5 Registered Office and Registered Agent. The street address of the

initial registered office of the Company is 21919 Barclay Drive, Eagle River, Alaska

99577, and the Company's registered agent at such address shall be Stephen
Brashear.

3. Capital.

3.1 Initial Capital Contributions of the Members. Concurrently with the

execution of this Operating Agreement, each Member shall contribute to the Company
property in the form of cash, property or services (i.e. sweat equity) in the amounts set
forth on Exhibit “A.” The amount of the initial contribution of the Members shall be
recorded as a contribution to the capital of the Company on the date contributed.

3.2 Additional Capital Contributions of the Members. A Member's

share of the total Additional Capital Contribution shall be equal to the product obtained
by multiplying the Member's Percentage and the total Additional Capital Contribution
required.

3.3  Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
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(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (i) increased or decreased by items of Net Income or Net Loss allocated to
the Member pursuant to Section 4.1, and (jii) decreased by any distributions made from
the Company to the Member.

34 No Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on such Member's Capital Contributions
or outstanding Capital Account balance.

3.5 Advances to Company. No Member shall advance funds or make
loans to the Company in excess of the amounts required hereunder to be contributed by
such Member to the capital of the Company without the express written Consent of the
Members. Any such approved advances or loans by a Member 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 to such Member and shall be payable or collectible only out of the
Company's assets in accordance with terms and conditions agreed upon by the

Members.
3.6  Liability of Members and 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 no Member shall be obligated personally for any such debt, obligation, or
liability of the Company 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
debts, obligations, and liabilities of the Company.

3.7  Return of Capital. Except upon the dissolution of the Company or
as may be specifically provided in this Operating Agreement, no Member shall have the
right to demand, or to receive the return of, all or any part of the Members Capital
Account or the Member's Capital Contributions to the Company.

4, Allocation of Profits and Losses; Distributions: Taxes.
___"—‘_-—-———____:._______'___

4.1 Allocation of Net Income or Net Loss. Except as otherwise
provided in Section 4.2, 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.

4.2 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
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4.3 Distributions. Distributions to the Members may be made at times
and in amounts as are determined by the Members. 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.

44 Taxes.

4.4.2 Nonrecourse Loans.

(@)  For federal income tax purposes, any loss attributable
to a nonrecourse loan made to the Company by a Member (i.e., any loss that would be
economically borne by such Member in the capacity as lender) shall be allocated to
such Member in accordance with Treas. Reg. §1.704-1(b)(4)(iv)(g). If any allocation of
loss is made pursuant to the preceding sentence, subsequent income and gain of the
Company shall first be allocated to such Member until the amount of income and gain
so allocated equals the amount of loss previously allocated to the Member pursuant to
the preceding sentence.

(b)  For federal income tax purposes, any loss attributable
to a nonrecourse loan made to the Company other than by a Member shall be allocated

pursuant to Treas. Reg. §1.704-1(b)(4)(iv) according to the Percentage Interests in the
Company.

4.4.3 Contributions of Property. In accordance with Section 704(c)
of the Code and the Treasury Regulations thereunder, depreciation, amortization, gain,
and loss, as determined for tax purposes, with respect to any contributed property the

4.4.4 Purpose of Tax Allocations. Allocations pursuant to this

Section 4.4 are solely for purposes of federal, state, and local taxes and shall not affect,
or in any way be taken into account in computing, the Capital Account of any Member or
such Member's share of profit, loss, other items, or distributions pursuant to any
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4.4.5 Modifications. If the Members determine that any of the
provisions of this Section 4.4 do not comply with the rules of Treas. Reg. §1.704-1(b)(3)
for allocating income, gain, loss, and deductions of the Company in accordance with the
Percentage Interests in the Company, the Members may make any modifications
required to cause such provisions to comply with such rules.

5. MANAGEMENT

5.1 Management of the Compan . The business and affairs of the
Company shall be managed by the Members. The Members shall have full and
complete authority, power, and discretion to manage and control the business, affairs,
and properties of the Company, to make all decisions regarding those matters, and to
perform any and all other acts or activities customary or incident to the management of
the Company’s business.

6. MEMBERS.

6.1  Meetings. Meetings of the Members may be called by any
Member. The meeting 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.

6.2 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 11.3 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.

6.3 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, provided that if the holders of less than a
majority of the Membership Interests are present at said meeting, the holders of a
majority of the Membership Interests may adjourn the meeting at any time without
further notice.

6.4 Manner of Acting. The act of the holders of a majority of the
Membership Interests present at a meeting at which a quorum is present shall be the

6.5 Action Without Meeting. Any action required to be taken at a
meeting of the Members, or any other action which may be taken at a meeting of the
Members, may be taken without a meeting if a Consent in writing, setting forth the
action so taken, shall be signed by the Members.
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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.

6.7 Proxies. Each Member entitled to vote at a meeting of the
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 proxy. Such proxy
shall be deposited at the principal offices of the Company not less than forty-eight
(48) hours before a meeting is held or action is taken, but no proxy shall be valid after
eleven (11) months from the date of its execution, unless otherwise provided in the
proxy.

6.8 Voting of Interests. Each Member shall be entitled to vote
according to the Member's Membership Interest in the Company upon each matter
submitted to a vote of the holders thereof.

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

7. Indemnification.

7.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
Member, or other officers, directors, partners, joint venturers, employees, or agents of
the Company (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 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 Member, or officer, director, partner, joint venturer, employee, or agent of the
Company, at the time any such liability or expense is paid or incurred; provided,
however, that 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,
gross negligence, or fraud, or (i) for any transaction from which the Indemnitee
received any improper personal benefit.
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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 7.

7.3 Other Rights. The indemnification provided by this Section 7 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, officer, 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.

7.4  Insurance. The Company may purchase and maintain insurance
on behalf of the Members, 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 Members or 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 Members or Persons against such liability under the
provisions of this Operating Agreement.

8. Bank Accounts; Books and Records; Taxes: Fiscal Year.
—'—__-—‘——’—————-—___4____=______-_

8.1  Bank Accounts. All funds of the Company shall be deposited in the
Company's name in such checking and savings accounts, time deposits, certificates of
deposit, or other accounts in such Alaska banking or brokerage houses or invested in

8.2  Books and Records. The Members shall keep, or cause to be kept,
accurate, full and complete books and accounts, showing assets, liabilities, income,
operations, transactions, and the financial condition of the Company, copies of the
Company's financial statements and the federal, state, and local tax returns of the
Company for at least the last six (6) fiscal years. Such books and accounts shall be
prepared on the accrual basis of accounting. Any Member or its designee shall have
access thereto at any reasonable time during regular business hours and shall have the
right to copy said records at such Member's expense.

8.3 Where Maintained. The books, accounts, and records of the
Company at all times shall be maintained at the Company's principal office.

8.4  Financial Statements and Information.
—dhcial otatements and Information

8.4.1 Periodic Reports. The Company shall report to the Members
on the significant transactions affecting the Company.

8.4.2 Other Reports. The Company shall provide to the Members
such other reports and information concerning the business and affairs of the Company
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as may be required by the Act, other law or regulation of any regulatory body applicable
to the Company or the Members, and this Operating Agreement.

8.5  Accounting Decisions. All decisions as to accounting matters,
except as specifically provided to the contrary in this Operating Agreement, shall be
made by the Members.

9. Transfer and Conversion of Membership Interests and the Addition,
Substitution. and Withdrawal of Members.
"—"—'-—-—‘——-—._..__,_________

9.1  Transfer of Company Interests.

9.1.1 Definition of Transfer. The term “transfer," when used in this
Section 9 with respect to a Membership Interest, shall include any sale, assignment,
gift, pledge, hypothecation, mortgage, exchange, or other disposition, except that such
term 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.

9.1.2 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 9. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 9 shall be void ab initio.

9.2 Restrictions of Transfers.

9.2.1 Consent Required. No Member may transfer all or any
portion of such Member's Membership Interest or such Member's Capital Account
without the express written Consent of the nontransferring Members.

9.2.2 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written Consent of the
nontransferring Members in the exercise of their sole and absolute discretion; and (ii)
the transferee agreeing to be bound by all the terms and conditions of this Operating
Agreement as then in effect. 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 such Member's
Membership Interest shall cease to be 3 Member upon transfer of the Member's entire
Membership Interest and thereafter shall have no further powers, rights, and privileges
as a Member hereunder except as provided in Section 9.

9.2.3 Dealing with Members. The Company, each Member, and
any other Person or Persons having business with the Company need deal only with
Members who are admitted as Members or as substituted Members of the Company,
and they shall not be required to deal with any other person by reason of transfer by a
Member, except as otherwise provided in this Operating Agreement.
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9.3  No Right to Withdraw. No Member shall have any right to resign or
otherwise withdraw from the Company without the express written Consent of all the
other Members.

94  Admission by Consent of Members. No person, firm, corporation,

trust, partnership, limited liability company, or other legal entity shall be admitted to the
Company as an additional Member without the Consent of the Members.

9.4.1 Capital Contributions and Fair Market Value. The fair market

value of any property other than cash or publicly-traded securities to be contributed by
an additional Member as its initial Capital Contribution shall be agreed upon by the
additional Member and the holders of a majority of the Membership Interests before
contribution, or, alternatively, shall be determined by a disinterested appraiser selected
by the Members.

9.4.2 Limitations. Notwithstanding the provisions of Section 9441,
no additional Member shall be admitted until such prospective Member also completes
the following actions: (i) provides evidence satisfactory to the Members that such an
admission will not violate any applicable securities law or cause a termination of the
Company under applicable provisions of the Code; (i) pays all reasonable expenses
connected with such admission; and (iii) agrees to be bound by all of the terms and
provisions of this Agreement by becoming a signatory hereto.

9.4.3 Admissions in Violation of this Section. Any admission of an
additional Member in violation of this Section 9 shall be null and void and of no force or
effect whatsoever.

10. Dissolution, Liquidation, and Termination.

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

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

10.1.2 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
any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidence 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);

10.1.3 The Bankruptcy, dissolution, or liquidation of a Member;
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10.1.4 The time fixed in this Operating Agreement or the Articles as
the expiration of the term of the Company; or

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

10.2  Winding Up. Upon the dissolution of the Company, the Members
shall wind up the Company's affairs and satisfy the Company's liabilities. The Members
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 Members shall continue to operate the Company property and assets, and all of the
provisions of this Operating Agreement shall remain in effect. The Members shall notify
all known creditors and claimants of the dissolution of the Company in accordance with
the provisions of the Act.

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

10.3.1 First, to creditors, including any Member who is a creditor,
until all of the Company's debts and liabilities are paid and discharged (or provision is
made for payment thereof); and

10.3.2 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.

104 Distributions in Kind. In connection with the termination and
liquidation of the Company, the Members 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 such Member's 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 and treated as though the property or assets were
sold and the cash proceeds distributed.

10.5 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law
to the contrary, the deficit, if any, in the Capital Account of any Member upon dissolution
of the Company shall not be an asset of the Company, and such Member shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member's Capital Account to zero.

10.6 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
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pursuant to the Act, and take such other actions as may be necessary to terminate the
Company.

11.  General Provisions.

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

11.2 Additional Actions and Documents. The Members 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 their 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.

11.3 Notices. Any notice hereunder to any Member shall be in writing,
may be sent by facsimile, and shall be effective when actually delivered or when
deposited with a nationally recognized overnight courier or deposited in the United
States mail, first class postage prepaid, and addressed to any Member at the addresses
shown below or at such other address as a Member may have designated by written
notice received by the other Members as the address for this purpose.

If to Stephen Brashear:

21919 Barclay Drive
Eagle River, Alaska 99577

11.4 Severability. If a court of competent jurisdiction finds any
provisions 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.

11.5 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,

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

11.7  Amendments. This 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.

11.8 Computations. When the character or amount of any asset,
liability, or item of income or expense is to be determined or any calculation or other
accounting computation is to be made for the purpose of this Operating Agreement, that
determination or 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.

11.9 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.

11.10 Limitation on Benefits of this Operatin Agreement. Subject to
Section 9, 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.

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

11.12 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.

11.13 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 supersedes all prior
oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

11.14 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

OPERATING AGREEMENT Page 13 of 15
BIG SKY HOLDINGS, LLC
507877\1\006863441





detached from the counterparts and attached to a single copy of this Operating
Agreement to form one document.

11.15 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 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.

MEMBERS: STEPHEN BRASHEAR

Ll 2:¢ Bppcfin_
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EXHIBIT "A"

INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS

[Section 3.1]
Capital Percent
Contribution Interest
Stephen Brashear $100 100%
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Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

BIRCH CLEARING HOLDINGS,LLC

11112 BLUFF CREEK CIRCLE ANCHORAGE AK 99515

owned by

BIRCH CLEARING HOLDINGS, LLC

is licensed by the department to conduct business for the period

January 27, 2017 through December 31, 2018
for the following line of business:

55 - Management of companies and enterprises

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

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

Mike Navarre

1048341

|
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Alaska Entity #10050167

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

Certificate of Organization

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

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

Birch Clearing Holdings, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective January 27, 2017.

cq Wl

Chris Hladick
Commissioner
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LIMITED LIABILITY COMPANY OPERATING
AGREEMENT

FOR
BIRCH CLEARING HOLDINGS LLC

ARTICLE |
Company Formation

1.1  FORMATION. The Members have formed a Limited Lia bility Company
("Company") according to the laws of the state in which the Company was
formed. This operating agreement is entered into and effectiveas of the date it
is adopted by the members.

1.2 REGISTERED AGENT. The name and location of the Company'’s registered
agent will be stated in the company’s formation documents.

1.3 TERM. The Company will continue perpetually unless,

(a) Members whose capital interest as defined in Article 2.2 exceeds 50 percent
vote for dissolution; or

(b) Any event which causes the Company’s business tobecome
unlawful; or

(c) The death, resignation, expulsion, bankruptcy, retirement of a Member
or the occurrence of any other event that terminates the continued
membership of a Member of the Company; or

(d) Any other event causing dissolution of the Company under
applicable state laws.

1.4 CONTINUANCE OF COMPANY. In the event of an occurrence described in
ARTICLE 1.4(c), if there are at least two remaining Members, those Members
have the right to continue the business of the Company. This right can be
exercised only by the unanimous vote of the remaining Members within ninety
(90) days after the occurrence of an event described in ARTICLE 1.4(c). If not
exercised, the right of the Members to continue the business of the Company will
expire.

1.5 BUSINESS PURPOSE. The Company will conduct any lawful business
deemed appropriate in carrying out the company’sobjectives.
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1.6

1.7

189

2.1

2.2

3l

3.2

PRINCIPAL PLACE OF BUSINESS. The Company’s principal place of
business will be stated in the formation documents, or as selected by the
Managers.

THEMEMBERS. Thenameand residential address of each member are listed
in Exhibit 2 attached to thisAgreement.

ADMISSIONOFADDITIONAL MEMBERS. Additionalmembersmay only be
admitted to the Company through a Certificate of New Membership issuance by
the company of new interest in the Company or as otherwise provided in this
agreement.

ARTICLEII
Capital Contributions

INITIAL CONTRIBUTIONS. The Memberswill initially contribute capital
to the Company, as described in Exhibit 3 attached to this Agreement. The
agreed total value of such property and cash

is_t 50,000 . w0 :

ADDITIONAL CONTRIBUTIONS. Exceptas provided in ARTICLE 6.2, no
Member will be obligated to make any additional contribution to the Company's
capital.

ARTICLEIN
Profits, Losses and Distributions

PROFITS/LOSSES. Forfinancial accounting and tax purposes, the Company's
net profits or net losses will be determined on an annual basis. These profits
and losses will be allocated to the Members in proportion to each Member's
capital interest in the Company as set forth in Exhibit 2 as amended and in
accordance with Treasury Regulation1.704-1.

DISTRIBUTIONS. The Members will determine and distribute available funds
annually or as they see fit. “Available funds” refers to the net cash of the
Company available after expenses and liabilities are paid. Upon liquidation of the
Company or liquidation of a Member's interest, distributions will be made in
accordance with the positive capital account balances or pursuant to Treasury
Regulation 1.704-I(b)(2)(ii)(b) (2). Tothe extent a Member has a negative capital
account balance, there will be a qualified income offset, as set forth in Treasury
Regulation 1.704-I(b)(2)(ii)(d).

ARTICLE IV
Management
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4.1

4.2

4.3

4.4

4.5

MANAGEMENT OF THEBUSINESS. TheMembers holdingamajority of the
capital interests in the Company, as set forth in Exhibit 2 as amended, may
vote to elect a Manager or Managers. One manager will be elected by the
Members as Chief Executive Manager. The Manager(s) may be a Member or
Non-Member. The name and residential address of each Manager is attached as
Exhibit 1 of this Agreement.

MEMBERS. The liability of the Members will be limited according to state law.
Members that are not Managers will take no part in the control, management,
direction, or operation of the Company's affairs and will have no power to bind
the Company in legal agreements. The Managers may seek advice from the
Members, but need not follow such advice. No Member is an agent of any
other Member of the Company, solely by reason of being a Member.

POWERS OF MANAGERS. The Managers are authorized on the Company's
behalf to make all decisions as to (a) the sale, development, lease or other
disposition of the Company's assets; (b) the purchase or other acquisition of
other assets; (c) the management of all or any part of the Company's assets; (d)
the borrowing of money and the granting of security interests in the Company's
assets; (e) the pre-payment, refinancing or extension of any loan affecting the
Company's assets; (f ) the compromise or release of any of the Company's
claims or debts; and, (g) the employment of persons, firms or corporations for
the operation and management of the company's business.

The Managers are further authorized to execute and deliver (a) all contracts,
conveyances, assignments leases, sub-leases, franchise agreements, licensing
agreements, management contracts and maintenance contracts covering or
affecting the Company's assets; (b) all checks, drafts and other orders for the
payment of the Company's funds; (c) all promissory notes, loans, security
agreements and other similar documents; and, (d) all other instruments of any
other kind relating to the Company's affairs.

CHIEF EXECUTIVE MANAGER. The Chief Executive Manager has
primary responsibility for managing the operations of the Company and for
carrying out the decisions of the Managers.

NOMINEE. Title to the Company's assets must be held in the Company's
name or in the name of any nominee that the Managers may designate. The
Managers have power to enter into a nominee agreement with any such
person, and such agreement may contain provisions indemnifying the
nominee, except for his or her willful misconduct.
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4.6

4.7

4.8

4.9

COMPANY INFORMATION. TheManagersmustsupplyinformation regarding
the company or its activities to any member upon his or her request. Any
Member or their authorized representative will have access to and may inspect
and copy all books, records and materials in the Manager's possession regarding
the Company or its activities. Access and inspection of information will be at the
requesting Member's expense.

EXCULPATION. Any act or omission of the Managers, the effect of which may
cause or result in loss or damage to the Company or the Members, if done in
good faith to promote the best interests of the Company, will not su bject the
Managers toany liability.

IHDEMNIFICA‘I'ION.TheCompanywiI!indemnifyanypersonwhowas orisa
party defendant or is threatened to be made a party defendant, in a pending or
completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason
of the fact that the person is or was a Member of the Com pany, Manager,
employee or agent of the Company, or is or was serving at the request of the
Company, for instant expenses (including attorney's fees), judgments, fines, and
amounts paid in settlement actually and reasonably incurred in connection with
such action, suit or proceeding if the Members determine that the person acted
in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interest of the Company, and with respect to any criminal
action proceeding, has no reasonable cause to believe his or her conduct was
unlawful. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of "no lo Contendere” or its equivalent,
does not in itself create a presumption that the person did or did not act in good
faith and in a manner which he or she reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that his or her conduct was lawful.

RECORDS. The Managers must keep the following at the company’s principal

place of business or otherlocation:

(8) A current list of the full name and the last known street address of each
Member;

(b) A copy of the Company’s Certificate of Formation and Operating
Agreement and allamendments;

(c) Copies of Company's federal, state and local income tax returns and
reports, if any, for the three most recent years;
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5.2

6.1

6.2

6.3
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(d) Copies of the Company’s financial statements for the three most recent
years, ifany.

ARTICLE V
Compensation

MANAGEMENTFEE.Any ManagerrenderingservicestotheCompany is entitled
to compensation proportionate with the value of those services.

REIMBURSEMENT. The Company must reimburse the Managers or
Members for all direct out-of-pocket expenses incurred by them in managing
the Company.

ARTICLE VI
Bookkeeping

BOOKS. The Managers will maintain a complete and accurate accounting of
the Company's affairs at the Company's principal place of business. The
managers may select the method of accounting and the company's accou nting
period will be the calendaryear.

MEMBER'S ACCOUNTS. The Managers must maintain separate capital
and distribution accounts for each member. Each member's capital account
will be determined and maintained in the manner set forth in Treasury
Regulation 1.704-I(b)(2)(iv) and will consist of his or her initial capital
contribution increased  by:

(a) Any additional capital contribution made by the member;

(b) Credit balances transferred from the member’s distribution account to his or
her capitalaccount;
and decreased by:

(a) Distributions to the member in reduction of Company capital;

(b) The Member's share of Company losses if charged to his or her capital
account.

REPORTS. The Managers will close the books of account after the close of
each calendar year and will prepare and send to each member, a statement
of such Member's distributive share of income and expense for income tax
reporting purposes.





ARTICLEVII
Transfers

7.1 ASSIGNMENT.Ifa Member proposestosell, assign, or otherwise dispose of all or
any part of his or her interest in the Company, that Member must first make a
written offer to sell his or her interest to the other Members at a price determined
by mutual agreement. If the other Members decline or fail to elect such interest
within thirty (30) days, and if the sale or assignment is made and the Members
fail to approve this sale or assignment unanimously then, pursuant to the
applicable law, the purchaser or assignee will have no right to participate in the
management of the business and affairs of the Company. The purchaser or
assignee will only be entitled to receive the share of the profits or other
compensation by way of income and the return of contributions to which that
Member would otherwise be entitled.

ARTICLE Vill
Dissolution
3.1  DISSOLUTION. The Member(s) maydissolve the company atany time. The
Member may NOT dissolve the company for a loss of membership interests.
Upon dissolution the company must pay its debts first before distributing cash,
assets, and/or initial capital to the Member or the Members interests. The

dissolution may only be ordered by the Member(s), not by the owner of the
Members interests.
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR
BIRCH CLEARING HOLDINGS LLC

CAPITAL CONTRIBUTIONS

Pursuant to ARTICLE 2, the Members' initial contribution to the Company capital is
stated tobe $ S50 L Oo0 - o0 . The descriptionand each
individual portion of this initial contribution is as follows:

$ 5(-} QO « 0L

A
SIGNED ANDAGREED this__ |4 day of 55»%“‘\—1‘ ,20\% .

! A
1

g WO S
| i

Signature of Member
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EXHIBIT 1

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR
BIRCH CLEARING HOLDINGS LLC

LISTING OF MANAGERS

By a majority vote of the Members the following Managers were elected to operate the
Company pursuant to ARTICLE 4 of the Agreement:

Printed Name = J#MICA L1eAND

Chief Executive Manager

Lz gt,;:t{s Ceeode Gy Address

Mot M Q4515

The above listed Manager(s) will serve in their Capacities until they are removed for any
reason by a majority vote of the Members as defined by ARTICLE 4 or upon their voluntary
resignation.

Signed and Agreed this FY\ day of jwm«-{ S ,20.18

L E .
k ._Kuk - Printed Name ‘Jlmvicn LieAN

Signatire of Member
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EXHIBIT 2

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR
BIRCH CLEARING HOLDINGS LLC

AL 9 LISTING OF MEMBERS
2 7, gy
As of the day of \V\MUW’\ ,20_ 18 the following is alist of

Members of theCompany:

Name_ IR LA Percent_\°C 9%

Address _\\\\ 2 ”%\M-(-_f Cread Gy

Authorized by Member(s) to provide Member Listing as of this \9 day of
—/w\mua»\,} ;20 \% .

= S S
Signat&e of Member

EXHIBIT 3
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CERTIFICATION OF MEMBER

The undersigned hereby agree, acknowledge, and certify that the foregoing operating
agreement is adopted and approved by each member, the agreement consisting of_

o pages, constitutes, together with Exhibit 1, Exhibit 2
and Exhibit 3 (if any), the Operating Agreement of
Birch Clearing Holdings LLC , adopted by the
members as of ) e  \& 20 \§ .

Members:

S (
G S T Ve Luanb

SignatureN Printed Name

Percent:_

\eC

%
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THE STATE Department of Commerce, Community,

0/'3 L 3 SKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

Main: 907.269.0350

November 14, 2018
Great Northern Cultivation, Inc.

DBA: Great Northern Cultivation, Inc.
Via email: licensing@greatnortherncannabis.com

Re: Standard Marijuana Cultivation Facility Facility #17346
Dear applicant,

The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment
license referenced above. This letter is notice under 3 ACC 306.025(e)(2) that your application is
incomplete and additional items are needed to complete the application. The additional items that need
correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if
the corrections and/or additional documents submitted in response to this letter are not found to be
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you
will need to file a new application and pay a new fee should you wish to continue pursuing licensure.

e MJ-00 Application Certifications
o Page 1, Section 1 — Establishment Information for all:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
= The Premises Address field must include “Suite 101”.
o Section 2 — Individual Information and Section 4 - Certifications for Louis John Kuest:
= The name listed and signed on this form (John Kuest) does not match what was
listed on the application through MyAlaska (Louis John Kuest) or the Division of
Corporations, Business and Professional Licensing (CBPL).
e MJ-01 Operating Plan
o Page 1, Section 1 — Establishment & Contact Information:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
o Page 4, Section 3.5:
= Please review 3 AAC 306.715(e) and expand upon your response to include when
AMCO is contacted in the event of an unauthorized breach.
e MJ-02 Premises Diagram
o Page 1, Section 1 — Establishment Information:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
= The Premises Address field must include “Suite 101”.
o Diagram 1A:
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= The room labeled “Staff Lockers” (that contains a changing stall) has been
designated as a restricted access area, which would require it to be under video
surveillance. Was this intentional?
e MJ-04 Cultivation Supplemental
o Page 1, Section 1 — Establishment Information:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
o Page3:
= Additional information regarding pest control products is required on this page
that is not listed on the version of the application you completed. Please visit the
AMCO website to download the latest version of Form MJ-04 and complete the
new Page 3 to replace the current page. The direct link to Form MJ-04 is
https://www.commerce.alaska.gov/web/Portals/9/pub/MCB/MarijuanaApplicat
ion/MJ-04.pdf
o Page 3, Section 4.5:
=  Your response references Attachment B, but this was not included.
o Page 3, Section 4.6 (4.7 on the new version of this form):
= Please include examples of specific nutrient brands that will be used (rather than
specific vitamins or minerals).
= Attachment C was not provided.
o Page 4, Section 4.7:
= Attachment D was not provided.
o Page 6, Section 8.1 and 8.2:
=  Sample labels were not provided. If this information was on Attachments E and
F (referenced in your response), these attachments were not included with your
application.
e MJ-08 Local Government Notice Affidavit
o Section 1 — Establishment Information:
= The License Type has been listed as “Retail Marijuana Store”.
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
e MJ-09 Statement of Financial Interest
o Page 1, Section 1 — Establishment Information for all:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
= The Premises Address field must include “Suite 101”.
o Section 2 — Individual Information and Section 3 - Certifications for Louis John Kuest:
= The name listed and signed on this form (John Kuest) does not match what was
listed on the application through MyAlaska (Louis John Kuest) or the Division of
Corporations, Business and Professional Licensing (CBPL).
e Proof of Possession for Proposed Premises
o The lease provided is inadequate to show that Great Northern Cultivation, Inc. has right
to possession of the proposed premises. The tenant named in the lease provided is Great
Northern Cannabis, Inc. A sublease may be necessary.
= Asublease will also need to specify the suite or unit number.
e Entity Documents
o For Great Northern Cannabis, Inc.:
= Please provide a list of the ownership interest of each shareholder.
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o For Murder Lake, LLC:
= Asigned copy of the LLC's Operating Agreement
= Alist of all LLC Members and their ownership interest

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,

A

T

A
TJ Zielinski, Occupational Licensing Examiner
For,
Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored)

To: licensin reatnortherncannabis.com
Cc: Marijuana Licensing (CED sponsored)
Subject: Incomplete Application - Great Northern Cultivation, Inc. License #17346
Date: Wednesday, November 14, 2018 3:33:24 PM
Attachments: 17346 Incomplete Notice.pdf
image001.png

Good afternoon,

Your application for your marijuana establishment license has been reviewed, and at this time 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 letter. If the submitted corrections are not found to be
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and
you will need to file a new application and pay a new fee should you wish to continue pursuing
licensure. Essentially, we will accept corrections one time within your 90-day deadline period.
Feel free to call or email if you need clarification on any items from the Incomplete Notice.

Let us know if you require copies of any documents that were submitted.

If you have any questions or concerns, please address them 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,

0/'3 L 3 SKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

Main: 907.269.0350

November 14, 2018
Great Northern Cultivation, Inc.

DBA: Great Northern Cultivation, Inc.
Via email: licensing@greatnortherncannabis.com

Re: Standard Marijuana Cultivation Facility Facility #17346
Dear applicant,

The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment
license referenced above. This letter is notice under 3 ACC 306.025(e)(2) that your application is
incomplete and additional items are needed to complete the application. The additional items that need
correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if
the corrections and/or additional documents submitted in response to this letter are not found to be
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you
will need to file a new application and pay a new fee should you wish to continue pursuing licensure.

e MJ-00 Application Certifications
o Page 1, Section 1 — Establishment Information for all:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
= The Premises Address field must include “Suite 101”.
o Section 2 — Individual Information and Section 4 - Certifications for Louis John Kuest:
= The name listed and signed on this form (John Kuest) does not match what was
listed on the application through MyAlaska (Louis John Kuest) or the Division of
Corporations, Business and Professional Licensing (CBPL).
e MJ-01 Operating Plan
o Page 1, Section 1 — Establishment & Contact Information:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
o Page 4, Section 3.5:
= Please review 3 AAC 306.715(e) and expand upon your response to include when
AMCO is contacted in the event of an unauthorized breach.
e MIJ-02 Premises Diagram
o Page 1, Section 1 — Establishment Information:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
= The Premises Address field must include “Suite 101”.
o Diagram 1A:
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= The room labeled “Staff Lockers” (that contains a changing stall) has been
designated as a restricted access area, which would require it to be under video
surveillance. Was this intentional?
e MJ-04 Cultivation Supplemental
o Page 1, Section 1 — Establishment Information:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
o Page3:
= Additional information regarding pest control products is required on this page
that is not listed on the version of the application you completed. Please visit the
AMCO website to download the latest version of Form MJ-04 and complete the
new Page 3 to replace the current page. The direct link to Form MJ-04 is
https://www.commerce.alaska.gov/web/Portals/9/pub/MCB/MarijuanaApplicat
ion/MJ-04.pdf
o Page 3, Section 4.5:
=  Your response references Attachment B, but this was not included.
o Page 3, Section 4.6 (4.7 on the new version of this form):
= Please include examples of specific nutrient brands that will be used (rather than
specific vitamins or minerals).
= Attachment C was not provided.
o Page 4, Section 4.7:
= Attachment D was not provided.
o Page 6, Section 8.1 and 8.2:
=  Sample labels were not provided. If this information was on Attachments E and
F (referenced in your response), these attachments were not included with your
application.
e MJ-08 Local Government Notice Affidavit
o Section 1 — Establishment Information:
= The License Type has been listed as “Retail Marijuana Store”.
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
e MJ-09 Statement of Financial Interest
o Page 1, Section 1 — Establishment Information for all:
= The “Doing Business As” name must be listed as Great Northern Cultivation, Inc.
to be consistent with your state business license.
= The Premises Address field must include “Suite 101”.
o Section 2 — Individual Information and Section 3 - Certifications for Louis John Kuest:
= The name listed and signed on this form (John Kuest) does not match what was
listed on the application through MyAlaska (Louis John Kuest) or the Division of
Corporations, Business and Professional Licensing (CBPL).
e Proof of Possession for Proposed Premises
o The lease provided is inadequate to show that Great Northern Cultivation, Inc. has right
to possession of the proposed premises. The tenant named in the lease provided is Great
Northern Cannabis, Inc. A sublease may be necessary.
= Asublease will also need to specify the suite or unit number.
e Entity Documents
o For Great Northern Cannabis, Inc.:
= Please provide a list of the ownership interest of each shareholder.
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o For Murder Lake, LLC:
= Asigned copy of the LLC's Operating Agreement
= Alist of all LLC Members and their ownership interest

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,

A

T

A
TJ Zielinski, Occupational Licensing Examiner
For,
Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored

To: licensing@greatnortherncannabis.com; jredden@greatnortherncannabis.com
Cc: Marijuana Licensing (CED sponsored); Jason Brandeis
Subject: RE: Incomplete Application - Great Northern Cultivation, Inc. License #17346
Date: Thursday, January 17, 2019 1:13:06 PM
Attachments: image001.png

image002.png

Good afternoon,

Thank you for clarifying. | have finished my review of the revised documents, but there are
additional corrections needed before this application can be deemed complete. Note that if these
subsequent revisions are still inadequate to deem the application complete, your application will be
returned to you and it will be necessary to submit a new application and pay new fees if you wish to
continue pursuing licensure.

MJ-01 Operating Plan

On Page 4, Section 3.5, the correction required per the Incomplete Notice stated “Please
review 3 AAC 306.715(e) and expand upon your response to include when AMCO is
contacted in the event of an unauthorized breach”.

Your response on the revised form answers the question regarding when AMCO is contacted,
but the other information in your response was all removed and it no longer fully addresses the
questions being asked.

Form MJ-02 Premises Diagram
On Diagrams 1A and 1B, please remove the “Phase 1” and “Phase 2” labels. Additionally, the Staff

Lockers and bathrooms are presently marked as restricted access areas, which will need to be
corrected.

Form MJ-04 Cultivation Supplemental
You state in Section 2.1 that cultivation will not be taking place at the facility during Phase 1.

However, your response in Section 4.1 lists rooms that will be utilized during this phase which
includes rooms that are labeled on MJ-02 as non-licensed areas (such as the grow rooms). There
also do not appear to be any differences to the information provided for Phase 1 and Phase 2
(Attachment J).

Your response on Attachment D also appears to be incomplete. The last sentence states “When
wastewater cannot be recycled or is not needed for additional” and then cuts off. Is there more
information you want to include?

Form MJ-09 Statement of Financial Interest
The revised MJ-09 submitted for Jerad Brown lists a place of birth instead of a date of birth on Page
1, so a corrected page is necessary.
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Let me know if you have any questions or need copies of any documents,

TJ Zielinski

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

From: John Redden <jredden@greatnortherncannabis.com>

Sent: Thursday, January 17, 2019 9:46 AM

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

Cc: Jason Brandeis <jbrandeis@BHB.com>; Steve Brashear <steve@greatnortherncannabis.com>
Subject: RE: Phased Buildout Question

Good morning TJ,

Thank you for following up with me. Please use the MJ-02 labeled Phase |—We have no additional
changes to make to the MJ-02 diagrams.

If you have any additional concerns, please feel free to reach out to me directly.

Sincerely,
John

John E. Redden

General Counsel

Great Northern Cannabis, Inc.
Anchorage, Alaska

816.830.6978 |
JRedden@GreatNorthernCannabis.com

GreatNorthernCannabis.com
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From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Sent: Thursday, January 17, 2019 9:20 AM

To: Licensing <licensing@greatnortherncannabis.com>; Jason Brandeis <jbrandeis@BHB.com>
Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Subject: RE: Phased Buildout Question

Good morning,

| have received the amended MJ-01 and MJ-04 that incorporate both phases and will begin
reviewing your corrections today, but | would like to clarify which Form MJ-02: Premises Diagram
you would like to submit for this application. | am assuming Phase | but just want to make sure that
there are no additional amendments that you might still want to make. Please let me know.

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: Wednesday, January 16, 2019 3:06 PM

To: Sawyer, Jane Preston (CED) <jane.sawyer@alaska.gov>
Subject: RE: Phased Buildout Question

Hi Jane. I'm writing to follow up on the phased buildout application. Attached are revised MJ-01 and
MJ-04 forms that incorporate both phases.

This should comply with what you explained below. If you need additional information, please let me
know.

Thanks,
Jason

From: Sawyer, Jane Preston (CED) [mailto:jane.sawyer@alaska.gov]
Sent: Thursday, January 10, 2019 8:37 AM

To: Jason Brandeis
Subject: RE: Phased Buildout Question

Jason:
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I took a look at the operating plans you submitted as your for GNC
corrections. There is a misunderstanding about the operating plans: in terms
of the diagrams, as we discussed, you will do MJ-14 to expand the licensed
premises as you go (whether that’s one MJ-14 or two or however many), but
in terms of the MJ-01/04 your phases do need to be in one operating plan
you would just talk about the phases in each box where the phases apply.
Essentially, you need to combine your phases into one operating plan which
is what would be presented to the board.

Thanks,
Jane






List of Great Northern Cannabis, Inc. Shareholders and Ownership Percentages:

AK Entity # Shareholder Name Ownership Percentage
Aileen Vang 0.32
Allyson Parker-Lauck 0.24
Amy Vail 1.94
Andrew Halcro 1.08
Angela Miller 1.38
Anita Bradbury 2.16
Ann Desalvo 0.32
10071203 Big Sky Holdings, LLC (Single Member LLC) 9.74
10050167 Birch Clearing Holdings, LLC (Single Member LLC) 2.29
Brent Miller 1.10
Brian Pike 0.32
Carla Mason 6.48
Carla Miller 2.56
Colt Miller 0.10
Darcy Holt 2.39
Donna Clark 0.03
Gerardo Martinez 8.00
Jacklyn Oney 2.16
Jeff Rognes 0.16
Jerad Brown 7.64
Jordan Huss 11.47
Kristin Rognes 0.16
Larry Clark 0.03
Lawrence Wissing 0.32
Morgan Vail 1.93
10042246 Morse Capital, LLC (Single-Member LLC) 2.89
10059404 Murder Lake, LLC (Single Member LLC) 5.89
Patrick Flynn 4.01
Robert Thompson 2.31
10049204 Smart Capital Holdings, LLC (Single-Member LLC) 4.63
Terry Hennessey 0.37
Terry Lauck 0.24
Thomas Desalvo 4.41
Victor Rodriguez 9.72
Victoria Halcro 1.08
Victoria Rhoades 0.13






Great Northern Cannabis, Inc.

List of Corporate Officers:

Stephen Brashear — President
Jordan Huss — Vice President
Patrick Flynn — Treasurer
Michael Ellenburg — Secretary

List of Directors:

Stephen Brashear
Jordan Huss
Patrick Flynn
Michael Ellenburg
Darcy Holt
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SOA /DCCED / CBPL / Search / Corporations / Entity Details

ENTITY DETAILS

Name(s)

Type Name
Legal Name Great Northern Cannabis, Inc.

Entity Type:
Business Corporation

Entity #:
10032664

Status:
Good Standing

AK Formed Date:
10/9/2015

Duration/Expiration:
Perpetual

Home State:
ALASKA

Next Biennial Report Due:
1/2/2019 File Biennial Report

Entity Mailing Address:
645 G ST STE 100-907, ANCHORAGE, AK 99501

Entity Physical Address:
541 W 4TH AVE, ANCHORAGE, AK 99501

Registered Agent

Agent Name:
Stephen Brashear

Registered Mailing Address:
2341 CINNABAR LOOP, ANCHORAGE, AK 99507-3150

hittps://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10032664

-

173
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Division of Corporations, Business and Professional Licensing

Registered Physical Address:
2341 CINNABAR LOOP, ANCHORAGE, AK 99507-3150

Officials

AK Entity # Name

10071203
10050167

10042246
10059404

10049204

AILEEN VANG
ALLYSON LAUCK

AMY VAIL

ANDREW HALCRO
ANGELA MILLER
ANITA BRADBURY

Ann Desalvo

Big Sky Holdings, LLC
Birch Clearing Holdings, LLC
BRENT MILLER

BRIAN PIKE

CARLA MASON
CARLA MILLER

COLT MILLER

DARCY HOLT

Donna Clark
GERARDO MARTINEZ
JACKLYN ONEY

JEFF ROGNES

JERAD BROWN
JORDAN HUSS
KRISTIN ROGNES
Larry Clark

LAWRENCE J. WISSING
MICHAEL ELLENBURG
MORGAN VAIL

Morse Capital LLC
Murder Lake, LLC
PATRICK FLYNN
ROBERT THOMPSON
Smart Capital Holdings, LLC

Titles
Shareholder

Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder

Director, Shareholder

Shareholder
Shareholder
Shareholder
Shareholder

Director, Shareholder
Director, Shareholder, Vice President

Shareholder
Shareholder
Shareholder

Director, Secretary

Shareholder
Shareholder
Shareholder

Shareholder, Treasurer

Shareholder
Shareholder

" Show Former

Owned
0.32

0.24
1.94
1.08
1.38
2.16
0.32
9.74
229
1.10
0.32
6.48
2.56
0.10
2.39
0.03
8
2.16
0.16
7.64
11.47
0.16
0.03
0.32

1.93
2.89
5.89
4.01
2.31
4.63

2/3
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AK Entity # Name

STEPHEN BRASHEAR
TERRY HENNESSEY
TERRY LAUCK
THOMAS DESALVO
VICTOR RODRIGUEZ
VICTORIA HALCRO
VICTORIA RHOADES

Filed Documents

Date Filed
10/09/2015

10/09/2015
6/24/2016
6/24/2016
7/05/2016
8/24/2016
10/09/2016
11/17/2016
1/05/2017
1/26/2017
2/10/2017
6/02/2017
9/26/2017
11/22/2017
1/19/2018
4/19/2018

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

Type
Creation Filing

Initial Report

Change of Officials
Agent Change

Entity Address Change
Change of Officials
Biennial Report
Change of Officials
Change of Officials
Change of Officials
Change of Officials
Change of Officials
Entity Address Change
Change of Officials
Change of Officials
Change of Officials

Titles

Director, President
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder
Shareholder

Filing

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

Owned

0.37
0.24
4.41
9.72
1.08
0.13

Certificate
Click to View

33





AK Entity #: 10032664
Date Filed: 10/09/2015
State of Alaska, DCCED

THE STATE

of d I ﬁ SI: ﬁ FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Articles of Incorporation

Domestic Business Corporation

Web-10/9/2015 12:08:28 PM

1 - Entity Name

Legal Name: Great Northern Cannabis, Inc.

2 - Purpose

The corporation will sell cannabis and related projects including edibles, accessories, and apparel
upon receipt of a license from the State of Alaska.

3 - NAICS Code
111419 - OTHER FOOD CROPS GROWN UNDER COVER

4 - Registered Agent

Name; Stephen Brashear
Mailing Address: 25135 Cates Ave, Eagle River, AK 99577-9610
Physical Address: 25135 Cates Ave, Eagle River, AK 939577-9610

5 - Entity Addresses

Mailing Address: 25135 Cates Ave., Eagle River, AK 99577-9610
Physical Address: 25135 Cates Ave., Eagle River, AK 99577-9610

6 - Shares

Page 1 of 2





Complete the below stock information on record with the Department. You may not change your authorized
shares with this form. An amendment is required. Fill in number of shares issued.

Class Series Authorized Par Value Amount Issued
| common | | 10000000 $0.00
= - Officials
Name Address % Owned _Titles
Stephen Brashear Incorporator

Name of person completing this online application

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

Name: Stephen W. Brashear

Page 2 of 2





Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

GREAT NORTHERN CANNABIS, INC.

2341 CINNABAR LP ANCHORAGE AK 99507

owned by

GREAT NORTHERN CANNABIS, INC.

is licensed by the department to conduct business for the period

December 14, 2017 through December 31, 2019
for the following line of business:

11 - Agriculture, Forestry, Fishing and Hunting
42 - Trade

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

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

Mike Navarre

1027119






BYLAWS
OF

GREAT NORTHERN CANNABIS, INC.

ARTICLE [ - OFFICES

The mailing address for the principal office of the corporation in the State of Alaska shall
be located at 2341 Cinnabar Loop, Anchorage, Alaska 99507. The corporation may have such
other offices within or without the State of Alaska, as the board of directors may designate or as
the business of the corporation may require from time to time.

The registered office of the corporation, required by the Alaska Business Corporation Act
to be maintained in the State of Alaska, may be, but need not be, identical with the prineipal
office in the State of Alaska, and the address of the registered office may be changed from time
to time by the board of directors of the corporation.

ARTICLE II - SHAREHOLDERS

Section 1. Annual Meeting. The annual meeting of the shareholders shall be held
during the month of January each year, or at such time as the shareholders shall otherwise
schedule such meeting, for the purpose of electing directors and for the transaction of such other
business as may come before the meeting. If the election of directors shall not be held on the
day designated herein or any annual meeting of the shareholders, or any adjournment or
adjournments thereof, the board of directors shall cause the election to be held at a special
meeting of the shareholders as soon thereafter as conveniently may be scheduled.

Section 2. Special Meetings. Special meetings of the shareholders, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the president or by the board
of directors, and shall be called by the president at the request of any shareholder.

Section 3. Place of Meeting. The board of directors may designate any place, either
within or outside of the State of Alaska. as the place of meeting for any annual meeting or for
any special meeting of the shareholders. A waiver of notice signed by all shareholders entitled
to vote at a meeting may designate any place, either within or outside of the State of Alaska, as
the place for the holding of such meeting. Shareholders may participate by phone, video
conference, or other electronic means. If no designation is made, or if a special meeting be
otherwise called, the place of meeting shall be the principal office of the corporation.

Section 4. Notice of Meetings, Written notice stating the place, day and hour of the
meeting and, in case of a special meeting, the purpose or purposes for which the meeting is
called, shall, unless otherwise prescribed by statute, be delivered not less than ten nor more than





fifty days before the date of the meeting, either personally, by mail, or by electronic mail. by or
at the direction of the president, or the secretary, or the persons calling the meeting, to each
shareholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed
delivered when deposited in the United States mail, addressed to the shareholder at his/her
address as it appears on the stock transfer books of the corporation, with postage thereon prepaid.
If delivered by electronic mail, a delivery receipt or, alternatively, a direct confirmation of
receipt from the recipient shall confirm delivery to the electronic mail address furnished by the
shareholder.

Section 5. Quorum. At all meetings of shareholders of the corporation, the presence at
the commencement of such meetings in person or by proxy of shareholders holding of record a
majority of the total number of shares of the corporation then issued and outstanding and entitled
to vote, shall be necessary and sufficient to constitute a quorum for the transaction of any
business. The withdrawal of any shareholder after the commencement of a meeting shall have
no effect on the existence of a quorum, after a quorum has been established at such meeting.

Section 6. Voting.

(a) Any corporate action, other than the election of directors to be taken by vote of the
shareholders, shall be authorized by a majority of votes cast at a meeting of shareholders by the
holders of the shares entitled to vote thereon.

(b) At each meeting of shareholders, each holder of record of shares of the corporation
entitled to vote thereat, shall be entitled to one vote for each share registered in his/her name on
the books of the corporation.

(c) Each shareholder entitled to vote or to express consent or dissent without a meeting
may do so by proxy: provided, however. that the instrument authorizing such proxy to act shall
have been executed in writing by the shareholder, himself, or by his/her or her attorney-in-fact
duly authorized in writing. No proxy shall be valid afier the expiration of eleven months from
the date of its execution, unless the persons executing it shall have specified therein the length of
time it is to continue in force. Such instrument shall be exhibited to the secretary at the meeting
and shall be filed with the records of the corporation.

(d) Any resolution in writing, signed by all of the shareholders entitled to vote thereon,
either in person or by verified electronic signature, shall be and constitute action by such
shareholders to the effect therein expressed, with the same force and effect as if the same had
been duly passed by unanimous vote at a duly called meeting of the shareholders and such
resolution so signed shall be inserted in the Minute Book and the corporation under its proper
date.
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ARTICLE 1II - BOARD OF DIRECTORS

Section 1.  Number, Election and Term of Office.

(a) The number of the directors of the corporation shall be at least five (5).

(b) Except as may otherwise be provided herein or in the articles of incorporation, the
members of the board of directors of the corporation need not be shareholders, and shall be
elected by a majority of the votes cast at a meeting of shareholders, by the holders of shares
entitled to vote in the election.

(c) Each director shall hold office until the annual meeting of the shareholders next
succeeding his/her election, and until his/her successor is elected and qualified, or until his/her
death, resignation or removal.

Section 2. Duties and Powers. The board of directors shall be responsible for the
control and management of the affairs, property and interests of the corporation, and may
exercise all powers of the corporation, except as are expressly conferred upon or reserved to the
shareholders.

Section 3, Annual and Regular Meetings; Notice.

(a) A regular annual meeting of the board of directors shall be held immediately
following the annual meeting of the shareholders, at the place of such annual meeting of
shareholders.

(b) The board of directors, from time to time, may provide by resolution for the holding
of other regular meetings of the board of directors, and may fix the time and place thereof.

(c) Notice of any regular meeting of the board of directors shall not be required to be
given and, if given, need not specify the purpose of the meeting; provided, however, that in case
the board of directors shall fix or change the time or place of any regular meeting, notice of such
action shall be given to each director who shall not have been present at the meeting at which
such action was taken within the time limited, and in the manner set forth in Section 5 of this
Article I1I, with respect to special meetings, unless such notice shall be waived in the manner set
forth in Section S.

Section 4. Special Meetings. Special meetings of the board of directors may be called
by or at the request of the president or any director. Such special meeting shall be held at the
principal office of the corporation unless the shareholders of the company shall agree in writing
that such meeting may be held at another place which may be either within or without the State
of Alaska.
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Section 5. Notice. Notice of any special meeting shall not be required to be given to
any director who shall attend such meeting without protesting prior thereto or at its
commencement, the lack of notice to him, or who submits a signed waiver of notice, whether
before or after the meeting. Any director may waive notice of any meeting. The attendance of
a director at a meeting shall constitute a waiver of notice of such meeting, except where a
director attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the board of directors need be specified
in the notice or waiver of notice of such meeting.

Section 6. Chairman. At all meetings of the board of directors, the chairman of the
board, if any and if present, shall preside. If there shall be no chairman, or he shall be absent,
then the president shall preside, and in his/her absence, a chairman chosen by the directors shall
preside.

Section 7. Quorum and Adjournments.

(a) At all meetings of the board of directors, the presence of a majority of the entire board
shall be necessary and sufficient to constitute a quorum for the transaction of business.

(b) A majority of the directors present at the time and place of any regular or special
meeting, although less than a quorum, may adjourn the same from time to time without notice,
until a quorum shall be present.

Section 8. Manner of Acting.

(a) At all meetings of the board of directors, each director present shall have one vote,
irrespective of the number of shares of stock, if any, which he/she may hold.

(b) The action of a majority of the directors present at any meeting at which a quorum is
present shall be the act of the board of directors. Any action authorized, in writing, by all of the
directors entitled to vote thereon and filed with the minutes of the corporation shall be the act of
the board of directors.

Section 9. Action Without a Meeting. Any action that may be taken by the board of
directors at a meeting may be taken without a meeting if a consent in writing setting forth the
action so to be taken, shall be signed before such action by all of the directors.

Section 10. Vacancies. Any vacancy occurring in the board of directors by reason of
the death, resignation. disqualification, removal (unless a vacancy created by the removal of a
director by the shareholders shall be filled by the shareholders at the meeting at which the
removal was effected) or inability to act of any director, or otherwise, may be filled by
unanimous vote of the remaining directors. A director elected to fill a vacancy shall be elected
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for the unexpired term of his/her predecessor in office. Any directorship to be filled by reason
of an increase in the number of directors may be filled by election by the board of directors for a
term of office continuing only until the next election of directors by the shareholders.

Section 1]1. Resignation. Any director may resign at any time by giving written notice
to the board of directors, the president or the secretary of the corporation. Unless otherwise
specified in such written notice, such resignation shall take effect upon receipt thereof by the
board of directors or such officer, and the acceptance of such resignation shall not be necessary
to make it effective.

Section 12. Removal. Any director may be removed with or without cause at any time
by the shareholders, at a special meeting of the shareholders called for that purpose, and may be
removed for cause by action of the board.

Section 13. Compensation. By resolution of the board of directors, each director may
be paid his/her expenses, if any, of attendance at each meeting of the board of directors, and may
be paid a salary as director or a fixed sum for attendance at each meeting of the board of
directors or both. No such payment shall preclude any director from serving the corporation in
any other capacily and receiving compensation therefor.

Section 14. Presumption of Assent. A director of the corporation who is present at a
meeting of the board of directors at which action on any corporate matter is taken shall be
presumed to have assented to the action taken unless his/her dissent shall be entered in the
minutes of the meeting or unless he/she shall file his/her written dissent to such action with the
person acting as the secretary of the meeting before the adjournment thereof or shall forward
such dissent by registered mail to the secretary of the corporation immediately after the
adjournment of the meeting. Such right to dissent shall not apply to a director who voted in
favor of such action.

Section 15. Change of Number. The number of directors may at any time be increased
or decreased. Such action shall be taken by the vote of two-thirds (2/3) of the voting stock
issued and outstanding, at any regular or special meeting if a notice of such meeting (or the
waiver of notice signed by all shareholders entitled to vote) contains a statement of the proposed
increase or decrease, and in case of any such increase, the shareholders at any general or special
meeting held before the board of directors take action, shall have the power to elect such
additional directors to hold office until the next annual meeting of the shareholders, and until
their successors are elected and qualified.

Section 16. Committees. Standing or temporary committees may be appointed by the
board of directors from time to time, and the board of directors may from time to time invest
such committees with such powers as it sees fit, subject to such conditions as may be prescribed
by the board, and by law. An executive committee may be appointed by resolution passed by a
majority of the whole board; it shall have all the powers provided by statute, except as specially
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limited by the Board. All committees so appointed shall keep regular minutes of the
transactions of their meetings and shall cause them to be recorded in the books kept for that
purpose in the office of the corporation, and shall report the same to the board of directors at its
next meeting.

ARTICLE IV - OFFICERS

Section 1. Number. The officers of the corporation shall be a president, a vice
president, a secretary and a treasurer, each of whom shall be elected by the board of directors.
Such other officers and assistant officers as may be deemed necessary may be elected or
appointed by the board of directors. Any two or more offices may be held by the same person,
except the office of president and secretary. Notwithstanding the foregoing, in the event there
is only one shareholder there need be only one officer to fulfill the functions of all of the offices
of the corporation.

Section 2.  Election and Term of Office. The officers of the corporation to be elected
by the board of directors shall be elected annually by the board of directors at the first meeting of
the board of directors held after each annual meeting of the shareholders. If the election of
officers shall not be held at such meeting, such election shall be held as soon thereafier as
conveniently may be. Each officer shall hold office until his/her successor shall have been duly
elected and shall have qualified or until his/her death or until he shall resign or shall have been
removed in the manner hereinafter provided.

Section 3.  Resignation. Any officer may resign at any time by giving written notice of
such resignation to the board of directors, or to the president or the secretary of the corporation.
Unless otherwise specified in such written notice, such resignation shall take effect upon receipt
thereof by the board of directors or by such officer, and the acceptance of such resignation shall
not be necessary to make it effective.

Section 4. Removal. Any officer or agent may be removed by a majority vote of the
board of directors whenever in its judgment the best interests of the corporation will be served
thereby, but such removal shall be without prejudice to the contract rights, if any, of the person
so removed. Election or appointment of an officer or agent shall not of itself create contract
rights.

Section 5. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may at any time be filled by the board of directors for the
unexpired portion of the term.

Section 6. President. The president shall be the principal executive officer of the
corporation and, subject to the control of the board of directors, shall in general supervise and
control all of the business and affairs of the corporation. He/she shall, when present, preside at
all meetings of the sharcholders and of the board of directors. He/she may sign, with the
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secretary or any other proper officer of the corporation authorized by the board of directors.
certificates for shares of the corporation, and deeds, mortgages, bonds, contracts, or other
instruments which the board of directors has authorized to be executed, except in cases where the
signing and execution thereof shall be expressly delegated by the board of directors or by these
bylaws to some other officer or agent of the corporation, or shall be required by law to be
otherwise signed or executed; and in general shall perform all duties incident to the office of the
president and such other duties as may be prescribed by the board of directors from time to time.

Section 7. The Vice-President. In the absence of the president or in the event of
his/her death, inability or refusal to act, the vice-president (or in the event there be more than one
vice-president, the vice-presidents in the order designated at the time of their election, or in the
absence of any designation, then in order of their election) shall perform the duties of the
president, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the president, and shall perform such other duties as from time to time may be assigned to
him by the president or by the board of directors. In addition to the above-described duties, the
vice-president shall use his/her best efforts to assist the president, secretary and treasurer.

Section 8. The Secretary. The secretary shall:

(a) Keep the minutes of the proceedings of the shareholders and of the board of directors
in one or more books provided for that purpose.

(b) See that all notices are duly given in accordance with the provisions of these bylaws
or as required by law,

(c) Be custodian of the corporate records and of the seal of the corporation and see that
the seal of the corporation is affixed to all documents the execution of which on behalf of the
corporation under its seal is duly authorized.

(d) Keep a register of the post office address of each shareholder which shal] be furnished
to the secretary by such shareholder.

(e) Sign with the president. certificates for shares of the corporation, the issuance of
which shall have been authorized by resolution of the board of directors.

(f) Have general charge of the stock transfer books of the corporation; and

(8) In general perform all duties as from time to time may be assigned to him by the
president or by the board of directors. In addition to the above-described duties, the secretary
shall run the day to day operations of the corporation.

Section 9. The Treasurer. The treasurer shall:
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(a) Have charge and custody of and be responsible for all funds and securities of the
corporation,

(b) Receive and give receipts for moneys due and payable to the corporation from any
source whatsoever, and deposit all such moneys in the name of the corporation and in such
banks, trust companies and other depositories as shall be selected in accordance with the
provisions of Article VII of these bylaws; and

(¢) In general perform all of the duties incident to the office of treasurer and such other
duties as from time to time may be assigned to him by the president or by the board of directors.
If required by the board of directors, the treasurer shall give a bond for the faithful discharge of
his/her duties in such sum and with such surety or sureties as the board of directors shall
determine.

Section 10. Salaries. The salaries of the officers shall be fixed from time to time by
the board of directors and no officer shall be prevented from receiving such salary by reason of
the fact that he/she is also a director of the corporation. The salary of the officers of the
corporation shall not be changed without a majority vote of the board of directors.

Section 11.  Shares of Other Corporations. Whenever the corporation is the holder of
shares of any other corporation, any right or power of the corporation as such shareholder
(including the attendance, acting and voting at shareholders' meetings and execution of waivers,
consents, proxies or other instruments) may be exercised on behalf of the corporation by the
president, or such other person as the board of directors may authorize.

ARTICLE V. - STOCK CERTIFICATES

Section 1. Certificates for Shares. All certificates of stock shall be signed by the
president or vice-president and the secretary or assistant secretary.

Section 2. Treasury Stock. Treasury stock shall neither vote nor participate in
dividends.

Section 3. Transfer of Shares. Transfer of stock shall be made only on the books of the
corporation and the old certificate, properly endorsed, shall be surrendered and canceled before a
new certificate is issued. The stock books of the corporation shall be closed against any
transfers for a period of thirty (30) days before the date of payment of a dividend and for fifteen
(15) days before each meeting of the shareholders.

Section 4. Loss or Destruction. In the case of loss or destruction of a certificate of
stock, no new certificate shall be issued in lieu thereof, except upon satisfactory proof to the
board of directors of such loss or destruction, and upon the giving of security as required by the
board of directors. Any such new certificate shall be plainly marked Aduplicate@ upon its face.
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ARTICLE VI. - FISCAL YEAR

The fiscal year of the corporation shall begin on the 1st day of January and end on the
31st day of December.

ARTICLE VII. - DIVIDENDS AND FINANCE

Section 1. Dividends. The board of directors may, from time to time, declare and the
corporation may pay dividends on its outstanding shares in the manner, and upon the terms and
conditions provided by law, and its articles of incorporation,

Section 2. Corporate Funds. The funds of the corporation shall be deposited with such
bank, or trust company as the directors shall designate, and shall be withdrawn only upon the
check or order of the officers designated by the board of directors.

ARTICLE VIIL - NOTICE REQUIREMENTS

Whenever any notice is required to be given to any shareholder or director of the
corporation under the provisions of these bylaws, such notice may be delivered by electronic
mail, provided there is a means of confirming delivery. A waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or after the time stated therein, shall
be deemed equivalent to the giving of such notice.

ARTICLE IX. - INDEMNIFICATION

A. The corporation may indemnify a person who was, is, or is threatened to be made a
party to any completed, pending, or threatened action or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that he/she is or was a director, officer,
employee, or agent of the corporation, or is or was serving at the request of the corporation,
partnership, joint venture, ftrust, or other enterprise.  Indemnification may include
reimbursement of expenses, attorney fees, Jjudgments, fines, and amounts paid in settlement
actually and reasonably incurred by the person in connection with the action or proceeding if he
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interest of the corporation and, with respect to a criminal action or proceeding, had no reasonable
cause to believe his/her conduct was unlawful, provided, however, if the action or proceeding
was, is, or is threatened to be by or in the right of the corporation, indemnification may not be
made in respect of any claim, issue, or matter as to which the person has been adjudged to be
liable for negligence or misconduct in the performance of his/her duty to the corporation, except
to the extent that the court in which the action was brought determines upon application that,
despite the adjudication of liability, in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for expenses which the court considers proper. The
termination of an action or proceeding by judgment, order, settlement, conviction, or upon a plea
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of nolo contendere or its equivalent does not create a presumption that the person did not meet
the requisite standard of conduct set forth in this paragraph.

B. To the extent that a director, officer, employee, or agent of the corporation has been
successful on the merits or otherwise in defense of an action or proceeding referred to in
paragraph A of this article, or in defense of a claim, issue, or matter in the action or proceeding,
he/she shall be indemnified against expenses and attorney fees actually and reasonably incurred
by him in connection with the defense.

C. Unless otherwise ordered by a court, indemnification under paragraph A of this
article may only be made by the corporation upon a determination that indemnification of the
director, officer, employee, or agent is proper in the circumstances because he/she has met the
requisite standard of conduct set out in paragraph A of this article. The determination shall be
made:

1, by the board of directors by a majority vote of a quorum consisting of
directors who were not parties to the action or proceeding; or

& by independent legal counsel in a written opinion if:
a. a quorum under subparagraph 1 of this article is not
obtainable; or

b. a quorum under subparagraph 1 of this article is
obtainable but a majority of disinterested directors
so directs; or

3, by the shareholders.

D. Expenses incurred in defending a civil or criminal action or proceeding may be paid
by the corporation in advance of the final disposition of the action or proceeding as authorized in
the manner provided in paragraph C of this article upon receipt of an undertaking by or on behalf
of this director, officer, employee, or agent to repay the amount if ultimately determined that
he/she is not entitled to be indemnified by the corporation as authorized in this article.
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E. The indemnification provided by this article is not exclusive of any other rights to
which a person seeking indemnification may be entitled under an agreement, vote of
shareholders or disinterested directors, or otherwise, both as to action in his official capacity and
as to action in another capacity while holding the office. The ri ght to indemnification continues
as to a person who has ceased to be a director, officer, employee, or agent, and inures to the
benefit of the heirs, executors, and administrators of the person,

F.  The corporation may purchase and maintain insurance on behalf of a person who is
or was a director, officer, employee, or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee. or agent of another corporation,
partnership, joint venture, trust, or other enterprise against any liability asserted against him and
incurred by him in that capacity, or arising out of that status, whether or not the corporation has
the power to indemnify him against the liability under the provisions of this section.

ARTICLE X. - CONFLICT OF BYLAWS WITH
ARTICLES OF INCORPORATION OR ALASKA STATUTES

In the event these bylaws should in any manner conflict with the articles of incorporation
of the corporation or Alaska Statutes, then the articles of incorporation of the corporation and the
Alaska Statutes will govern.

ARTICLE XI. - AMENDMENTS

These bylaws may be altered, amended or repealed and new bylaws may be adopted by a
majority vote of the board of directors at any regular or special meeting of the board of directors.

ARTICLE XII. - ADOPTION OF BYLAWS

These bylaws were duly adopted by a meeting of the board of directors of the corporation
on the ggﬁ-day of June. 2016, at Anchorage, Alaska, and the same do now constitute the
bylaws of the corporation.

GREAT NORTHERN CANNARBIS, INC.
An Alaska corporation

Dated:_ 0 _/Za XA By: g‘éj‘-\. A g/»wén\

Stephen Brashear
Its:  President
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Alaska Entity #10032664

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

Certificate of Incorporation

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

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

Great Northern Cannabis, Inc.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective October 09, 2015.

cq el

Chris Hladick
Commissioner
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GREAT NORTHERN CAN NABIS, INC.
SHAREHOLDERS AGREEMENT

Parties
This Shareholders Agreement (“Agreement”) is by and between Great Northern Cannabis,
Inc. (“Corporation™), an Alaska corporation and its individual shareholders (jointly “Shareholders”
and severally “Shareholder”).
Recitals

A. The Corporation is an Alaska corporation that was formed on October 9, 2015.

B. The Corporation now has outstanding shares of its common voting capital stock,
which shares currently owned and held as described in Exhibit A.

C. The Shareholders and the Corporation desire to promote the continuity of the
Corporation’s present management and ownership and their mutual interests in the Corporation by
imposing certain restrictions and obli gations upon themselves, the Corporation and the present and
future outstanding shares of capital stock of the Corporation with respect to the transferability and
alienability of such shares.

D. The Shareholders and the Corporation wish to supersede all provisions of other
agreements or the bylaws of the Corporation which deal with the subject matter of this A greement.

Consideration
For good and valuable consideration received and to be received, includ ing, without
limitation, performance of the obligations of the respective parties under this Agreement, the
parties have agreed, and hereby agree, as follows:

Terms and Conditions

L Recitals. This Agreement shall be construed in light of the foregoing Recitals and any
Exhibits and Schedules, which are incorporated by reference as contractual terms and conditions.

2. Voluntary Inter Vives Transfers. No Shareholder shall have the right, power or
authority to voluntarily transfer, sell, convey, give, trade, mortgage, encumber, pledge, exchange or
hypothecate (jointly and severally “Transfer”) its present or hereafter acquired shares of capital stock
of the Corporation to any Person (hereinafter jointly and several ly “Transferee”) without the express
prior written consent of the Corporation and all of the other Shareholders, unless (a) the Shareholder
desiring to make the Transfer (hereinafter “Transferor”) shall have first made the following-
described offer (“Offer”) to sell such shares and (b) the Offer shall not have been duly and timely
accepted. Excepted from this restriction are voluntary inter vivos Transfers of shares of capital stock
of the Corporation between: (2) a Shareholder and a trust established by the Shareholder for estate





planning purposes and (b) Shareholders if such Transfer constitutes a gift.

3.1 Offer by Transferor. The Offer shall comply with the notice requirements of
Section 12.14 and be given simultaneously by the Transferor (a) to the Corporation and (b) to all of
the other Shareholders. The Offer shall be to sell all or any portion of the shares which are the
subject of the proposed Transfer on the terms and conditions of the proposed Transfer. To such
Offer there shall be attached (a) a statement of the Transferor=s intention to Transfer such shares to
the proposed Transferee, (b) the name and current address of the proposed Transferee, (c) the number
of shares involved in the proposed Transfers, and (d) all of the material terms and conditions of the
proposed Transfer.

3.2, Acceptance of Offer. The Corporation may, at its option, and to the extent
permitted by AS 10.06.358, -360, .368 and .990(17) or their respective successor provisions, elect to
redeem any or all of the shares of stock of the Corporation which are the subject of the Offer. The
Corporation may exercise its option to redeem such shares only by giving notice thereof to both the
Transferor and all of the other Shareholders within thirty (30) days after its receipt of the Offer. No
Transferor who is a director of the Corporation shall participate in or vote on the question of whether
the Corporation should redeem any of the Transferor’s shares of stock of the Corporation. Any such
shares which the Corporation does not elect to redeem by such thirty (30)-day deadline may, within
thirty (30) days after (a) the expiration of such thirty (30)-day deadline or (b) the date on which the
Corporation expressly declines in writing to redeem such shares, whichever occurs sooner, be
purchased by the other Shareholders in accordance with their respective Proportionate Shares of
Ownership of the Corporation. The term “Proportionate Shares of Ownership of the Corporation”
shall mean that ratio which the number of outstanding shares of stock of the Corporation owned by
each such Shareholder bears to the number of outstanding shares of stock of the Corporation other
than those offered for sale which are owned by all of the Shareholders other than the Transferor. The
Shareholders wishing to purchase such shares shall exercise their option to do so by giving notice
thereof to both the Transferor and the Corporation within thirty (30) days after either (a) the
expiration of such thirty (30)-day deadline which the Corporation has to redeem such stock or (b) the
date on which the Corporation expressly declines in writing to redeem such stock, whichever occurs
sooner. If any shares offered for sale are not redeemed by the Corporation or purchased by the
Shareholders first entitled thereto, the Shareholders wishing to purchase the remainder of such shares
shall be entitled to purchase them in accordance with their respective Modified Proportionate Shares
of Ownership of the Corporation. The term “Modified Proportionate Shares of Ownership of the
Corporation” shall mean that ration which the number of shares of stock of the Corporation
(including shares which such Shareholders have just elected to purchase) owned by each Shareholder
wishing to purchase such remaining shares bears to the number of outstand; ng shares of stock of the
Corporation owned by all such Shareholders. The Sharcholders wishing to purchase such remaining
shares shall exercise their option to do so by giving notice thereof to both the Transferor and the
Corporation within thirty (30) days after either (a) the expiration of the thirty (30)-day deadline
which the Shareholders initially had to purchase such shares or (b) the date on which all of the
Shareholders other than those wishing to purchase such remaining shares expressly decline in writing
to purchase such remaining shares, whichever occurs sooner.

3.2.1. Purchase Price. The purchase or redemption price (“Purchase Price”)
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for each share of stock of the Corporation being sold by the Transferor to the Corporation or any of
its Shareholders shall be the lesser of (a) the price per share offered to or by the proposed Transferee
that is referred to in Section 3.1 or (b) the price per share established each year by a unanimous vote
of the Shareholders at the annual meeting of the Shareholders of the Corporation, which shall be
endorsed on a Schedule A-(sequential number of determination) (“Designated Price Per Share”).
The first such schedule is attached as Schedule A-1. In the event that the Shareholders fail to
establish a new Designated Price Per Share at any such annual meeting, the last previously
established Designated Price Per Share shall continue to be effective; provided, however, that in the
event that the Shareholders fail for a period of two (2) consecutive year(s) to establish a new
Designated Price Per Share, then the Designated Price Per Share shall be the net book value of each
share, computed on the basis of generally accepted accounting principles consistently applied, as
disclosed by the last annual financial statements of the corporation, with such modifications and
updates to such financial statements as may be necessary or appropriate to give the Transferor the
full benefit of the net book value of his/her/its shares of stock of the Corporation, subject to the
following exceptions: (a) neither general intangibles (including goodwill, reputation, customers,
clientele or prospective business opportunities, but excluding accounts receivable and claims based
upon account receivable) of the Corporation, nor any insurance proceeds payable on the life or
disability of any Shareholder, shall be taken into account in computing such book value; and (b) such
net book value shall be modified pursuant to any special formula for pricing certain assets of the
Corporation that is unan imously approved by the Corporation and all of the Shareholders attached as
a Schedule “B-(sequential number of formula).” The first such schedule is attached as Schedule B-1.
In the event the Shareholders fail to adopt such schedule, no modification of the net book value need
be made.

3.2.2 Closing and Payment Schedule. The closing (“Closing”) of such

purchases and redemptions of such shares of stock shall take place at the principal business offices of
the Corporation not later than fifieen (15) days after the Shareholders’ last deadline for exercising
their options to purchase those shares which the Corporation has not elected to redeem or, in the
event that the Corporation elects to redeem all such shares, not later than fifteen (15) days after
exercising its option to do so. At the Closing, the Transferor shall execute and deliver all
instruments and certificates necessary to affect the sale or redemption of all of the Transferor's
shares of stock which are the subject of the Offer, Each such sale and redemption of shares shall be
made free and clear of all pledges, hypothecations, assignments, security interests, claims,
attachments, judgments, taxes, charges and other rights, titles and interests in or to, and assessments,
liens and encumbrances against, such shares. The Purchase Price for the shares redeemed or
purchased by the Corporation or a Shareholder (“Purchaser’) shall, at the option of that Purchaser, be
paid either: (a) in full by a cashier’s check for the full amount of the Purchase Price, made payable to
the Transferor, or order; or (b) on an installment basis (i) by a cashier’s check for at least twenty
percent (20%) of the Purchase Price as a down payment, made payable to the Transferor, or order,
and (ii) a nonnegotiable promissory note (“Note”) for the unpaid balance of the Purchase Price
executed and delivered by the Purchaser, as the maker, to Transferor, as the payee, on the following
terms and conditions. The unpaid princi pal amount of the Note shall bear interest at the rate of seven
percent (7%) per annum. The Note shall be payable in equal consecutive monthly installment
payments calculated to completely amortize the unpaid principal balance and accrued interest on the
Note in two (2) years, with the first (1*) such payment commencing on the first (1*) day of the first
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(1*) calendar month beginning after the date of the Note. The maker of the Note shall have the
option of prepaying all or any part of the unpaid principal balance of the Note, without a penalty or
the consent of the payee of the Note. A default in the payment of any installment due on the Note
shall give the payee the option of declaring the entire unpaid principal balance of the Note and all
accrued interest thereon to be immediately due and owing if such default is not fully cured within
thirty (30) days afier notice of such default is given to the maker. The Note shall expressly refer to
and incorporate this Agreement by reference.

3.2.3 Inability of Corporation to Pay Purchase Price. In the event that any of

the limitations of AS 10.06.358, .360, .368 or :990(17), or their respective successor provisions,

automatically extended for a period of two (2) year(s); (b) such amount shall continue to bear interest
at the rate provided for in Section 3.2.2; and (c) such amount and all accrued interest thereon shall be
due and owing in full at the end of such extension period. The Corporation’s inability to satisfy its
obligations due to any such limitation shall not constitute a default by the Corporation under the
Note. Such extension shall not affect the due date of any future installment on the Note or the date

authorization and requirement by the Shareholders of the Corporation for it to do so. If the
Transferor exercises such option, the Transferor shall be entitled to recover the liquidation proceeds
to the extent of the Corporation’s obligations to the Transferor (which, if not already past due, shall
be accelerated and thereupon become due and owing) before any of the other Shareholders receive

further distribution shall be made by the Corporation to the Shareholders: (a) ifand for so long as the
Note is in default; or (b) if the Note is not in default, until all such extended obligations have been
satisfied.

324 Security. Each Purchaser shall grant the Transferor a first and
paramount security interest in the shares being purchased or redeemed by him/her/it as collateral for
the satisfaction of the Note executed by him/her/it. The Purchaser shall endorse in blank all
certificates for the shares redeemed or purchased by him/her/it and deliver them to an escrow agent

date of the Note, sixty percent (60%) of such shares shall be released from such security interest and
delivered by the escrow agent to the Purchaser; and (b) the Purchaser may vote all of the shares that
are still held in escrow, unless the Purchaser is the Corporation, in which even such shares may not
be voted by the Corporation if, and for so long as, the Corporation is prohibited from doing so by AS
10.06.420 or its successor provision. Notwithstanding AS 10.06.388 or its successor provision, if
the Corporation is the Purchaser of such shares, the portion of such shares still held in escrow shall
remain outstanding until the Note is fully satisfied, due to the fact that the Corporation will not be in
control or custody of such shares during such period. Dividends and other distributions shall be
payable on any shares still held in escrow. Such dividends and other distributions shall be paid to the
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Transferor and credited against the payments due on the Note in inverse order of their maturity dates
for so long as any amount remains unpaid thereon. In the event that a default occurs in the payment
of any installment due on the Note which is not fully cured within thirty (30) days after notice of
such default is given to the maker, the Transferor may thereafter vote all shares remaining in escrow;
and the Transferor may dispose of such shares in accordance with the collateral disposition
procedures of the Alaska Uniform Commercial Code. Anything in the Agreement to the contrary
notwithstanding, each Purchaser may elect to give and maintain other Adequate Security for the full,
faithful and timely payment of its Note in lieu of the stock purchased or redeemed by the Purchaser.
AAdequate Security@ means a first and paramount security interest, mortgage or deed of trust in
personal and/or real property that is acceptable to the Transferor and has a collective unencumbered
fair market value that is at least one hundred percent (100%) of the unpaid principal balance of and
accrued interest on the Note, which acceptance shall not be unreasonably withheld by the Transferor.

3.2.5 Guarantee. Each of the non-selling Shareholders shall personally
guarantee payment of any Note made by the Corporation for shares redeemed or purchased by the
Corporation; provided, however, that the guarantee obligations of each such Shareholder shall not be
Joint and several, but rather shall be severally limited to a share of the Note obli gations that is equal
to that shareholder=s Proportionate Share of Ownership of the Corporation, computed after the
transaction upon which such Note is based is taken into account.

3.3 Release From Restriction. If and to the extent that the Offer is not timely
accepted by the Corporation or the other Shareholders, then the Transferor may make a bona fide
Transfer of the subject shares to the Transferee named in the statement attached to the Offer. Such
Transfer may be made only to such Transferee and in strict accordance with the terms and conditions
contained in such statement. To the extent a transfer is consummated, the Transferee shall become
irrevocably and unconditionally bound by this Agreement as a condition precedent to its right to
receive, and as a result of its receipt of, such shares. If the Transferor fails to make such a Transfer
to the Transferee within sixty (60) days following the last deadline for the other Shareholders to elect
to purchase such shares, no subsequent Transfer of the Subject shares shall be made to the Transferee
without the Transferor again complying with all of its obligations under this Agreement,

4. Death of a Shareholder. In the event of the death of a Shareholder, the Corporation
and its non-deceased Shareholders shall have the option, but not the obligation, to redeem or
purchase from the estate of the deceased Shareholder all of the shares of the Corporation owned by
such deceased Shareholder on the terms and conditions provided in Section 3.2, except for such
shares as may pass by testate or intestate succession to the spouse, or a trustee for the benefit of a
spouse, of such deceased Shareholder. None of the shares of stock of the Corporation owned bya
deceased Sharcholder that pass to such spouse or trustee shall be subject to such option, but such
option and the other terms and conditions of this Agreement shall apply to all further Transfers by
such spouse or trustee. Such Spouse or trustee shall be deemed to be the successor Shareholder with
respect to all such shares that pass to him/her.

5. Involuntary Inter Vivos Transfers. In the event that any Shareholder suffers any

involuntary Transfer of his/her shares of stock of the Corporation other than through his/her death,
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including, without limitation, forced sales or transfers by operation of law, the following provisions
shall apply.

5.1 Redemption/Purchase Option. The Corporation (to the extent permitted by
AS 10.06.358,. 360, .368 and .990(17) or their respective successor provisions) and the other
Shareholders shall have the option, but not the obligation, to redeem or purchase such shares
pursuant to Section 3, modified as follows.

5.1.1  Purchase Price. The Purchase Price for such shares shall be the lesser
of: (a) the lowest price paid or required to be paid, including, without limitation, by offset or
cancellation of indebtedness or other obligation, by anyone (“Involuntary Transferee”) who acquires
such shares under or by judicial or extrajudicial order or sale, legal process, execution, foreclosure,
or enforcement of pledge, mortgage, trust or encumbrance; or (b) any lower price offered for such
shares by the Corporation, any Shareholder or any other person; or (c) the Purchase Price provided
for in Section 3.2.1.

5.1.2  Closing and Payment Schedule. The Closing shall be held, and the
payment schedule shall be in accordance with Sections 3.2.2 of this Agreement.

5.1.3  No Security. No security for the redemption or purchase of such
shares shall be required.

5.2 Rights of Involuntary Transferee. The Involuntary Transferee shall have only
the rights of an assignee of the Shareholder with respect to the involuntari ly Transferred shares and
shall be entitled to receive only distributions on such shares to which the Shareholder is or becomes
entitled, Other than the ri ght to receive distributions on such shares, the Shareholder suffering such
involuntary Transfer shall retain all rightand privileges of stock ownership in the Corporation. With,
and only with, the unanimous consent of the other Shareholders of the Corporation (which may be
withheld by any Shareholder), the Involuntary Transferee may become a Shareholder of the
Corporation with respect to the involuntarily Transferred shares, in which case: (@) such shares shall
be transferred to the Involuntary Transferee on the stock transfer records of the Corporation; (b) all
rights, privileges, duties and restrictions of stock ownership in the Corporation shall thereupon vest
in the Involuntary Transferee; and(c) the Shareholder suffering such i nvoluntary Transfer shall
thereupon cease to be a Shareholder of the Corporation and have no further ri ght, power or authority
as a Shareholder of the Corporation.

6. Right to Raise Additional Capital. The Board of the Corporation may

authorize the Officers of the Corporation to raise additional capital through the issuance of additional
shares of the Corporation and the admission of additional Shareholders to the Corporation, upon
terms and conditions as the Board may approve. Any person who acquires shares shall be required to
sign a subscription agreement, requiring the person to be bound by this Agreement. Such
acknowledgement shall not require the re-execution of this Agreement by existing Shareholders. By
virtue of this provision, an existing shareholder's ownership interest may be diluted upon the
issuance of such additional shares and each Shareholder hereby consents to such dilution provided
the conditions of this Section have been complied with. The Shareholder Equity Table, attached
hereto as Exhibit A, shall be deemed automatically amended to reflect such dilution and the relevant
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terms and conditions respecting issued and outstanding shares. The President or his/her designee
shall prepare and distribute a revised Shareholder Equity Table reflecting such changes within a
reasonable period after issuance of additional shares is final.

8 Inspection of Books and Records. So long as any part of any Purchase Price

shall remain unpaid, the Transferor or its duly appointed representative shall have the same right to
inspect and copy the books and records of the Corporation as any other Shareholder of the
Corporation has, to the extent provided for in AS 10.06.430 or its successor provision.

8. Endorsement of Stock Certificates. Fach certificate representing shares of
stock of the Corporation now or hereafter held by any Shareholder or its successor in interest with
respect to such shares shall be endorsed on its reverse side with a legend in substantial ly the
following for and bear an appropriate reference thereto on its front side:

The voluntary and involuntary transferability and alienability of the
shares of capital stock of the Corporation represented hereby is
restricted according to the terms and conditions Shareholders
Agreement between all of the Shareholders of the Corporation and the
Corporation, which is available for inspection by a Shareholder of the
Corporation or his/her/its designee for a proper purpose at the
principal office of the Corporation. A copy of such Agreement will
be furnished free of charge upon request by a Shareholder of the
Corporation or his/her/its designee for a proper purpose. Each person
owning or holding any such shares shall, as a condition precedent to
having any right, title or interest in or to any such shares, be deemed
to have executed, delivered and consented to such Agreement as a
Shareholder thereunder.

9. Specific Performance: Injunctive Relief. All of the obligations of the

Corporation and the Shareholders under and with respect to this Agreement shall be specifically
enforceable and subject to injunctive relief. The parties hereby expressly declare that it would be
extremely difficult, if not impossible, to measure in terms of money the damages which one or more
of them would suffer by reason of any failure on the part of any of them to perform any or all of their
obligations or honor any restrictions upon them under this Agreement. Therefore, if any such failure
should occur, the aggrieved party shall have the right and remedy to seek and obtain temporary or
permanent injunctive relief and/or specific performance of either a prohibitory or mandatory
character to compel the defau Iting party to fully, faithfully and timely perform all such obligations
and honor all such restrictions under this Agreement. The parties hereby knowingly and voluntarily
waive and disclaim any and all rights which they might otherwise jointly or severally have to assert,
claim or defend in any proceeding, hearing, suit, action or arbitration, in equity, at law or otherwise,
concerning or involving this Agreement, to the effect: (a) that the aggrieved party has an adequate
remedy at law; (b) that such injunctive relief and/or specific performance is not available due to a
lack of a similar or mutual remedy in or for the defaulting party; and/or (c) that the aggrieved party
will not suffer immediate, substantial and irreparable harm in the event that the failure by the
defaulting party to perform its obl igations, or honor the restrictions on it, under this Agreement were
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allowed to continue.

10.  Special Representations and Warranties by Corporation. The Corporation hereby

warrants and represents that:

10.1 It will not Transfer, issue or reissue any of its shares of stock in violation of
this Agreement or without requiring adequate proof of compliance with this Agreement.

10.2  Allstock certificates issued or reissued by the Corporation shall be subject to
this Agreement and be endorsed as required in Section 7.

103 The Corporation has acquired all Shareholder and board of director resolutions
and approvals necessary to enter into and be bound by the terms and conditions of this Agreement,

104 The Corporation is currently in good standing and in all ways empowered and
authorized to enter into and be bound by this Agreement.

1. Term of Agreement. Until and unless expressly repealed or amended to the contrary
by the Corporation and all of the Shareholders then owning shares of stock of the Corporation, this
Agreement shall remain in full force and effect.

12, Invalidity of any Transfer in Violation of This Agreement. Anything to the contrary

in this Agreement notwithstanding, any Transfer, or attempted Transfer, of any shares of the
Corporation in violation of this Agreement shall be null and void ab initio, and the Transferor shall
not only have not right to make such Transfer, but shall also lack the power and authority to do so.

13. General Provisions.

13.1  Time of Performance. Time is of the essence of this Agreement. It is the
express intention of all of the parties to this Agreement that no extensions or grace periods beyond
the deadlines set forth in this Agreement shall be provided, because all intended extensions and grace
periods have been taken into consideration in establ ishing such deadlines.

13.2  Parties Bound and Benefitted. The covenants, terms and conditions contained
in this Agreement shall be binding upon and inure to the benefit of the heirs, devisees,
administrators, executors, representatives, assigns and successors in interest of the respective parties
hereto. No third parties are intended to be benefitted by this Agreement other than any parties
expressly referred to in this Agreement as beneficiaries of this Agreement.

3.3 Amendment and Novation. No amendment, deletion, addition or novation to
or of this Agreement shall be effective unless it is completely and unambiguously contained in a
writing executed by all of the parties to this Agreement.

13.4  Entire Agreement. This written Agreement is fully integrated, constitutes the
entire agreement between the parties with respect to the subject matter hereof, and supersedes all
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other prior and contemporaneous agreements,  contracts, representations, promises,
acknowledgments, warranties and covenants, oral or written, by and between the parties with respect
to such subject matter which are not included herein.

13.5  Applicable Law. This Agreement and the respective rights and obligations of
the parties hereunder shall be construed and interpreted as a contract under the laws of the State of
Alaska.

13.6  Exclusive Jurisdiction/Venue. In the event that a question, dispute or
requirement for interpretation or construction should arise with respect to this Agreement, the
Jurisdiction and venue therefore shall lie exclusively with the courts for the Third Judicial District for
the State of Alaska, at Anchorage, Alaska.

13.7  Waiver. The failure by any party to object to a default under or breach of this
Agreement shall not constitute a waiver, either express or implied, of the right to do so in the event
of any future or continuing default under or breach of this Agreement.

13.8  Interpretation. The language in all parts of this Agreement shall be construed
() according to its fair meaning and common usage and (b) not strictly for or against any party to
this Agreement.

13.9  Counterparts. This Agreement may be executed in counterparts, so long as
each of the parties to this Agreement executes at least one counterpart; and all such executed
counterparts shall collectively constitute one and the same original document.

13.10  Warranties of Authority. Each party and each natural person who executes
this Agreement on behalf of such party acknowledges, warrants and represents for the benefit of the
other party(ies) to this Agreement: (a) that such person is duly authorized and empowered to execute
this Agreement on behalf of such party; (b) that, if a corporation, joint venture, trust, partnership,
company or other entity (i) such party has been duly formed and organized and is in good standing
and (ii) all necessary and appropriate resolutions and actions authorizing such party to enter into,
execute and perform this Agreement and the transactions contemplated by this Agreement have been
obtained; and (c) that all steps have been taken and acts performed that are conditions precedent to
making this Agreement valid, enforceable and binding against such party in accordance with its
terms and conditions.

13.11 Independent Counsel. Each party to this Agreement acknowledges that it has
had the opportunity to seek the advice and representation of competent independent legal, business,
tax and financial counsel in negotiating, entering into and executing this Agreement. The fact that
this Agreement may have been drafted in whole or in part by one such party’s counsel shall not cause
any part of this Agreement to be construed against such party.

13.12  Severability. In the event that any term or condition of this Agreement is
declared by a court of competent jurisdiction to be void or unenforceable, the remaining terms and
conditions shall nevertheless be valid and enforceable as if such void or unenforceable term or

Shareholders Agreement
Great Northern Cannabis, Inc.
Page 9 of 14





condition had been omitted from the Agreement when it was formed.

13.13 Notices. Each notice required under this Agreement or by law shall: (a) be in
writing; (b) contain a clear and concise statement settin g forth the subject and substance thereof and
the reasons therefore; and (c) be personally delivered, sent by electronic mail, or duly mailed by
certified mail, return receipt requested, to each party to this Agreement at the addresses listed above.
All such notices shall be effective (@) when actually received by the recipient or an authorized
representative or agent of the recipient or (b) three (3) business days after they are sent (not including
the date of transmittal), whichever occurs ear| ier. All email notices shall be sent by regular mail to
the recipient within three (3) business days after the email notice is sent.

13.14 Survival. All of the representations and warranties of the parties shall survive
the termination of this Agreement for any reason and any Closing contemplated by this Agreement.

13.15 Attorney’s Fees and Legal Costs. All of the attorney’s fees and legal costs
incurred by the respective parties in negotiating and forming this Agreement shall be borne by the

respective parties. All legal costs and attorneys fees actually incurred by any party to this Agreement
to enforce any obligations of any other party under this Agreement or any instruments executed in

connection herewith shall be paid to the prevailing party by the other party and shall bear interest at
the legal rate.

T I T

[Signature Pages Follow]
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Formation

In witness whereof, the parties have executed, delivered and formed this Agreement, effective
the 20th day of June, 2016 (“Effective Date™). This agreement was amended on the 21* day of
September by unanimous approval of the shareholders of the corporation.

CORPORATION:

GREAT NORTHERN CANNABIS, INC.
An Alaska Corporation

Dated:_04/20 [ 20/4 By: oA

Stephen W. Brashear
Its:  President

Attachments:

Exhibit A — Shareholder Equity Table
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Exhibit A
Shareholder Equity Table

Rev 02.01.17
Shareholder Address Shares
Stephen Brashear 21919 Barclay Dr., Eagle River, AK 99577 31,610
. 3500 Latouche St., Suite 360,

Michael Ellenburg Anchorage, AK 99508 17,644
Patrick Flynn 918 R Street, Anchorage, AK 99501 13,003
Jordon Huss 2201 Olympic Dr., Anchorage, AK 99515 37,233
Brent Miller 811 Allison Cir., Anchorage, AK 99515 3,557
Thomas Desalvo 5441 Windflower Cir., Unit A Anchorage AK 14,286

99507

il | 7225 E. 17" Ave., Anchorage,

Morgan & Amy Vail AK 99504 12,044
Jerad Brown 2221 Patriot Circle, Anchorage, AK 99515 24,790
Darcy Holt 3001 Admiralty Bay Dr., Anchorage, AK 7.759

99515
Getards Martines P.O. Box 210386, Anchorage, AK 99521 25.950
Carla Mason 3131 Lakeside Dr., Anchorage, AK 99515 21,008
Angela Miller 811 Allison Cir., Anchorage, AK 99515 3,857
Carla Miller 259 W. Katmai, Soldotna, AK 99669 8.286
Victor Rodriguez 701 Klevin St., SPC 31A, Anchorage, AK 31,513

99508
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Anita Bradbury 1801 Bellevue Loop., Anchorage, AK 99515 7.003
Morse Capital, LLC 4715 Kershner Ave., Anchorage, AK 99517 8.861
Smart Capital ;ggfg Kamishak Bay Cir., Anchorage, AK 15,005
Holdings, Inc.
Jacklyn Oney 2631 West 100th Ave., Anchorage, AK 99515 7,003
Robert Thompson 43645 Sports Lake Rd., Soldotna, AK 99669 7.503
Janica Liland 3820 Coventry Drive, Anchorage, AK 99507 7,003
Andrew & Vicki Halcro | 4735 W. 807 Ave., Anchorage, AK 99502 7,003
TOTAL: 311,921











THE STATE

"ALASKA

PO Box 1108086, Juneau, AK 99811-0806
(907) 465-2550 « Email: corporations@alaska.gov
Website: Corporations.Alaska.gov

Articles of Incorporation

Domestic Business Corporation

1 - Entity Name

Legal Name:  Great Northern Cultivation, Inc.

2 - Purpose

Cultivation and sale of crops, and any other lawful purpose.

3 - NAICS Code
111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent

Name: Stephen Brashear

Mailing Address: 425 G Street, Suite 515, Anchorage, AK 99501
Physical Address: 425 G Street, Suite 515, Anchorage, AK 99501

5 - Entity Addresses

Mailing Address: 645 G Street, Suite 100-907, Anchorage, AK 99501
Physical Address: 425 G Street, Suite 515, Anchorage, AK 99501

6 - Shares

AK Entity #: 10073939
Date Filed: 12/15/2017
State of Alaska, DCCED

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

FOR DIVISION USE ONLY

Web-12/15/2017 2:13:14 PM
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Complete the below stock information on record with the Department. You may not change your authorized
shares with this form. An amendment is required. Fill in number of shares issued.

Class Series Authorized Par Value Amount Issued
| common | | 1000000 | s0.00
7 - Officials
Name Address % Owned Titles

Stephen Brashear Incorporator

Name of person completing this online application

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

Name: Jason Brandeis
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Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

GREAT NORTHERN CULTIVATION, INC.

645 G STREET ANCHORAGE AK 99501

owned by

GREAT NORTHERN CULTIVATION, INC.

is licensed by the department to conduct business for the period

March 19, 2018 through December 31, 2019
for the following line of business:

11 - Agriculture, Forestry, Fishing and Hunting

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

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

Mike Mavarre

1068716






BYLAWS OF
GREAT NORTHERN CULTIVATION, INC.

ARTICLE I.
OFFICES

The principal office of the corporation in the State of Alaska shall be located at
H2S G Street Suite S15 Ahc‘nuge. Ak 995%/. The corporation may have such
other offices within or without the State &f Alaska, as the board of directors may designate
or as the business of the corporation may require from time to time.

The registered office of the corporation, required by the Alaska Business Corporation
Act to be maintained in the State of Alaska, may be, but need not be, identical with the
principal office in the State of Alaska, and the address of the registered office may be
changed from time to time by the board of directors of the corporation.

ARTICLE II.
SHAREHOLDERS

Section 1. Annual Meeting. The annual meeting of the shareholders shall be held
during the month of January each year, or at such time as the shareholders shall
otherwise schedule such meeting, for the purpose of electing directors and for the
transaction of such other business as may come before the meeting. If the election of
directors shall not be held on the day designated herein or any annual meeting of the
shareholders, or any adjournment or adjournments thereof, the board of directors shall
cause the election to be held at a special meeting of the shareholders as soon thereafter
as conveniently may be scheduled.

Section 2.  Special Meetings. ‘Special meetings of the shareholders, for any
purpose or purposes, uniess otherwise prescribed by statute, may be called by the

president or by the board of directors, and shall be called by the president at the request of
any shareholder.

Section 3.  Place of Meeting. The board of directors may designate any place,
either within or outside of the State of Alaska, as the place of meeting for any annual
meeting or for any special meeting of the shareholders. A waiver of notice signed by all
shareholders entitled to vote at a meeting may designate any place, either within or outside
of the State of Alaska, as the place for the holding of such meeting. Shareholders may
participate by phone, video conference, or other electronic means. If no designation is
made, or if a special meeting be otherwise called, the place of meeting shall be the
principal office of the corporation.

Section4.  Notice of Meetings. Written notice stating the place, day and hour
of the meeting and, in case of a special meeting, the purpose or purposes for which
the meeting is called, shall, unless otherwise prescribed by statute, be delivered not less
than ten nor more than fifty days before the date of the meeting, either personally, by mail,
or by electronic mail, by or at the direction of the president, or the secretary, or the persons
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calling the meeting, or each shareholder of record entitled to vote at such meeting. If
mailed, such notice shall be deemed delivered when deposited in the United States
mail, addressed to the shareholder at his or her address as it appears on the stock
transfer books of the corporation, with postage thereon prepaid. If delivered by electronic
mail, a delivery receipt or, alternatively, a direct confirmation of receipt from the recipient
shall confirm delivery to the electronic mail address furnished by the shareholder.

Section 5.  Quorum. At all meetings of shareholders of the corporation, the
presence at the commencement of such meetings in person or by proxy of shareholders
holding a majority of the total number of shares of the corporation then issued and
outstanding and entitled to vote, shall be necessary and sufficient to constitute a quorum
for the transaction of any business. The withdrawal of any shareholder after the
commencement of a meeting shall have no effect on the existence of a quorum, after a
quorum has been established at such meeting.

Section 6. Voting.

A Any corporate action, other than the election of directors to be taken by
vote of the shareholders, shall be authorized by a majority of votes cast at a meeting of
shareholders by the holders of the shares entitled to vote thereon.

B. At each meeting of shareholders, each holder of record of shares of the
corporation entitled to vote thereat, shall be entitled to one vote for each share registered in
his/her name on the books of the corporation.

C. Each shareholder entitled to vote or to express consent or dissent
without a meeting may do so by proxy; provided, however, that the instrument authorizing
such proxy to act shall have been executed in writing by the shareholder or by his or her
attorney-in-fact duly authorized in writing. No proxy shall be valid after the expiration of
eleven months from the date of its execution, unless the person executing it shall have
specified therein the length of time it is to continue in force. Such instrument shall be

exhibited to the secretary at the meeting and shall be filed with the records of the
corporation.

D. Any resolution in writing, signed by all of the shareholders entitled to
vote thereon, either in person or by verified electronic signature, shall be and constitute
action by such shareholders to the effect therein expressed, with the same force and
effect as if the same had been duly passed by unanimous vote at a duly called meeting
of the shareholders and such resolution so signed shall be inserted in the Minute Book
under its proper date.

ARTICLE IIL.
BOARD OF DIRECTORS

Section 1. Number, Election and Term of Office.

A. The number of the directors of the corporation shall be at least five (5).
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B. Except as may otherwise be provided herein or in the articles of
incorporation, the members of the board of directors of the corporation need not be
shareholders, and shall be elected by a majority of the votes cast at a meeting of
shareholders, by the holders of shares entitled to vote in the election.

C. Each director shall hold office until the annual meeting of the
shareholders next succeeding his or her election, and until his or her successor is elected
and qualified, or until his or her death, resignation or removal.

Section2.  Duties and Powers. The board of directors shall be responsible
for the control and management of the affairs, property and interests of the corporation, and
may exercise all powers of the corporation, except as are expressly conferred upon or
reserved to the shareholders.

Section 3.  Annual and Regular Meetings: Notice.

A A regular annual meeting of the board of directors shall be held
immediately following the annual meeting of the shareholders, at the place of such annual
meeting of shareholders.

B. The board of directors, from time to time, may provide by resolution
for the holding of other regular meetings of the board of directors, and may fix the time and
place thereof.

C. Notice of any regular meeting of the board of directors shall not be
required to be given and, if given, need not specify the purpose of the meeting; provided,
however, that in case the board of directors shall fix or change the time or place of any
regular meeting, notice of such action shall be given to each director who shall not have
been present at the meeting at which such action was taken within the time limited, and
in the manner set forth in Section 5 of this Article I, with respect to special meetings,
unless such notice shall be waived in the manner set forth in Section 5.

Section4.  Special Meetings. Special meetings of the board of directors may be
called by or at the request of the president or any director. Such special meeting shall be
held at the principal office of the corporation unless the shareholders of the company shall
agree in writing that such meeting may be held at another place which may be either within
or without the State of Alaska.

Section 5. Notice. Notice of any special meeting shall not be required to be
given to any director who shall attend such meeting without protesting prior thereto or at its
commencement, the lack of notice to him, or who submits a signed waiver of notice,
whether before or after the meeting. Any director may waive notice of any meeting. The
attendance of a director at a meeting shall constitute a waiver of notice of such meeting,
except where a director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the board of directors need be specified in the notice or waiver of notice of such meeting.
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Section 6. Chairperson of the board, if any and if present, shall preside. If there
shall be no chairperson, or he or she shall be absent, then the president shall preside,
and in his or her absence, a chairman chosen by the directors ‘shall preside,

Section 7. Quorum and Adjoumninents.

A.  Atall meetings of the board of directors, the presence of a majority of
the entire board shall be necessary and sufficient to constitute a quorum for the transaction
of husiness.

B. A majority of the directors present at the time and place of any
reguiar or special meeting, although less than a quorum, may adjourn the saime from time
to time without notice, until a quorum shafl be present.

Section 8. Manner of Acting.

A.  Atall meetings of the board of directors, each director present shall
have one vote, irrespective of the number of shares of stock, if any, which he or she may.
hold.

B. The action of a majority of the directors present atany meeting at which
a quorum ‘is present shall be the act of the board of directors. Any-action authorized, in
writing, by all of the directors entitled to vote thereon and filed with the minutes of the
corporation shall be the act of the board of directors.

Section 8.  Agtion Without a Meeting. Any action that may be taken by the
board of directors at a meeting may be taken without a meeting if a consent in writing
setting forth the action to be ta_ken,_ shall be signed before such action by all of the directors.

Section 10. Vacancies. Any vacancy occurring in the board of directors by reason
of the death, resignation, disqualification, removal (unless a vacancy created by the
removai of a director by the shareholders shall be fillad by the shareholdérs at the meeting
at which the removal was effected) or inability to act of any director, or otherwise, may be
filled by unanitous vote of the remaining directors. A director elected to fill a vacancy shall
be elected for the unexpired term of his or her predecessor in office. Any directorship to
be filled by réason of an increase in the number of directors may be filled by election by
the board of directors for a term of office continuing only unitil the next election of directors
by the shareholders.

Section 11. Resignation. Any director may resign at any time by giving written
notice to the board of directors, the president, or the secretary of the corporation. Unless
otherwise specifiad in such written notice, such resignation shall take effect upon receipt
thereof by the board of directors. or such officer, and the acceptance of such resignation
shall not be necessary to make it effective.
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Section 12. Removal. Any director may be removed with or without cause at any
time by the shareholders, at a special meeting of the shareholders called for that purpose,
and may be removed for cause by action of the board.

Section 13. Compensation. By resolution of the board of directors, each director
may be paid his or her expenses, if any, of attendance at each meeting of the board of
directors, and may be paid a salary as director or a fixed sum for attendance at each
meeting of the board of directors or both. No such payment shall preclude any director
from serving the corporation in any other capacity and receiving compensation therefore.

Section 14. Presumption of Assent. A director of the corporation who is present
at a meeting of the board of directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless his or her dissent shall
be entered in the minutes of the meeting or unless he or she shall file his or her written
dissent to such action with the person acting as the secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the secretary of the
corporation immediately after the adjournment of the meeting. Such right to dissent shall
not apply to a director who voted in favor of such action.

Section 15. Change of Number. The number of directors may at any time be
increased or decreased. Such action shall be taken by the vote of two-thirds of the
voting stock issued and outstanding, at any regular or special meeting if a notice of
such meeting (or the waiver of notice signed by all shareholders entitled to vote) contains
a statement of the proposed increase or decrease, and in case of any such increase, the
shareholders at any general or special meeting held before the board of directors take
action, shall have the power to elect such additional directors to hold office until the next
annual meeting of the shareholders, and until their Successors are elected and qualified.

Section 16. Committees. Standing or temporary committees may be appointed by
the board of directors from time to time, and the board of directors may from time to time
invest such committees with such powers as it sees fit, subject to such conditions as may
be prescribed by the board, and by law. An executive committee may be appointed by
resolution passed by a majority of the whole board; it shall have all the powers provided by
statute, except as specially limited by the Board. All committees so appointed shall keep
regular minutes of the transactions of their meetings and shall cause them to be recorded
in the books kept for that purpose in the office of the corporation, and shall report the
same to the board of directors at its next meeting.

ARTICLE IV.
OFFICERS

Section 1. Number. The officers of the corporation shall be a president, a vice
president, a secretary, and a treasurer, each of whom shall be elected by the board of
directors. Such other officers and assistant officers as may be deemed necessary may be
elected or appointed by the board of directors. Any two or more offices may be held by the
Same person, except the office of president and secretary. Notwithstanding the foregoing,
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in the event there is only one shareholder, there need be only one officer to fulfill the
functions of all of the offices of the corporation.

Section 2.  Election and Term of Office. The officers of the corporation to be
elected by the board of directors shall be elected annually by the board of directors at the
first meeting of the board of directors held after each annual meeting of the shareholders.
If the election of officers shall not be held at such meeting, such election shall be held
as soon thereafter as conveniently may be. Each officer shall hold office until his or her
successor shall have been duly elected and shall have qualified or until his or her death
or until he or she shall resign or shall have been removed in the manner hereinafter
provided.

Section 3.  Resignation. Any officer may resign at any time by giving written notice
of such resignation to the board of directors, or to the president or the secretary of the
corporation. Unless otherwise specified in such written notice, such resignation shall take
effect upon receipt thereof by the board of directors or by such officer, and the acceptance
of such resignation shall not be necessary to make it effective.

Section 4. Removal. Any officer or agent may be removed by a majority vote of
the board of directors whenever in its judgment the best interests of the corporation will
be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed. Election or appointment of an officer or agent shall not
of itself create contract rights.

Section 5.  Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification, or otherwise, may at any time be filled by the board of directors
for the unexpired portion of the term.

Section 6.  President. The president shall be the principal executive officer of the
corporation and, subject to the control of the board of directors, shall in general supervise
and control all of the business and affairs of the corporation. He or she shall, when present,
preside at all meetings of the shareholders and of the board of directors. He or she may
sign, with the secretary or any other proper officer of the corporation authorized by the
board of directors, certificates for shares of the corporation, and deeds, mortgages, bonds,
contracts, or other instruments which the board of directors has authorized to be executed,
except in cases where the signing and execution thereof shall be expressly delegated by
the board of directors or by these bylaws to some other officer or agent of the
corporation, or shall be required by law to be otherwise signed or executed; and in
general shall perform all duties incident to the office of the president and such other duties
as may be prescribed by the board of directors from time to time.

Section 7. Vice-President. In the absence of the president or in the event of his
or her death or inability or refusal to act, the vice-president (or in the event there be more
than one vice-president, the vice-presidents in the order designated at the time of their
election, or in the absence of any designation, then in order of their election) shall perform
the duties of the president, and when so acting, shall have all the powers of and be subject
to all the restrictions upon the president, and shall perform such other duties as from time
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to time may be assigned to him or her by the president or by the board of directors. In
addition to the above-described duties, the vice-president shall use his or her best efforts
to assist the president, secretary, and treasurer,

Section 8.  Secretary. The secretary shall:

A. Keep the minutes of the proceedings of the shareholders and of the
board of directors’in one or more books provided for that purpose;

o B. See that all notices are duly given in accordance with the provisions
of these bylaws or as required by law;

C. Be custodian of the corporate records and of the seal of the
corperation and see that the seal of the corporation is affixed to all documents the
execution of which on behalf of the corporation under its seal is duly authorized;

D. Keep a register of the mailing address of each shareholder which shall
be furnished to the secretary by such shareholder;

_ E.  Sign with the president, certificates for shares of the corporation,
the issuance of which shall have been authorized by resolution of the board of directors.

F. Have general charge of the stock transfer books of the corporation; and

G. In general perform all duties as from time to time may be assigned

fo him or her by the president or by the board of directors. In addition to the above-
described duties, the secretary shall run the day to day operations of the corporation.

Section 9.  Treasurer. The treasurer shalil:

A Have charge and custody of and be responsible for all funds and
securities of the corporation;

B Receive. and give receipts for moneys .due and payable ito the
corporation from any source whatsoever, and deposit -all such moneys in the name of
the corporation and in such banks, trust companies, and other depositories as shall be-
selected in accordance with the provisions of Article VIl of these bylaws; and

C.  Ingeneral perform all of the duties incident to the office of treasurer and
such other duties as from time to time may be assigned to him or her by the president or by
the board of directors. If required by the board of directors, the treasurer shall give a bond
for the faithful discharge of his or her duties in such surm and with such surety or sureties
as the board of directors shall determine.

~ Section 10. Salaries. The salaries of the officers shall be fixed from time to time
by the board of directors and no officer shall be prevented from receiving such salary by
reason of the fact that he orshe is also a director of the corporation. The salary of
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the officers of the corporation shall not be changed without a majority vote of the board of
directors.

Section 11.  Shares of Other Corporations. Whenever the corporation is the holder
of shares of any other corporation, any right or power of the corporation as such shareholder
(including the attendance, acting and voting at shareholders' meetings and execution of
waivers, consents, proxies, or other instruments) may be exercised on behalf of the
corporation by the president, or such other person as the board of directors may authorize.

ARTICLE V.
STOCK CERTIFICATES

Section 1. Certificates for Shares. All certificates of stock shall be signed by the
president or vice-president and the secretary or assistant secretary.

Section 2. Treasury Stock. Treasury stock shall neither vote nor participate in
dividends.

Section 3.  Transfer of Shares. Transfer of stock shall be made only on the books
of the corporation, and the old certificate, properly endorsed, shall be surrendered and
canceled before a new certificate is issued. The stock books of the corporation shall be
closed against any transfers for a period of thirty (30) days before the date of payment of a
dividend and for fifteen (15) days before each meeting of the shareholders.

Section4.  Loss or Destruction. In the case of loss or destruction of a certificate
of stock, no new certificate shall be issued in lieu thereof, except upon satisfactory proof
to the board of directors of such loss or destruction, and upon the giving of security as
required by the board of directors. Any such new certificate shall be plainly marked
“duplicate” upon its face.

ARTICLE VI.
FISCAL YEAR

The fiscal year of the corporation shall begin on the 1st day of January and end
on the 31st day of December.

ARTICLE VII.
DIVIDENDS AND FINANCE

Section 1.  Dividends. The board of directors may, from time to time, declare
and the corporation may pay dividends on its outstanding shares in the manner, and upon
the terms and conditions provided by law, and its articles of incorporation.

Section 2. Corporate Funds. The funds of the corporation shall be deposited with
such bank, or trust company as the directors shall designate, and shall be withdrawn
only upon the order of the officers designated by the board of directors.
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ARTICLEVII.
NOTICE REQUIREMENTS

Whenever any notice is required to be given to any shareholder or director of the
corporation under the provisions of these bylaws, such notice may be delivered by
electronic mail, provided there is a means of confirming delivery. A waiver thereof in writing
signed by the person or persons entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE IX.
INDEMNIFICATION

A The corporation may indemnify a person who was, is, or is threatened to be
made a party to any completed, pending, or threatened action or proceeding, whether
civil, criminal, administrative, or investigative, by reason of the fact that he or she is or
was a director, officer, employee, or agent of the- corporation, or is or was serving at the
request of the corporation, partnership, joint venture, trust, or other enterprise.
Indemnification may include reimbursement of expenses, attorney fees, judgments, fines,
and amounts paid in settlement actually and reasonably incurred by the person in
connection with the action or proceeding if he or she acted in good faith and in a manner
he or she reasonably believed to be in or not opposed to the best interest of the corporation
and, with respect to a eriminal action or proceeding, had no reasonable cause to believe
his or her conduct was. unlawful, provided, however, if the action or proceeding was, is,
or is threatened to be by or in the right of the corporation, indemnification may not be
made in respect of any claim, issue, or matter as to which the person Ras been adjudged
to be liable for negligence or misconduct in the performance of his or her duty to the
corporation, except to the extent that the court in which the action was brought
determines upon application that, despite the adjudication of liability, in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for
expenses which the court considers proper. The termination of an action or proceeding by
judgment, order, settlement, conviction; or upon a plea of nolo contendere or its eguivalent
does not create a presumption that the person did not meet the requisite standard of
conduct set forth in this paragraph.

B. To the extent that a director, officer, employee, or agent of the corporation has
been successful on the merits or otherwise in defense of an action or proceeding referred
to in paragraph A of this article, or in defense of a claim, issue, or mater in the action or
proceeding, he or she shall be indemnified against expenses and attorney fees actually and
reasonably. incurred by him or her in connection with the defense. '

_ C. Unless otherwise ordered by a court, indemnification under paragraph A of
this article may only be made by the corporation upon a determination that indemnification
of the-director, officer, employee, or agent is_proper in the circumstances because he or
she has met the requisite standard of conduct set out in paragraph A of this article. The
determination shall be made:

A
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1. by the board of directors by a majority vote of a quorum consisting
of directors who were not parties to the action or proceeding; or

2. by independent legal counsel in a written opinion if:

a) a quorum under subparagraph 1 of this article is not obtainable;
or

b)  aquorum under subparagraph 1 of this article is-obtainable but
a _majorit_y of disinterested directors so directs; or

3. by the shareholders.

D. Expenses incurred in defending a civit or criminal action or proceeding may
be paid by the corporation in advance of the final disposition of the action or proceeding as
authorized in. the manner provided in paragraph C of thig article upon receipt of an
undertaking by or on behalf of this director, officer, employee, or agent to repay the
amount if uitimately determined that he or she is not entitled to be indemnified by the
corporation as authorized in this article.

E. The indemnification provided by this article is not exclusive of any other
rights to which a person seeking indemnification may be entitied under an agreement, vote
of shareholders or disinterested directors, or otherwise, both asto action in his or her official
capacity and as to action in another capacity while holding the office. The right to
indemnification continues as to a person who has ceased to be a director, officer,
employee, or agent, and inures to the benefit of the heirs, executors, and administrators
of the person.

F. The corporation may purchase and maintain insurance on behalf of a person
who is.or was. a director, officer, employee, or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise against any liability
asserted against him or her and incurred by him or her in that capacity, or arising out of
that status, whether or not the corporation has the power to indemnify him or her against
the liability under the provisions of this section. '

~ ARTICLE X.
DISSOLUTION AND DISTRIBUTION

Section 1. Approval of Dissolution. The corporation may elect to terminate its
affairs and voluntarily dissolve: (i} by the vote of thrée-fourths of the shares entitled to vote
at a special or annual shareholder meeting after notice to each shareholder stating that one
of the purposes of the meeting is to consider approval of voluntary dissolution of the
corporation; or (i} upon unanimous writien consent of the shareholders. The board may
dissolve the corporation upon majority vote in the event the. corporation is adjudicated
bankrupt,
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Section 2.  Procedures for Dissolution and Distribution. Upon dissolution of the
corporation, the directors shall:

A. Pay or adequately provide for payment of all of the known debts and
liabilities of the corporation pursuant to AS 10.06.668;

B. Direct the distribution of all the remaining corporate assets among the
shareholders, proportionately in accordance with their respective rights and preferences
under the shares issued and outstanding; and

C. Take such other steps as may be reasonable or beneficial to wind up
the affairs of the corporation, including filing any certificates, decrees or articles respecting
such dissolution with the appropriate state agency.

ARTICLE XI.
CONFLICT OF BYLAWS WITH ARTICLES OF INCORPORATION
OR ALASKA STATUTES

In the event these bylaws should in any manner conflict with the articles of
incorporation of the corporation or the Alaska Statutes, then the articles of incorporation of
the corporation and the Alaska Statutes will govern.

ARTICLE XII.
AMENDMENTS

These bylaws may be altered, amended, or repealed and new bylaws may be
adopted by a majority vote of the board of directors at any regular or special meeting of the
board of directors.

ARTICLE XIiI.
ADOPTION OF BYLAWS

These bylaws were duly amended by the board of directors of the corporation on the

&‘é’ day of February 2018, at Anchorage, Alaska, and the same do now constitute the
bylaws of the corporation.

GREAT NORTHERN CULTIVATION, INC.
An Alaska Corporation

Dated: 01//3/29/? By:ﬂ-—\ A(: M"‘\

Stephen Brashear, President
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Alaska Entity #10073939

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

Certificate of Incorporation

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

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

Great Northern Cultivation, Inc.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective December 15, 2017.

il o

Mike Navarre
Commissioner
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THE STATE

"ALASKA

PO Box 110806, Juneau, AK 99811-0806
(907) 465-2550 « Email: corporations@alaska.gov
Website: Corporations.Alaska.gov

Entity Name:
Entity Number:
Home Country:

Home State/Province:

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

Business Corporation
Initial Biennial Report

Great Northern Cultivation, Inc.
10073939
UNITED STATES

ALASKA

Registered Agent

Name:
Physical Address:

Mailing Address:

AK Entity #: 10073939
Date Filed: 03/27/2018
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-3/27/2018 3:42:15 PM

Stephen Brashear

425 G STREET, SUITE 515,
ANCHORAGE, AK 99501
425 G STREET, SUITE 515,
ANCHORAGE, AK 99501

|Entity Physical Address: 425 G STREET, SUITE 515, ANCHORAGE, AK 99501

Entity Mailing Address:

645 G STREET, SUITE 100-907, ANCHORAGE, AK 99501

Please include all officials. Check all titles that apply. Must use titles provided. All domestic business corporations must have a
president, secretary, treasurer and at least one director. The secretary and the president cannot be the same person unless the
president is 100% shareholder. The entity must also list any alien affiliates and those shareholders that hold 5% or more of the issued

shares.

Narme

Address

% Owned Titles

Great Northern Cannabis,
Inc.

645 G Street, Suite 100-907,
Anchorage, AK 99501

100

Shareholder

Stephen Brashear

21919 Barclay Drive, Eagle River,
AK 99577

Director, President

Jordan Huss

2201 Olympic Drive, Anchorage,
AK 99515

Director, Vice President

Michael Ellenburg

3500 Latouche Street, #360,
Anchorage, AK 99508

Director, Secretary

99501

Darcy Holt 3001 Admiralty Bay Drive, Director
Anchorage, AK 99515

Jerad Brown 2221 Patriot Circle, Anchorage, AK Director
89515

Patrick Flynn 918 R Street, Anchorage, AK Treasurer

NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING

New NAICS Code (optional):

Complete the below stock information on record with the Department. You may not change your authorized
shares with this form. An amendment is required. Fill in number of shares issued.

Class Series Authorized Par Value Amount Issued
Common | 1000000 | s0.00 [ 10
Entity #: 10073939 Page 10of 2






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

Name: Jason Brandeis
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GREAT NORTHERN CULTIVATION, INC.
SHAREHOLDERS AGREEMENT

Parties

This Shareholders Agreement (“Agreement”) is by and between Great Northern
Cultivation, Inc. (“Corporation”), an Alaska corporation, and its individual shareholders
(jointly “Shareholders” and severally “Shareholder”).

Recitals

A. The Corporation is an Alaska corporation that was formed on December 15,
2017.

B. The Corporation now has outstanding shares of its common voting capital
stock, which shares are currently owned and held as described in Exhibit A.

C. The Shareholders and the Corporation desire to promote the continuity of the
Corporation’s present management and ownership and their mutual interests in the
Corporation by imposing certain restrictions and obligations upon themselves, the
Corporation, and the present and future outstanding shares of capital stock of the
Corporation with respect to the transferability and alienability of such shares.

D. The Shareholders and the Corporation wish to supersede all provisions of
other agreements or the bylaws of the Corporation which deal with the subject matter of
this Agreement.

Consideration

For good and valuable consideration received and to be received, including, without
limitation, performance of the obligations of the respective parties under this Agreement,
the parties have agreed, and hereby agree, as follows:

Terms and Conditions

1. Recitals. This Agreement shall be construed in light of the foregoing Recitals
and any Exhibits and Schedules, which are incorporated by reference as contractual terms
and conditions.

2. Voluntary Inter Vivos Transfers. No Shareholder shall have the right, power
or authority to voluntarily transfer, sell, convey, give, trade, mortgage, encumber, pledge,
exchange, or hypothecate (jointly and severally “Transfer”) its present or hereafter acquired
shares of capital stock of the Corporation to any Person (hereinafter jointly and severally
“Transferee”) without the express prior written consent of the Corporation and all of the
other Shareholders, unless (a) the Shareholder desiring to make the Transfer (hereinafter
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“Transferor”) shall have first made the following-described offer (“Offer”) to sell such shares
and (b) the Offer shall not have been duly and timely accepted. Excepted from this
restriction are voluntary inter vivos Transfers of shares of capital stock of the Corporation
between: (a) a Shareholder and a trust established by the Shareholder for estate planning
purposes and (b) Shareholders if such Transfer constitutes a gift.

3 Purchase of Shares.

3.1 Offer by Transferor. The Offer shall comply with the notice
requirements of Section 12.13 and be given simultaneously by the Transferor (a) to the
Corporation and (b) to all of the other Shareholders. The Offer shall be to sell all or any
portion of the shares which are the subject of the proposed Transfer on the terms and
conditions of the proposed Transfer. To such Offer there shall be attached (a) a statement
of the Transferor’s intention to Transfer such shares to the proposed Transferee, (b) the
name and current address of the proposed Transferee, (c) the number of shares involved in
the proposed Transfers, and (d) all of the material terms and conditions of the proposed
Transfer.

3.2 Acceptance of Offer. The Corporation may, at its option, and to the
extent permitted by AS 10.06.358, .360, .368 and .990(17), or their respective successor
provisions, elect to redeem any or all of the shares of stock of the Corporation which are
the subject of the Offer. The Corporation may exercise its option to redeem such shares
only by giving notice thereof to both the Transferor and all of the other Shareholders within
thirty (30) days after its receipt of the Offer. No Transferor who is a director of the
Corporation shall participate in or vote on the question of whether the Corporation should
redeem any of the Transferor’s shares of stock of the Corporation. Any such shares which
the Corporation does not elect to redeem by such thirty (30)-day deadline may, within thirty
(30) days after (a) the expiration of such thirty (30)-day deadline or (b) the date on which
the Corporation expressly declines in writing to redeem such shares, whichever occurs
sooner, be purchased by the other Shareholders in accordance with their respective
Proportionate Shares of Ownership of the Corporation. The term “Proportionate Shares of
Ownership of the Corporation” shall mean that ratio which the number of outstanding
shares of stock of the Corporation owned by each such Shareholder bears to the number of
outstanding shares of stock of the Corporation other than those offered for sale which are
owned by all of the Shareholders other than the Transferor. The Shareholders wishing to
purchase such shares shall exercise their option to do so by giving notice thereof to both
the Transferor and the Corporation within thirty (30) days after either (a) the expiration of
such thirty (30)-day deadline which the Corporation has to redeem such stock or (b) the
date on which the Corporation expressly declines in writing to redeem such stock,
whichever occurs sooner. If any shares offered for sale are not redeemed by the
Corporation or purchased by the Shareholders first entitled thereto, the Shareholders
wishing to purchase the remainder of such shares shall be entitled to purchase them in
accordance with their respective Modified Proportionate Shares of Ownership of the
Corporation. The term “Modified Proportionate Shares of Ownership of the Corporation”
shall mean that ratio which the number of shares of stock of the Corporation (including
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shares which such Shareholders have just elected to purchase) owned by each
Shareholder wishing to purchase such remaining shares bears to the number of
outstanding shares of stock of the Corporation owned by all such Shareholders. The
Shareholders wishing to purchase such remaining shares shall exercise their option to do
so by giving notice thereof to both the Transferor and the Corporation within thirty (30) days
after either (a) the expiration of the thirty (30)-day deadline which the Shareholders initially
had to purchase such shares or (b) the date on which all of the Shareholders other than
those wishing to purchase such remaining shares expressly decline in writing to purchase
such remaining shares, whichever occurs sooner.

3.2.1 Purchase Price. The purchase or redemption price (“Purchase
Price”) for each share of stock of the Corporation being sold by the Transferor to the
Corporation or any of its Shareholders shall be the lesser of (a) the price per share offered
to or by the proposed Transferee that is referred to in Section 3.1, or (b) the price per share
established each year by a unanimous vote of the Shareholders at the annual meeting of
the Shareholders of the Corporation, which shall be endorsed on a Schedule A-(sequential
number of determination) (“Designated Price Per Share”). The first such schedule is
attached as Schedule A-1. In the event that the Shareholders fail to establish a new
Designated Price Per Share at any such annual meeting, the last previously established
Designated Price Per Share shall continue to be effective; provided, however, that in the
event that the Shareholders fail for a period of two (2) consecutive year(s) to establish a
new Designated Price Per Share, then the Designated Price Per Share shall be the net
book value of each share, computed on the basis of generally accepted accounting
principles consistently applied, as disclosed by the last annual financial statements of the
corporation, with such modifications and updates to such financial statements as may be
necessary or appropriate to give the Transferor the full benefit of the net book value of
his/her/its shares of stock of the Corporation, subject to the following exceptions: (a) neither
general intangibles (including goodwill, reputation, customers, clientele, or prospective
business opportunities, but excluding accounts receivable and claims based upon accounts
receivable) of the Corporation, nor any insurance proceeds payable on the life or disability
of any Shareholder, shall be taken into account in computing such book value; and (b) such
net book value shall be modified pursuant to any special formula for pricing certain assets
of the Corporation that is unanimously approved by the Corporation and all of the
Shareholders attached as a Schedule “B-(sequential number of formula).” The first such
schedule is attached as Schedule B-1. In the event the Shareholders fail to adopt such
schedule, no modification of the net book value need be made.

3.2.2 Closing and Payment Schedule. The closing (“Closing”) of such
purchases and redemptions of such shares of stock shall take place at the principal
business offices of the Corporation not later than fifteen (15) days after the Shareholders’
last deadline for exercising their options to purchase those shares which the Corporation
has not elected to redeem or, in the event that the Corporation elects to redeem all such
shares, not later than fifteen (15) days after exercising its option to do so. At the Closing,
the Transferor shall execute and deliver all instruments and certificates necessary to affect
the sale or redemption of all of the Transferor’s shares of stock which are the subject of the
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Offer. Each such sale and redemption of shares shall be made free and clear of all
pledges, hypothecations, assignments, security interests, claims, attachments, judgments,
taxes, charges, and other rights, titles, and interests in or to, and assessments, liens, and
encumbrances against, such shares. The Purchase Price for the shares redeemed or
purchased by the Corporation or a Shareholder (“Purchaser”) shall, at the option of that
Purchaser, be paid either: (a) in full by a cashier’s check for the full amount of the Purchase
Price, made payable to the Transferor; or (b) on an installment basis (i) by a cashier’s
check for at least twenty percent (20%) of the Purchase Price as a down payment, made
payable to the Transferor, and (ii) a nonnegotiable promissory note (“Note”) for the unpaid
balance of the Purchase Price executed and delivered by the Purchaser, as the maker, to
Transferor, as the payee, on the following terms and conditions. The unpaid principal
amount of the Note shall bear interest at the rate of seven percent (7%) per annum. The
Note shall be payable in equal consecutive monthly installment payments calculated to
completely amortize the unpaid principal balance and accrued interest on the Note in two
(2) years, with the first (1%!) such payment commencing on the first (1%t) day of the first (1%Y
calendar month beginning after the date of the Note. The maker of the Note shall have the
option of prepaying all or any part of the unpaid principal balance of the Note, without a
penalty or the consent of the payee of the Note. A default in the payment of any installment
due on the Note shall give the payee the option of declaring the entire unpaid principal
balance of the Note and all accrued interest thereon to be immediately due and owing if
such default is not fully cured within thirty (30) days after notice of such default is given to
the maker. The Note shall expressly refer to and incorporate this Agreement by reference.

3.2.3 Inability of Corporation to Pay Purchase Price. In the event that
any of the limitations of AS 10.06.358, .360, .368 or .990(17), or their respective successor
provisions, prevents the Corporation from timely paying to the Transferor all or any portion
of any installment payment (but not the down payment) due under the Note for its
redemption of the Transferor’s stock: (a) the due date for the amount that the Corporation is
so prohibited from paying shall be automatically extended for a period of two (2) years; (b)
such amount shall continue to bear interest at the rate provided for in Section 3.2.2; and (c)
such amount and all accrued interest thereon shall be due and owing in full at the end of
such extension period. The Corporation’s inability to satisfy its obligations due to any such
limitation shall not constitute a default by the Corporation under the Note. Such extension
shall not affect the due date of any future installment on the Note or the date the Notes
matures. If the Corporation does not pay the entire extended amount by the end of such
extension period, the Transferor shall have the option to obtain the dissolution and
liquidation of the Corporation, and this Agreement shall constitute the unanimous,
irrevocable and unconditional authorization and requirement by the Shareholders of the
Corporation for it to do so. If the Transferor exercises such option, the Transferor shall be
entitled to recover the liquidation proceeds to the extent of the Corporation’s obligations to
the Transferor (which, if not already past due, shall be accelerated and thereupon become
due and owing) before any of the other Shareholders receive any liquidation proceeds.
Except as may be required by Section 4 of this Agreement no other or further distribution
shall be made by the Corporation to the Shareholders: (a) if and for so long as the Note is
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in default; or (b) if the Note is not in default, until all such extended obligations have been
satisfied.

3.2.4 Security. Each Purchaser shall grant the Transferor a first and
paramount security interest in the shares being purchased or redeemed by him/her/it as
collateral for the satisfaction of the Note executed by him/her/it. The Purchaser shall
endorse in blank all certificates for the shares redeemed or purchased by him/her/it and
deliver them to an escrow agent to be held for the benefit of the Transferor. If, and only if,
the Note is current and in good standing and no extension referred to in Section 3.2.3 is
then in effect: (a) on each annual anniversary of the date of the Note, sixty percent (60%) of
such shares shall be released from such security interest and delivered by the escrow
agent to the Purchaser; and (b) the Purchaser may vote all of the shares that are still held
in escrow, unless the Purchaser is the Corporation, in which even such shares may not be
voted by the Corporation if, and for so long as, the Corporation is prohibited from doing so
by AS 10.06.420 or its successor provision. Notwithstanding AS 10.06.388 or its successor
provision, if the Corporation is the Purchaser of such shares, the portion of such shares still
held in escrow shall remain outstanding until the Note is fully satisfied, due to the fact that
the Corporation will not be in control or custody of such shares during such period.
Dividends and other distributions shall be payable on any shares still held in escrow. Such
dividends and other distributions shall be paid to the Transferor and credited against the
payments due on the Note in inverse order of their maturity dates for so long as any
amount remains unpaid thereon. In the event that a default occurs in the payment of any
installment due on the Note which is not fully cured within thirty (30) days after notice of
such default is given to the maker, the Transferor may thereafter vote all shares remaining
in escrow; and the Transferor may dispose of such shares in accordance with the collateral
disposition procedures of the Alaska Uniform Commercial Code. Anything in the
Agreement to the contrary notwithstanding, each Purchaser may elect to give and maintain
other Adequate Security for the full, faithful, and timely payment of its Note in lieu of the
stock purchased or redeemed by the Purchaser. Adequate Security means a first and
paramount security interest, mortgage or deed of trust in personal and/or real property that
is acceptable to the Transferor and has a collective unencumbered fair market value that is
at least one hundred percent (100%) of the unpaid principal balance of and accrued interest
on the Note, which acceptance shall not be unreasonably withheld by the Transferor.

3.2.5 Guarantee. Each of the non-selling Shareholders shall
personally guarantee payment of any Note made by the Corporation for shares redeemed
or purchased by the Corporation; provided, however, that the guarantee obligations of each
such Shareholder shall not be joint and several, but rather shall be severally limited to a
share of the Note obligations that is equal to that Shareholder’s Proportionate Share of
Ownership of the Corporation, computed after the transaction upon which such Note is
based is taken into account.

3.3 Release From Restriction. If and to the extent that the Offer is not
timely accepted by the Corporation or the other Shareholders, then the Transferor may
make a bona fide Transfer of the subject shares to the Transferee named in the statement
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attached to the Offer. Such Transfer may be made only to such Transferee and in strict
accordance with the terms and conditions contained in such statement. To the extent a
transfer is consummated, the Transferee shall become irrevocably and unconditionally
bound by this Agreement as a condition precedent to its right to receive, and as a result of
its receipt of, such shares. If the Transferor fails to make such a Transfer to the Transferee
within sixty (60) days following the last deadline for the other Shareholders to elect to
purchase such shares, no subsequent Transfer of the Subject shares shall be made to the
Transferee without the Transferor again complying with all of its obligations under this
Agreement.

4. Death of a Shareholder. In the event of the death of a Shareholder, the
Corporation and its non-deceased Shareholders shall have the option, but not the
obligation, to redeem or purchase from the estate of the deceased Shareholder all of the
shares of the Corporation owned by such deceased Shareholder on the terms and
conditions provided in Section 3.2, except for such shares as may pass by testate or
intestate succession to the spouse, or a trustee for the benefit of a spouse, of such
deceased Shareholder. None of the shares of stock of the Corporation owned by a
deceased Shareholder that pass to such spouse or trustee shall be subject to such option,
but such option and the other terms and conditions of this Agreement shall apply to all
further Transfers by such spouse or trustee. Such spouse or trustee shall be deemed to be
the successor Shareholder with respect to all such shares that pass to him or her.

8. Involuntary Inter Vivos Transfers. In the event that any Shareholder suffers
any involuntary Transfer of his or her shares of stock of the Corporation other than through
his or her death, including, without limitation, forced sales or transfers by operation of law,
the following provisions shall apply.

5.1  Redemption/Purchase Option. The Corporation (to the extent
permitted by AS 10.06.358,. 360, .368, and .990(17), or their respective successor
provisions) and the other Shareholders shall have the option, but not the obligation, to
redeem or purchase such shares pursuant to Section 3, modified as follows.

5.1.1 Purchase Price. The Purchase Price for such shares shall be
the lesser of: (a) the lowest price paid or required to be paid, including, without limitation, by
offset or cancellation of indebtedness or other obligation, by anyone (“Involuntary
Transferee”) who acquires such shares under or by judicial or extrajudicial order or sale,
legal process, execution, foreclosure, or enforcement of pledge, mortgage, trust, or
encumbrance; or (b) any lower price offered for such shares by the Corporation, any
Shareholder, or any other person; or (c) the Purchase Price provided for in 3.2.1

3.1.2 Closing and Payment Schedule. The Closing shall be held, and
the payment schedule shall be in accordance with Section 3.2.2 of this Agreement.

5.1.3 No Security. No security for the redemption or purchase of such
shares shall be required.
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5.2  Rights of Involuntary Transferee. The Involuntary Transferee shall

have only the rights of an assignee of the Shareholder with respect to the involuntarily
Transferred shares and shall be entitled to receive only distributions on such shares to
which the Shareholder is or becomes entitled. Other than the right to receive distributions
on such shares, the Shareholder suffering such involuntary Transfer shall retain all right and
privileges of stock ownership in the Corporation. With, and only with, the unanimous
consent of the other Shareholders of the Corporation (which may be withheld by any
Shareholder), the Involuntary Transferee may become a Shareholder of the Corporation
with respect to the involuntarily Transferred shares, in which case: (a) such shares shall be
transferred to the Involuntary Transferee on the stock transfer records of the Corporation;
(b) all rights, privileges, duties, and restrictions of stock ownership in the Corporation shall
thereupon vest in the Involuntary Transferee; and (c) the Shareholder suffering such
involuntary Transfer shall thereupon cease to be a Shareholder of the Corporation and
have no further right, power, or authority as a Shareholder of the Corporation.

5.3  Inspection of Books and Records. So long as any part of any
Purchase Price shall remain unpaid, the Transferor or its duly appointed representative
shall have the same right to inspect and copy the books and records of the Corporation as
any other Shareholder of the Corporation has, to the extent provided for in AS 10.06.430 or
its successor provision.

6. Right to Raise Additional Capital. The Board of the Corporation may
authorize the Officers of the Corporation to raise additional capital through the issuance of
additional shares of the Corporation and the admission of additional Shareholders to the
Corporation, upon terms and conditions as the Board may approve. Any person who
acquires shares shall be required to sign a subscription agreement, requiring the person to
be bound by this Agreement. Such agreement by a subscriber shall not require the re-
execution of this Agreement by existing Shareholders. By virtue of this provision, an
existing shareholder’s ownership interest may be diluted upon the issuance of such
additional shares and each Shareholder hereby consents to such dilution provided the
conditions of this Section have been complied with. The Shareholder Equity Table,
attached hereto as Exhibit A, shall be deemed automatically amended to reflect such
dilution and the relevant terms and conditions respecting issued and outstanding shares.
The President or his or her designee shall prepare and distribute a revised Shareholder
Equity Table reflecting such changes within a reasonable period after issuance of additional
shares is final.

L. Endorsement of Stock Certificates. Each certificate representing shares of
stock of the Corporation now or hereafter held by any Shareholder or its successor in
interest with respect to such shares shall be endorsed on its reverse side with a legend in
substantially the following for and bear an appropriate reference thereto on its front side:

The voluntary and involuntary transferability and alienability of the shares of
capital stock of the Corporation represented hereby is restricted according to
the terms and conditions of the Shareholders Agreement between all of the
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Shareholders of the Corporation and the Corporation, which is available for
inspection by a Shareholder of the Corporation or his/her/its designee for a
proper purpose at the principal office of the Corporation. A copy of such
Agreement will be furnished free of charge upon request by a Shareholder of
the Corporation or his/her/its designee for a proper purpose. Each person
owning or holding any such shares shall, as a condition precedent to having
any right, title, or interest in or to any such shares, be deemed to have
executed, delivered, and consented to such Agreement as a Shareholder
thereunder.

8. Specific Performance; Injunctive Relief. All of the obligations of the
Corporation and the Shareholders under and with respect to this Agreement shall be
specifically enforceable and subject to injunctive relief. The parties hereby expressly
declare that it would be extremely difficult, if not impossible, to measure in terms of money
the damages which one or more of them would suffer by reason of any failure on the part of
any of them to perform any or all of their obligations or honor any restrictions upon them
under this Agreement. Therefore, if any such failure should occur, the aggrieved party shall
have the right and remedy to seek and obtain temporary or permanent injunctive relief
and/or specific performance of either a prohibitory or mandatory character to compel the
defaulting party to fully, faithfully, and timely perform all such obligations and honor all such
restrictions under this Agreement. The parties hereby knowingly and voluntarily waive and
disclaim any and all rights which they might otherwise jointly or severally have to assert,
claim, or defend in any proceeding, hearing, suit, action, or arbitration, in equity, at law, or
otherwise, concerning or involving this Agreement, to the effect: (a) that the aggrieved party
has an adequate remedy at law; (b) that such injunctive relief and/or specific performance
is not available due to a lack of a similar or mutual remedy in or for the defaulting party;
and/or (c) that the aggrieved party will not suffer immediate, substantial, and irreparable
harm in the event that the failure by the defaulting party to perform its obligations, or honor
the restrictions on it, under this Agreement were allowed to continue,

9. Special Representations and Warranties by Corporation. The Corporation
hereby warrants and represents that:

9.1 It will not Transfer, issue or reissue any of its shares of stock in
violation of this Agreement or without requiring adequate proof of compliance with this
Agreement.

9.2  All stock certificates issued or reissued by the Corporation shall be
subject to this Agreement and be endorsed as required in Section 7.

9.3  The Corporation has acquired all Shareholder and board of director
resolutions and approvals necessary to enter into and be bound by the terms and
conditions of this Agreement.

9.4 The Corporation is currently in good standing and in all ways
empowered and authorized to enter into and be bound by this Agreement.
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10.  Term of Agreement. Until and unless expressly repealed or amended to the
contrary by the Corporation and all of the Shareholders then owning shares of stock of the
Corporation, this Agreement shall remain in full force and effect.

11.  Invalidity of any Transfer in Violation of This Agreement. Anything to the
contrary in this Agreement notwithstanding, any Transfer, or attempted Transfer, of any
shares of the Corporation in violation of this Agreement shall be null and void ab initio, and
the Transferor shall not only have no right to make such Transfer, but shall also lack the
power and authority to do so.

12.  General Provisions.

12.1 Time of Performance. Time is of the essence of this Agreement. Itis
the express intention of all of the parties to this Agreement that no extensions or grace
periods beyond the deadlines set forth in this Agreement shall be provided, because all
intended extensions and grace periods have been taken into consideration in establishing
such deadlines.

12.2 Parties Bound and Benefitted. The covenants, terms, and conditions
contained in this Agreement shall be binding upon and inure to the benefit of the heirs,
devisees, administrators, executors, representatives, assigns, and successors in interest of
the respective parties hereto. No third parties are intended to be benefitted by this
Agreement other than any parties expressly referred to in this Agreement as beneficiaries
of this Agreement.

12.3 Amendment and Novation. No amendment, deletion, addition, or
novation to or of this Agreement shall be effective unless it is completely and
unambiguously contained in a writing executed by all of the parties to this Agreement.

12.4 Entire Agreement. This written Agreement is fully integrated,
constitutes the entire agreement between the parties with respect to the subject matter
hereof, and supersedes all other prior and contemporaneous agreements, contracts,
representations, promises, acknowledgments, warranties, and covenants, oral or written, by
and between the parties with respect to such subject matter which are not included herein.

12.5 Applicable Law. This Agreement and the respective rights and
obligations of the parties hereunder shall be construed and interpreted as a contract under
the laws of the State of Alaska.

12.6 Exclusive Jurisdiction/\VVenue. In the event that a question, dispute, or
requirement for interpretation or construction should arise with respect to this Agreement,
the jurisdiction and venue therefore shall lie exclusively with the courts for the Third Judicial
District for the State of Alaska, at Anchorage, Alaska.
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12.7 Waiver. The failure by any party to object to a default under or breach
of this Agreement shall not constitute a waiver, either express or implied, of the right to do
so in the event of any future or continuing default under or breach of this Agreement.

12.8 |Interpretation. The language in all parts of this Agreement shall be
construed (a) according to its fair meaning and common usage, and (b) not strictly for or
against any party to this Agreement.

12.9 Counterparts. This Agreement may be executed in counterparts, so
long as each of the parties to this Agreement executes at least one counterpart; and all
such executed counterparts shall collectively constitute one and the same original
document.

12.10 Warranties of Authority. Each party and each natural person who
executes this Agreement on behalf of such party acknowledges, warrants, and represents
for the benefit of the other party(ies) to this Agreement: (a) that such person is duly
authorized and empowered to execute this Agreement on behalf of such party; (b) that, if a
corporation, joint venture, trust, partnership, company, or other entity (i) such party has
been duly formed and organized and is in good standing, and (i) all necessary and
appropriate resolutions and actions authorizing such party to enter into, execute and
perform this Agreement and the transactions contemplated by this Agreement have been
obtained; and (c) that all steps have been taken and acts performed that are conditions
precedent to making this Agreement valid, enforceable, and binding against such party in
accordance with its terms and conditions.

12.11 Independent Counsel. Each party to this Agreement acknowledges
that it has had the opportunity to seek the advice and representation of competent
independent legal, business, tax, and financial counsel in negotiating, entering into, and
executing this Agreement. The fact that this Agreement may have been drafted in whole or
in part by one such party’s counsel shall not cause any part of this Agreement to be
construed against such party.

12.12 Severability. In the event that any term or condition of this Agreement
is declared by a court of competent jurisdiction to be void or unenforceable, the remaining
terms and conditions shall nevertheless be valid and enforceable as if such void or
unenforceable term or condition had been omitted from the Agreement when it was formed.

12.13 Notices. Each notice required under this Agreement or by law shall: (a)
be in writing; (b) contain a clear and concise statement setting forth the subject and
substance thereof and the reasons therefore; and (c) be personally delivered, sent by
electronic mail, or duly mailed by certified mail, return receipt requested, to each party to
this Agreement at the addresses listed above. All such notices shall be effective (a) when
actually received by the recipient or an authorized representative or agent of the recipient,
or (b) three (3) business days after they are sent (not including the date of transmittal),
whichever occurs earlier. All email notices shall be sent by regular mail to the recipient
within three (3) business days after the email notice is sent.
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12.14 Survival. All of the representations and warranties of the parties shall

survive the termination of this Agreement for any reason and any Closing contemplated by
this Agreement.

12.15 Attorney’s Fees and Legal Costs. All of the attorney'’s fees and legal
costs incurred by the respective parties in negotiating and forming this Agreement shall be

borne by the respective parties. Al legal costs and attorneys fees actually incurred by any
party to this Agreement to enforce any obligations of any other party under this Agreement
or any instruments executed in connection herewith shall be paid to the prevailing party by
the other party and shall bear interest at the legal rate.

In witness whereof, the parties have executed, delivered and formed this
Agreement, effective the )3 day of F"‘"ﬂ""‘j , 2018. (“Effective Date”).

Corporation: GREAT NORTHERN CULTIVATION, INC.
An Alaska Corporation

Dated: ﬂl/l.?/ 20/8 By: /(%ﬁm M g/tﬂéfV\
Stephen W.

Brashear, President

Shareholder: GREAT NORTHERN CANNABIS, INC.
An Alaska Corporation

Dated: ﬂl_/’B‘/iw By: M_\ M &NA"—\

Stephen W. Brashear, President

Attachments:

Exhibit A — Shareholder Equity Table
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Exhibit A
Shareholder Equity Table

Shareholder Address Shares | Percentage of
Outstanding
Shares
Great Northern 645 G St., Ste. 100-907 10 100%
Cannabis, Inc. Anchorage, AK 99501
TOTAL 10 100%
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THE STATE

Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

GOVERNOR MICHAEL J. DUNLEAVY

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

MEMORANDUM

TO: Chair and Members of the Board DATE: February 6, 2019

FROM: Erika McConnell
Director, Marijuana Control

RE: Great Northern Cultivation, Inc.
Board License #17346

This is an application for a Standard Marijuana Cultivation Facility in the Municipality of Anchorage, by
Great Northern Cultivation, Inc. DBA Great Northern Cultivation, Inc.

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:

DEC Pesticides Response/Date:
Fire Marshal Response/Date:
Background check status:
Objection(s) Received/Date:
Other Public Comments Received:

Staff Questions/Issues for Board:

4/3/2018
3/3/2019
8/3/2018
11/14/2018; 1/17/2019
2/1/2019
2/1/2019

2/5/2019 - Protest pending an approved municipal marijuana
license and special land use permit.

Pending

Deferred
Complete

Not as of 2/6/2019
No

No










Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

MORSE CAPITAL LLC

4715 KERSHNER AVENUE ANCHORAGE AK 99517

owned by

MORSE CAPITAL LLC

is licensed by the department to conduct business for the period

October 10, 2016 through December 31, 2018
for the following line of business:

52 - Finance and Insurance

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

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

Mike Navarre

1043249
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Alaska Entity #10042246

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

Certificate of Organization

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

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

this certificate to
Morse Capital LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective October 10, 2016.

SN,

Chris Hladick
Commissioner
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR

Morse Capital LLC

A Member -Managed Limited Liability Company

11

1.2

1.3

14

15

ARTICLE |
Company Formation

FORMATION. The Members hereby form a Limited Liability Company ("Company")
subject to the provisions of the Limited Liability Company Act as currently in effect as of
this date. Articles of Organization shall be filed with the Secretary of State.

NAME. The name of the Company shall be: _Morse Capital LLC

REGISTERED AGENT. The name and location of the registered agent of the Company
shall be:

Aaron Morse

4715 Kershner Avenue
Anchorage, AK 99517

TERM. The Company shall continue for a perpetual period.

(a) Members whose capital interest as defined in Article 2.2 exceeds 50 percent vote for
dissolution; or

(b) Any event which makes it unlawful for the business of the Company to be carried on
by the Members; or

(c) The death, resignation, expulsion, bankruptcy, retirement of a Member or the
occurrence of any other event that terminates the continued membership of a Member
of the Company; or

(d) Any other event causing dissolution of this Limited Liability Company under the laws
of the State of _Alaska

CONTINUANCE OF COMPANY. Notwithstanding the provisions of ARTICLE 1.4, in the
event of an occurrence described in ARTICLE 1.4(c), if there are at least two remaining
Members, said remaining Members shall have the right to continue the business of the
Company. Such right can be exercised only by the unanimous vote of the remaining
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1.6

1.7

1.8

1.9

2.1

2.2

31

Members within ninety (90) days after the occurrence of an event described in ARTICLE
1.4(c). If not so exercised, the right of the Members to continue the business of the
Company shall expire.

BUSINESS PURPOSE. The purpose of the Company is to

PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be:

4715 Kershner Avenue
Anchorage, AK 99517

Principal place of business may be changed at a location the Managers from time to
time select.

THE MEMBERS. The name and place of residence of each member are contained in
Exhibit 2 attached to this Agreement.

ADMISSION OF ADDITIONAL MEMBERS. Except as otherwise expressly provided in the
Agreement, no additional members may be admitted to the Company through issuance
by the company of a new interest in the Company, without the prior unanimous
written consent of the Members. To be admitted as a Member, a Person shall agree in
writing to be bound by this Agreement and provide documentation satisfactory to the
Company that the transferee is a resident of the State of Alaska, and is otherwise
permitted to own the Membership Interests pursuant to applicable laws, including
without limitation, Title 3, Chapter 306 of the Alaska Administrative Code.

ARTICLE I
Capital Contributions

INITIAL CONTRIBUTIONS. The Members initially shall contribute to the Company capital
as described in Exhibit 3 attached to this Agreement. The agreed total value of such
property and cash is 60,000

ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no Member shall be
obligated to make any additional contribution to the Company's capital.

ARTICLE I
Profits, Losses and Distributions

PROFITS/LOSSES. For financial accounting and tax purposes the Company's net profits
or net losses shall be determined on an annual basis and shall be allocated to the
Members in proportion to each Member's relative capital interest in the Company as set
forth in Exhibit 2 as amended from time to time in accordance with Treasury Regulation
1.704-1.
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3.2

4.1

4.2

4.3

DISTRIBUTIONS. The Members shall determine and distribute available funds annually
or at more frequent intervals as they see fit. Available funds, as referred to herein, shall
mean the net cash of the Company available after appropriate provision for expenses
and liabilities, as determined by the Managers. Distributions in liquidation of the
Company or in liquidation of a Member's interest shall be made in accordance with the
positive capital account balances pursuant to Treasury Regulation 1.704-1(b)(2)(ii)(b)(2).
To the extent a Member shall have a negative capital account balance, there shall be a
qualified income offset, as set forth in Treasury Regulation 1.704-1(b)}{2)ii)(d).

ARTICLE IV
Management

MANAGEMENT OF THE BUSINESS. The name and place of residence of each Manager is
attached as Exhibit 1 of this Agreement. By a vote of the Members holding a majority of
the capital interests in the Company, as set forth in Exhibit 2 as amended from time to
time, shall elect so many Managers as the Members determine, but no fewer than one,
with one Manager elected by the Members as Chief Executive Manager. The elected
Manager(s) may either be a Member or Non-Member.

MEMBERS. The liability of the Members shall be limited as provided pursuant to
applicable law. Members that are not Managers shall take no part whatever in the
control, management, direction, or operation of the Company's affairs and shall have no
power to bind the Company. The Managers may from time to time seek advice from the
Members, but they need not accept such advice, and at all times the Managers shall
have the exclusive right to control and manage the Company. No Member shall be an
agent of any other Member of the Company solely by reason of being a Member.

POWERS OF MANAGERS. The Managers are authorized on the Company's behalf to
make all decisions as to (a) the sale, development lease or other disposition of the
Company's assets; (b) the purchase or other acquisition of other assets of all kinds; (c)
the management of all or any part of the Company's assets; (d) the borrowing of money
and the granting of security interests in the Company's assets; (e) the pre-payment,
refinancing or extension of any loan affecting the Company's assets; (f ) the compromise
or release of any of the Company's claims or debts; and, (g) the employment of persons,
firms or corporations for the operation and management of the company's business. In
the exercise of their management powers, the Managers are authorized to execute and
deliver (a) all contracts, conveyances, assignments leases, sub-leases, franchise
agreements, licensing agreements, management contracts and maintenance contracts
covering or affecting the Company's assets; (b) all checks, drafts and other orders for
the payment of the Company's funds; (c) all promissory notes, loans, security
agreements and other similar documents; and, (d) all other instruments of any other
kind relating to the Company's affairs, whether like or unlike the foregoing.
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4.4

4.5

4.6

4.7

4.8

4.9

CHIEF EXECUTIVE MANAGER. The Chief Executive Manager shall have primary
responsibility for managing the operations of the Company and for effectuating the
decisions of the Managers.

NOMINEE. Title to the Company's assets shall be held in the Company's name or in the
name of any nominee that the Managers may designate. The Managers shall have
power to enter into a nominee agreement with any such person, and such agreement
may contain provisions indemnifying the nominee, except for his willful misconduct.

COMPANY INFORMATION. Upon request, the Managers shall supply to any member
information regarding the Company or its activities. Each Member or his authorized
representative shall have access to and may inspect and copy all books, records and
materials in the Manager's possession regarding the Company or its activities. The
exercise of the rights contained in this ARTICLE 4.6 shall be at the requesting Member's
expense.

EXCULPATION. Any act or omission of the Managers, the effect of which may cause or
result in loss or damage to the Company or the Members if done in good faith to
promote the best interests of the Company, shall not subject the Managers to any
liability to the Members.

INDEMNIFICATION. The Company shall indemnify any person who was or is a party
defendant or is threatened to be made a party defendant, pending or completed action,
suit or proceeding, whether civil, criminal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact that he is or was a
Member of the Company, Manager, employee or agent of the Company, or is or was
serving at the request of the Company, for instant expenses (including attorney's fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding if the Members determine that he acted
in good faith and in a manner he reasonably believed to be in or not opposed to the
best interest of the Company, and with respect to any criminal action proceeding, has
no reasonable cause to believe his/her conduct was unlawful. The termination of any
action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of
"no lo Contendere" or its equivalent, shall not in itself create a presumption that the
person did or did not act in good faith and in a manner which he reasonably believed to
be in the best interest of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his/her conduct was lawful.

RECORDS. The Managers shall cause the Company to keep at its principal place of
business the following:

(a) a current list in alphabetical order of the full name and the last known street address
of each Member;

(b) a copy of the Certificate of Formation and the Company Operating Agreement and all
amendments;
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5.1

5.2

6.1

6.2

6.3

(c} copies of the Company's federal, state and local income tax returns and reports, if
any, for the three most recent years;

(d) copies of any financial statements of the limited liability company for the three most
recent years.

ARTICLEV
Compensation

MANAGEMENT FEE. Any Manager rendering services to the Company shall be entitled
to compensation commensurate with the value of such services.

REIMBURSEMENT. The Company shall reimburse the Managers or Members for all
direct out-of-pocket expenses incurred by them in managing the Company.

ARTICLE VI
Bookkeeping

BOOKS. The Managers shall maintain complete and accurate books of account of the
Company's affairs at the Company's principal place of business. Such books shall be kept
on such method of accounting as the Managers shall select. The company's accounting
period shall be the calendar year.

MEMBER'S ACCOUNTS. The Managers shall maintain separate capital and distribution
accounts for each member. Each member's capital account shall be determined and
maintained in the manner set forth in Treasury Regulation 1.704-I(b){2)(iv) and shall
consist of his initial capital contribution increased by:

(a) any additional capital contribution made by him/her;

(b) credit balances transferred from his distribution account to his capital account;
and decreased by:

(a) distributions to him/her in reduction of Company capital;
(b) the Member's share of Company losses if charged to his/her capital account.
REPORTS. The Managers shall close the books of account after the close of each

calendar year, and shall prepare and send to each member a statement of such
Member's distributive share of income and expense for income tax reporting purposes.
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ARTICLE VI
Transfers

7.1 ASSIGNMENT. If at any time a Member proposes to sell, assign or otherwise dispose of
all or any part of his interest in the Company, such Member shall first make a written
offer to sell such interest to the other Members at a price determined by mutual
agreement. If such other Members decline or fail to elect such interest within thirty (30)
days, and if the sale or assignment is made and the Members fail to approve this sale or
assignment unanimously then, pursuant to the applicable law, the purchaser or assignee
shall have no right to participate in the management of the business and affairs of the
Company. The purchaser or assignee shall only be entitled to receive the share of the
profits or other compensation by way of income and the return of contributions to
which that Member would otherwise be entitled.
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CERTIFICATE OF FORMATION

This Company Operating Agreement is entered into and shall become effective as of the
Effective Date by and among the Company and the persons executing this Agreement as
Members. It is the Members express intention to create a limited liability company in
accordance with applicable law, as currently written or subsequently amended or redrafted.

The undersigned hereby agree, acknowledge, and certify that the foregoing operating

agreement is adopted and approved by each member, the agreement consisting of 10 pages,

constitutes, together with Exhibit 1, Exhibit 2 and Exhibit 3 (if any), the Operating Agreement of
Morse Capital LLC , adopted by the members as of
19 October 2016 g 20

Members:

A :"'/ "Z Printed Name _Aaron Morse

/

Signaturé

Percent: 100 %

Printed Name

Signature

Percent: %

Printed Name

Signature

Percent: %

Printed Name

Signature

Percent: %
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EXHIBIT 1

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR
Morse Capital LLC

LISTING OF MANAGERS

By a majority vote of the Members the following Managers were elected to operate the
Company pursuant to ARTICLE 4 of the Agreement:

Printed Name Aaron Morse
Chief Executive Manager

4715 Kershner Avenue Address
Anchorage, AK 99517

Printed Name
Title

Address

The above listed Manager(s) will serve in their capacities until they are removed for any reason
by a majority vote of the Members as defined by ARTICLE 4 or upon their voluntary resignation.

Signed and Agreed jhis 19 day of October , 2016

Printed Name Aaron Marse

Signatule of Member

Printed Name

Signature of Member

Printed Name

Signature of Member
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EXHIBIT 2

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR

e Capital LL

LISTING OF MEMBERS

As of the 19 day of October ,2016 __ the following is a list of Members
of the Company:
Name_Aaron Morse Percent _100 %

Address 4715 Kershner Avenue, Anchorage, AK 99517

Name Percent %
Address
Name Percent %
Address
Name Percent %
Address

Authorized by Member(s to provide Member Listing as of this 19 day of
October /2016

17

Signature o Memhfer Signature of Member

Signature of Member Signature of Member
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EXHIBIT 3

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR

Morse Capital LLC

CAPITAL CONTRIBUTIONS

Pursuant to ARTICLE 2, the Members' initial contribution to the Company capital is stated to be
$60,000 . The description and each individual portion of this initial
contribution is as follows:

Aaron Morse $60,000

SIGNED ANLDY AGREEP this 19 day of October , 2016

Member

Membef

Member Member
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OPERATING AGREEMENT OF
MURDER LAKE, LLC

This Operating Agreement of Murder Lake , LLC (this “Agreement”) is made and entered into
effective as of May 19, 2017 by and between Murder Lake, LLC (the “Company”) and Michael
Ellenburg, its sole Member, to serve as the initial Operating Agreement of the Company.

Article One

General Provisions

Section 1.01. Formation

The Company was formed on May 19, 2017, when Articles of Organization were filed with the
Alaska Department of Commerce, Community & Economic Development in accordance with
and pursuant to the Alaska Revised Limited Liability Company Act (the “Act™).

Section 1.02. Duration

The Company shall have perpetual existence unless it is dissolved and its affairs wound up
pursuant to the terms of this Agreement.

Section 1.03. Purpose

This limited liability company is organized for the purpose of conducting retail operations for a
cannabis related business and all lawful business for which a limited liability company may be
organized under the Alaska Revised Limited Liability Company Act (AS 10.50), as it may be
amended from time to time.

Section 1.04. Principal Office

The Company’s principal office shall be 3500 LaTouche #360, Anchorage, Alaska 99508. The
Member may change the location of the Company’s principal office and delegate other offices at
such places within and without the State of Alaska.

Section 1.05. Registered Agent and Office

The registered agent and registered office of the Company shall be Law Offices of Christy Lee,
P.C., 225 E. Fireweed Lane, St. 200, Anchorage, Alaska 99503. At any time, the Member may
change the registered agent or office through appropriate filings with the Alaska Department of
Community and Economic Development.

Section 1.06. Tax Matter Partner

The Member shall be the initial Tax Matter Partner. The Member shall not commingle his
personal funds with the Company’s funds. Therefore, the Company shall maintain its own
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separate bank accounts. The Member is authorized to open the Company accounts with any
local bank

Section 1.07. Disregarded Entity for Tax Purposes

The Company shall be treated as a disregarded entity under the Internal Revenue Code for
federal income tax purposes for as long as the Company has only one member. If the Company
admits additional Members, the Company shall be treated as a partnership under the Internal
Revenue Code for federal income tax purposes.

Section 1.08. Defects as to Formation

Even if the Member fails to observe any formalities or requirements of this Agreement, the
Company’s Articles of Organization, or the Act, this failure shall not be grounds for imposing
personal liability on the Member for liabilities of the Company.

Section 1.09. Title to Property

The Company shall acquire, hold, and convey property in the name of the Company. If the
Company acquires an interest in property, the Company holds the title to the interest and not the
individual Member.

Article Two

Capital Contributions

Section 2.01. Initial Capital Contribution

The undersigned initial Member agrees to contribute $140,000 in exchange for 100%
membership interest in the Company. Capital contributions shall be property of the Company
and the Member shall earn no interest on the contribution. The Member’s membership interest
in the Company shall be characterized as personal property.

Section 2.02. Additional Capital Contributions
The Member shall not be required to contribute additional capital to the Company.
Section 2.03. Capital Account

The Member’s capital account shall be maintained in accordance with Internal Revenue Code
Section 704(b) and the regulations issued thereunder. The Member’s capital account shall be
adjusted to reflect any additional capital contribution to, or authorized capital withdrawal from,
the Member’s capital account
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Article Three

Distributions

Section 3.01. Allocation of Net Income, Net Loss, or Capital Gains

Subject to the provisions of Sections 704(b) and 704(c) of the Code and the regulations issued
thereunder and except as may be expressly provided otherwise in this Article, the net income, net
loss, or capital gains of the Company for each fiscal year of the Company shall be allocated to
the Member.

Section 3.02. Distributions

The Member shall determine from time to time whether and the amount of distributions is to be
made to the Member. However, at all times the Company shall retain sufficient funds for its
working capital needs.

Section 3.03. Reimbursement

The Company shall reimburse the Member for any and all reasonable and necessary costs
incurred on behalf of the Company, including the costs incurred in the organization of the
Company. The Member shall not be entitled to any compensation for services to the Company.

Article Four

Management

The Company shall be managed by the Member. The Member shall have full and complete
authority, power, and discretion to manage and control the business, affairs and properties of the
Company. The Member shall make decisions regarding all Company matters and to perform any
and all other acts or activities customary or incident to the management of the Company’s
business.

Article Five
Books and Records

The Member shall designate where the Company’s books and records shall be maintained. Until
determined otherwise by the Member, the Company’s books and records shall be maintained at
its principal office. The Company shall make its books and records reasonably available for
inspection.  Member inspection shall be upon written demand stating with reasonable
particularity the purpose of the inspection. The inspection may be in person or by agent or
attorney, at a reasonable time and for a proper purpose. Only books and records of account,
minutes, and the records directly connected to the stated purpose of the inspection may be
inspected or copied.
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Article Six
Liability Limitation

The Member shall not be personally liable to the Company for monetary damages for conduct as
the Member performed in a manner reasonably believed by the Member to be within the scope of
the Member’s authority and in the best interest of the Company. Any amendment to or repeal of
this Article shall not adversely affect any right or protection of a Member for or with respect to
any acts or omissions of the Member occurring prior to such amendment or repeal.

Article Seven

Indemnification

If the Member’s actions were made in good faith and in a manner the Member reasonably
believed to be in or not opposed to the best interests of the Company, then the Company shall
indemnify and hold harmless the Member to the fullest extent allowed by law including, without
limitation, all expenses, attorneys’ fees, costs, judgments, fines, and amounts paid in settlement
actually incurred by the Member. With respect to a criminal action or proceeding, the Member
must have had no reasonable cause to believe the conduct was unlawful in order for the
Company to indemnify and hold harmless the Member.

Indemnification may not be made in respect of any claim, issue, or matter as to which the
Member has been adjudged to be liable for negligence or misconduct in the performance of the
Member’s duty to the Company, except to the extent that the court in which the action was
brought determines upon application that, despite the adjudication of liability, in view of all the
circumstances of the case, the Member is fairly and reasonably entitled to indemnity for
expenses that the court considers proper. The provisions of this Article do not affect any rights
to advancement of expenses to which the Member may be entitled under any contract or by law.

Article Eight

Dissolution

The Member, in his sole and absolute discretion, shall have the authority to dissolve, commence
winding up, and liquidation of the Company. If all the Company’s obligations are met, any and
all remaining assets shall be distributed to the Member. In spite of the foregoing, if the Member
has a deficit capital account balance, the Member shall have no obligation to make any
contribution to the capital of the Company with respect to such deficit, and such deficit shall not
be considered a debt owed to the Company or to any other person or entity for any purpose
whatsoever.
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Article Nine

Miscellaneous Provisions

Section 9.01. Governing Law

This Agreement shall be construed and enforced in accordance with the laws of the State of
Alaska. Venue and jurisdiction shall lie exclusively in Anchorage, Alaska.

Section 9.02. Amendments

The Member shall have the power to amend or repeal this Operating Agreement and the
Company’s Articles of Organization.

Section 9.03. Rights and Remedies Cumulative

The use of any one right or remedy in this Agreement shall not prevent or waive the right to use
any or all other remedies. These rights and remedies are in addition to any other rights the
parties may have by law, statute, ordinance, or otherwise.

Section 9.04. Severability

If any provision of this Agreement shall be deemed invalid, illegal, or unenforceable to any
extent does not affect the validity or enforceability of the remainder of this Agreement.

Section 9.05. Heirs, Successors and Assigns

Each of the covenants, terms, and provisions contained in this Agreement shall be binding upon
and inure to the benefit of the Member, to the extent permitted by this Agreement, his respective
heirs, legal representatives, successors, and assigns.

Section 9.06. Creditors or Third Parties

This Agreement is entered into among the Company and the Member for the exclusive benefit of
the Company, its Member and its successors and assigns. None of the provisions of this
Agreement shall be for the benefit of or enforceable by any creditors of the Company or any
other person.

Section 9.07. Counterparts

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

Section 9.08. Investment Representations

The membership interest has not been registered under the Securities Act of 1933, the Securities
Act of Alaska or any other state securities laws (collectively referred to as the “Securities Acts”)
because the Company is issuing the membership interest in reliance upon the exemptions from, ,,
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the registration requirements of the Securitics Acts. The Company is relying upen the fact that
the niembership interest is to be held by the Member for investment and not with a view to the
resale or distribution.

IN WITNESS WHEREQF, the Member has exccuted this Operating Agreement as of the date L

first above written,

MURDER LAKE, LLC,

v S

Michael Elléhbur 2
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Murder Lake, LLC

List of LLC Members:

Michael Ellenburg — 100%





Date Filed: 11/20/2017
State of Alaska, DCCED

THE STATE

of ﬁ I d SKA FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Limited Liability Company
Initial Biennial Report

Web-11/20/2017 5:00:14 PM

Entity Name: Murder Lake, LLC Registered Agent

Entity Number: 10059404 Name: Law Offices of Christy Lee, P.C.

Home Country: UNITED STATES Physical Address: 225 E FIREWEED LANE STE 200,
ANCHORAGE, AK 99503

Home State/Province: ALASKA Mailing Address: 225 E FIREWEED LANE, STE

200, ANCHORAGE, AK 99503

Entity Physical Address: 3500 LATOUCHE, STE. 360, 3500 Latouche St. Suite 360, ANCHORAGE, AK 99508-2749

Entity Mailing Address: 3500 LATOUCHE, STE. 360, ANCHORAGE, AK 99508

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

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

Name Address % Owned Titles

Michael Ellenburg, SR 3500 LaTouche St Ste 360, 100 Member
Anchorage, AK 99508-2366

NAICS Code: 446199 - ALL OTHER HEALTH AND PERSONAL CARE STORES
New NAICS Code (optional):

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

Name: Michael Ellenburg

Entity #: 10059404 Page 1 of 1
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Municipality of Anchorage

PO. Box 196650 ¢ Anchorage, Alaska 99519-6650  Telephone: (907) 343-4316 » Fax: (907) 249-7533 http://www.muni.org/assembly/license

Office of the Municipal Clerk
Licensing

February 1, 2019

Marijuana Control Board

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

RE: Local Governing Body Action on State Marijuana License
Great Northern Cultivation, Inc., #17346

Dear Ms. McConnell:

In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is
protesting the state marijuana establishment license #17346for a marijuana cultivation
facility, doing business as Great Northern Cultivation.

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

The Municipal Clerk will provide written notification to you when all required approvals,

including final Assembly approval, have been obtained and this protest is lifted.

Cordially,

londy et

Mandy Honest\ 1~ ¥
Business License Official

cc:  Ryan Yelle, Current Planning
Great Northern Cultivation, Inc. — via email

G:\Clerk\Clerks\Licensing\Licenses-Marijuana\Establishment Files\In Process\Great Northern Cultivation, IR A4 WWMG@@.E). 19
Application & Renewals\Original License\2019-0201 Great Northern Cultivation #17346 Protest.docx





THE STATE

"ALASKA

February 1, 2019

GOVERNOR MICHAEL J. DUNLEAVY

Taku Campbell Community Council

Attn: President or Chair

VIA email: akrljordan@hotmail.com

info@communitycouncils.org

Department of Commerce, Community,

and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

License Number:

17346

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Great Northern Cultivation, Inc.

Doing Business As:

GREAT NORTHERN CULTIVATION, INC.

Physical Address:

7031 Arctic Boulevard
Suite 101
Anchorage, AK 99518 - 2149

Designated Licensee:

Stephen Brashear

Phone Number:

907-887-6543

Email Address:

steve@greatnortherncannabis.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,

Guke. M lonnald

Erika McConnell, Director



mailto:akrljordan@hotmail.com

mailto:info@communitycouncils.org

mailto:steve@greatnortherncannabis.com

mailto:marijuana.licensing@alaska.gov



UALASKA and Economic Development

GOVERNOR MICHAEL . DUNLEAVY

February 1, 2019

Great Northern Cultivation, Inc.
DBA: Great Northern Cultivation, Inc.
VIA email: licensing@greatnortherncannabis.com

Re: Application Status for License #17346
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 February 20-22, 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,

ke M onnstd
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

Alcohol and Marijuana Control Office

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

of Department of Commerce, Community,
Al ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

550 West 7t" Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MICHAEL J. DUNLEAVY

February 1, 2019

Municipality of Anchorage

Attn: Mandy Honest

Via Email:  mijlicenses@muni.org
honestml@ci.anchorage.ak.us

Cc: mclaughlinfd@muni.org; odellsm@muni.org; yelleri@muni.org;
gloria.stewart@anchorageak.gov

License Number: 17346
License Type: Standard Marijuana Cultivation Facility
Licensee: Great Northern Cultivation, Inc.
Doing Business As: GREAT NORTHERN CULTIVATION, INC.
Physical Address: 7031 Arctic Boulevard

Suite 101

Anchorage, AK 99518 - 2149

Designated Licensee: | Stephen Brashear
Phone Number: 907-887-6543

Email Address: steve@greatnortherncannabis.com

New Application
AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

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

This application will be in front of the Marijuana Control Board at our February 20-22, 2019 meeting.

Sincerely,
s INConnatd

Erika McConnell, Director
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From: Marijuana Licensing (CED sponsored

To: "licensing@greatnortherncannabis.com"

Cc: Marijuana Licensing (CED sponsored

Subject: Complete Application Notice-Great Northern Cultivation, Inc. license 17346
Date: Friday, February 01, 2019 1:09:00 PM

Attachments: 17346 Complete Application Notice.pdf

Hello,

Attached is correspondence regarding your marijuana establishment application. Please

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

Thank you
Jane Sawyer

AMCO Staff

State of Alaska-DCCED

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

Anchorage, AK 99501
907-269-0350
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UALASKA and Economic Development

GOVERNOR MICHAEL . DUNLEAVY

February 1, 2019

Great Northern Cultivation, Inc.
DBA: Great Northern Cultivation, Inc.
VIA email: licensing@greatnortherncannabis.com

Re: Application Status for License #17346
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 February 20-22, 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,

ke M onnstd
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350
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From: Marijuana Licensing (CED sponsored

To: Hendrickson, Karin D (DEC)

Cc: Marijuana Licensing (CED sponsored

Subject: DEC-Pesticides Review for Great Northern Cultivation, Inc. license 17346
Date: Friday, February 01, 2019 1:15:00 PM

Attachments: 17346 MJ-04 Cultivation Supplemental.pdf

Good afternoon,

Attached is a marijuana cultivator’s operating plan supplemental for your
review of pesticides. A response from you is kindly requested.

Respectfully,

Joane P Sowyer
Occupational Licensing Examiner | Alcohol & Marijuana Control Office
550 W 7th Avenue, Ste. 1600, Anchorage, AK 99501 | 907-269-0350
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Alaska Marijuana Control Board

Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

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:

e Prohibitions
e (Cultivation plan
e Waste disposal
e QOdor control

e Testing procedure and protocols
e 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.

Licensee:

Great Northern Cultivation, Inc.

MJ License #:

17346

License Type:

Standard Marijuana Cultivation Facility

Doing Business As:

Great Northern Cultivation, Inc.

Premises Address:

7031 Arctic Boulevard, Suite 101

City:

Anchorage

State:

Alaska

ZIP:  199518-2149

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

Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the flow of marijuana from seed or
clone to harvest and transfer from your premises:

The facility will be built out in two phases, as follows:

During Phase 1 of the build-out no cultivation will take place at the facility; the facility will only be used to package
marijuana produced by other licensed cultivators. Marijuana flower and trim will be manifested, transferred, and received
from other licensed cultivators (primarily from Great Northern Cultivation, Inc. licensed facility #10747) to the proposed
Arctic Boulevard facility where it will be packaged for sale. In addition to packaging flower, trim will be packaged and
may be processed into pre-rolled joints. Kief leftover from trimming operations will also be collected and packaged.
Packaged pre-rolled joints and kief will be placed in Product Storage until its manifested and transported to another
licensed marijuana establishment.

No marijuana will leave the cultivation facility unless it is properly packaged, entered into Metrc, and manifested with the
appropriate documentation. Any marijuana waste will be entered into Metrc and AMCO will be emailed notice of our
intent to render the waste unusable. The waste will then be held in isolation for three days before it is rendered unusable
by mixing it with cardboard, sawdust, plastic, paper, vegetable oil, or another authorized material. The mixture will
contain no more than 50% marijuana. It will then be bagged up and made ready for disposal at the local landfill.

After passing test results are received from a licensed testing facility, packaging and labeling will be ordered. Marijuana
that has passed testing will be moved to the "Product Storage” room until it is manifested and transported to another
licensed marijuana establishment. See MJ-04 Supplemental Attachment A for additional information.

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
licensed premises or within 20 feet of the exterior of any building or outdoor cultivation facility; or

c. treator otherwise adulterate marijuana with any organic or nonorganic chemical or compound to alter the color,
appearance, weight, or odor of the marijuana.

SIEIES

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:

During Phase 1 of the build-out we will use the following spaces as depicted in the MJ-02 diagrams:

(2) Entry Rm: 226 sq ft/ 173 sq ft, Confrence Rm: 455 sq ft, (2) Offices: 112 sq ft

(3) Bathrooms: 27 sq ft/ 29 sq ft/ 54 sq ft, Mechanical Rm: 62 square feet

Trim/Package Rm: 711 sq ft

Quarantine Rm: 75 sq ft

Dry Rms: 239 sq ft total (Room #1= 117 sq ft and Room #2 = 122 sq ft).

Product Storage Rm: 148 sq ft

Staff Lockers: 292 sq ft, Laundry-Shower Rm: 55 sq ft

Garage: 277 sq ft, Janitor Closet: 57 sq ft, Comm Closet: 34 sq ft, Mechanical Rm: 62 sq ft

TOTAL CULTIVATION SPACE (e.g. mother-clone, vegetation, genetics flower, and flower rooms) = 0 square feet
TOTAL SUPPLEMENTAL SPACE (e.g. trim, quarantine, dry, and product storage rooms) = 3,200 square feet.

See MJ-04 Supplemental Attachment J for additional information.

[Form m1-04] (rev 09/27/2018) Page20f?7
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Yo 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. s&

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:

4.4. Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility, whether indoors or outdoors,
cannot be observed by the public from outside the facility:

The cultivation facility will not have any exterior windows, ensuring that the public cannot observe marijuana from
outside the facility. Furthermore, exterior doors do not open directly into any room or space where marijuana is being
cultivated, packaged, or otherwise handled. Marijuana leaving the building will be enclosed in opaque shipping
containers and loaded into transportation vehicles in the secured garage inside the building (See MJ-04, Premises
Diagram). Because marijuana will be loaded securely in a closed, locked garage within the building, the public will be
unable to observe any marijuana from outside the facility.

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

During Phase 2: The cultivation facility will utilize a combination of soil and hydroponic growing mediums to produce
quality cannabis. Hydroponic systems include the placement of the plants roots directly into a water nutrient solution,
the composition of which can be tightly controlled. Soil systems include placement of the plant into a natural or
artificial soil similar to traditional gardening. The cultivation manager and cultivation employees will work throughout
the entire growing process to ensure mediums are not contaminated with pests, molds, mildew or other problems. See
Attachment B for additional information.

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

During Phase 2: The facility will use Safer Brand 3-IN-1 Concentrate I, EPA registration # 59913-13.

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

During Phase 2: The facility will use fertilizers including nutrient solutions will be used throughout the cultivation process
until the final weeks of plant growth after which time the plants will receive only water to flush fertilizers from the plants.
This practice ensures that no residual fertilizers are present at harvesting time. Fertilizers/nutrients will be mixed directly
into hydroponic systems; however, they will be manually mixed and hand-fed to soil based plants. Fertilizers/nutrients will
be applied on a schedule that is deemed appropriate by the cultivation manager. Fertilizers may include the following:
Calcium, Boron, Cobalt, Copper, Iron, Manganese, Molybdenium, Sulfur; Humic Acid; Sugarcane; Molasses; Silicone
Dioxide; Potassium Sulfate. See Attachment C for additional information.

[Form m3-04] (rev 09/27/2018) Page3of7
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4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

During Phase 2: The facility will use a variety of irrigation systems based on the the strains being produced, best
practices, and the desired method for producing the best yield and quality. irrigation systems will be supplied with
fertilizers/nutrients as appropriate for the strain and based on the stage of the plants' life cycle. Under the supervision
of the cultivation manager, employees will monitor the irrigation systems daily for any leaks, malfunctions, or
requirements for adjustments. Potted plants will be hand-watered by employees on a regular schedule directed by the
cultivation manager. Pots will be placed in trays that will catch excess water until absorbed by the plant. See
Attachment D for additional information.

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 %
3 AAC 306.740(c) before making marijuana waste unusable and disposing of it.

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:

See Attachment E for additional information.

[Form mJ-04] (rev 09/27/2018)
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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

| 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:

Odor control will be achieved by a number of methods such as a sophisticated HVAC system with carbon filtration, the
use of sealed containers, and other best management practices. Odor control systems will be routinely monitored and
inspected, and filters and other mechanisms will be replaced on a regular basis. Records will be maintained to
document inspection and maintenance activities. In addition, the flower rooms (where most odor is generated) will be
individually-constructed within the warehouse building such that the warehouse building functions as a secondary
containment. See Attachment F for additional information.

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. 1 understand and agree that the board or director will, from time to time, require the marijuana cultivation facility SB
to provide samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water

for random compliance checks.

7.2. | 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 Sﬂ
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:

The facility will abide by all regulations on testing as described in 3 AAC 306.455 and 3 AAC 306.465. The company will
designate one or more employees to be responsible for collecting each sample as required by 3 AAC 306.455(b)(2).
The designated employee will select a sample, and weigh it with a registered scale to ensure that the sample size is less
than the maximum amount requested by the testing facility. The designated employee will initiate the testing procedure
when applicable, prepare a signed statement to attest the randomness for each sample, provide the statement to the
licensed testing facility, and place a copy in the business records. Tests for the following will occur by the licensed
testing facility as outlined in AAC 308.475(e)(1-4): cannabinoid profile; microbial testing; residual solvent testing; and
contaminates (e.g., molds, mildew, filth, etc.). Random samples will be collected from batches of individual strains of
flower. All marijuana prepared for testing will be packaged in containers of a different color to differentiate between
product for testing and product for sale. During testing at the licensed testing facility, the batch that the sample came
from will be segregated and stored in the secure Quarantine room in a cool dry place until the test results are received.
Once written confirmation has been received from the testing facility confirming that the sample passed all tests, the
batch will be prepared for transportation, delivery and sale. Any testing information that is legally required in labeling for
marijuana products will be included on all labels on all marijuana packages sold by the cultivation facility. Furthermore,

test results and the name of the testing facility that performed the tests will be available upon request. See Attachment
G for additional information.

[Form MJ-04] {rev 08/27/2018) Page50f7
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Section B - 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 sellto a D
without kaging?

\f "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 req; ents set forth in 3 AAC 306.475:

All packaging will be done in compliance with 3 AAC 306.470. Marijuana that is sold in retail stores prepackaged withom
the need for additional handling will be packaged in quantities not to exceed one ounce. All such packaging will protect
the product from contamination and will not impart any toxic or damaging substance to the marijuana. Additionally, the
packaging will not have any printed images (including cartoon characters) that target persons under 21 years of age.
Packaged marijuana will be associated with tracking label generated by Metrc, and a transport manifest will accompany
the marijuana to its destination.

See attachment H for additional information.

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

8.2. Will the marij Jitivation facility be packagi e SR A 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 labeli q set forth in 3 AAC 306.475:

All packaging will be done in compliance with 3 AAC 306.470. Marljuana that is sold in a wholesale package will be
packaged in a quantity not to exceed 5 pounds, Any wholesale package delivered to a product manufacturing facility will
consist of a single strain or mixture strains as identified on the label. Package marijuana will be associated with a
fracking iabel generated by Metrc, and transport manifest will accompany the matijuana to its destination.

See Attachment | for additional information,

| certify that as a marijuana cultivation facility, 1 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 le to a marijt
establishment, as required under 3 AAC 306.480.

| declare under penalty of unsworn falsification that this fon-n\ idin '&lL mpanying schedules and statements, is true, correct,
and complete. R .0)\@
**‘Q?‘:?ﬂ"“’ SINLE
£ NS {
A, £ Romr?t = lzada s

Signature of licensee Y };&UBLK.'_,.-: &% Notary Public in and for the State of Alaska

B o, gy, DS f o
Stephen W. Brashear q‘;gnnﬂﬁyﬁ%if O | L
Printed name of licensee g IR

Subscribed and sworn to before me this f lo_dayof &‘1 Ava fi}f ,2019 .
[Form Mi-04] (rev 03/27/2018) Page6of 7
oy 17346

AMCO Received 1/20/2019







e

&

7

- dﬂ‘"‘

[ AaMco |

Alaska Marijuana Control Board
Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

Attachment A - 2.1. 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:

During Phase 2 of the build-out, marijuana plants are initiated from either seed or clone. As immature plants, the
marijuana seedlings and clones will spend several weeks in the Mother-Clone room (See MJ-04 Premises
Diagram) until they are strong enough for transplant. The immature plants are then transplanted, equipped with a
Metrc tag, and moved into the Vegetation room where they will spend several weeks. In the Vegetation room,
plants grow and add biomass in preparation for the final phase of their life cycle. After four to six weeks in
vegetation, the plans are moved to one of the flowering rooms where they will remain for another eight to nine
weeks before being harvested. Metrc is updated each time a plant's status changes (e.g., room change, death of
aplant, etc.). During the harvest, plants will be cut down at the base of their stalks, and then they will be moved
to the "Trim" room. The harvested plants will be immediately weighed, and then the buds will be removed from
the plant. The buds will then be frimmed before being hung on a rack and transported to a Dry room for curing.
Metrc will be updated at this time. After curing in the Dry room for up to 14 days, the buds will receive a final trim
including the removal of their stems. Random samples will then be collected from each harvest batch, packaged,
entered into Metrc, manifested, and delivered to a licensed marijuana testing facility. Until passing test results
are received from the testing facility, the marijuana will be stored in Quarantine room. After passing test results
are received from the testing facility, packaging and labeling will be ordered. Marijuana that has passed testing
will be moved to the Product Storage room until it is manifested and transported to another licensed marijuana
facility. See Attachment A for additional information.

In addition to flower, trim will be packaged into pre-rolled joints. Kief leftover from trimming operations will also be
collected and packaged. Packaged pre-rolled joints and kief will be placed in Product Storage until its manifested
and transported to another licensed marijuana establishment.

Waste left from harvesting and trimming will be weighed, entered into Metrc. We will then email AMCO to provide
notice of our intent to render the waste unusable three days in advance. Following expiration of those three days,
we will render the marijuana unusable pursuant to our operating agreement and state and local law.

During each phase of the life cycle (clone/seedling, vegetation, and flowering), the marijuana plants will be
watered, fed nutrients, defoliated, and carefully tended to ensure a safe and quality product for consumers.
Occasionally, some plants will be moved from the Vegetation room to the Mother/Clone room instead of being
placed in a flowering room. These plants will be developed into new mother plants from which to collect clones.
This practice is used to maintain a fresh and vibrant selection of healthy strains in the cultivation facility. Clones
are taken from the mother plants by clipping a stem and placing it in either a rockwool cube or a clone machine
where it receives only water until roots sprout. Clones undergo the same process of moving from the
Mother/Clone room to the Vegetation room to the Flowering room before eventually being harvested. When a

mother plant ages to the point it is no longer healthy enough to produce viable clones, it will be moved to a
Flowering room for eventual production and harvest.

No marijuana will leave the cultivation facility unless it is properly packaged, entered into Metrc, and manifested
with the appropriate documentation. Marijuana waste will be entered into Metrc and held in isolation for three
days before it is rendered unusable by mixing it with cardboard, sawdust, plastic, paper, vegetable oil, or another
authorized material. The mixture will contain no more than 50% marijuana. After the three-day notice period for
AMCO expires, the waste will be rendered unusable and bagged up for disposal at the local landfill.

New strains will be developed and/or introduced into the cultivation facility as allowed under regulations. The
cultivation facility will include a Genetics Flower room in which existing strains will be cross-bred to create new
strains, which will be marketed under the Great Northern brand. The cross-breeding will produce seeds of a new
strain, which will then be added to Great Northern Cultivation, Inc.'s seed bank and used to start the next
generation of the newly produced strain. Those seedlings will be placed in the Mother Clone room, and they will
undergo the same process previously described.

[Form M1-04] (rev 09/27/2018) 1 73 46 Page 7 of 7
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(Additional Space as Needed):

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

The cultivation manager ar cultivation employees will work throughout the entire growing process to ensure
mediums are not contaminated with pests, molds, mildew or other problems. Reputable companies that have a
reputation for providing mediums free of contaminants, pests and/or diseases will be used when purchasing grow
mediums. Once a grow cycle in soil has been completed the soil will be disposed of by putting it in a container or
bag and either taking it to a solid waste facility or providing it to local businesses (i.e. backfill material,
composting, etc.). When a growing cycle has been completed within the hydroponic system the water will be
reused using a reverse osmosis filtering system or pretreated and disposed of per waste management protocol.

Seedlings:

* Naturally composted fine milled sphagnum peat moss cubes
* Rockwool mineral cubes

Vegetation & Flowering

Growing mediums as described in 3 AAC 306.420(6) are listed below and will be used as part of the cultivation
process.

Hydroponic:

* Natural clay

» Coconut husk natural fiber

* Vermiculite

* Perlite

* Pith

* Rockwool mineral cubes

* Reverse Osmosis (RO) Water System
» Sphagnum peat moss

* Peat moss

« Fibrous peat moss

Soil:

» Coconut husk natural fiber
* Vermiculite

* Perlite

* Fibrous peat moss

* Pumice

* Fish bone meal

» Soybean meal

* Feather meal

* Leonardite

* Alfalfa meal

* Fulvic acid

= Earthworm castings
- Bat guano

* Kelpmeal

* Oystershells

* Seabird guano

* Shrimp meal

* Aged forest products
* Spaghnum peat moss
* Soybean meal

* Fishmeal

* Blood meal

[Form mJ-04] (rev 09/27/2018) 1 73 46 ! Page70of7
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(Additional Space as Needed):

Attachment C - 4.7. Describe all other fertilizers, chemicals, gases, and delivery systems, including carbon
dioxide management, to be used at the marijuana cultivation facility:

Potassium carbonate; Potassium; Phosphate; Thiamine mononitrate; Glucose; Xylose; Soluble salts; Chloride;
Boron; Fluoride; Zinc; Aluminum; Nitrate; Ammonium; Potassium; Magnesium carbonate; Bloodmeal; Coffee
grounds; Corn stalks; Cottonseed meal; Dried blood; Fish scrap; Bone meal. A variety of beneficial bacteria may
also be used to enhance plant growth.

FloraKlean will be used when changing pots and cleaning out systems in order to remove residue from the
containers. Hydrogen Peroxide will be used to clean and sanitize the water in the systems as needed if fungal
contaminants are present during the growing cycle or between cycles.

Potassium Salts, FloraShield, sulfur and Clean Leaf will be the only chemicals used to treat insects, pests, molds
and clean foliage during the growing cycles. The above chemicals will be sprayed onto the plant and then
washed off fo ensure no residual elements from the chemical remains on the plants. Potassium Salts,
FloraSheild, sulfur and Clean Leaf will be applied as needed under the discretion of the Cultivation Manager, and
all employees will be trained in the application and removal of the product. Notes will be kept when a chemical is
used and stored as part of the business record to ensure proper tracking of each plant’s life cycle and to ensure
proper labels are generated with all necessary ingredient requirements as per 3 AAC 306.475.

Chemicals: General Hydroponics FloraKlean (hydroponic system fertilizer residue remover); General
Hydroponics FloraShield (foliage and system rinse containing chitosan, stearic acid, palmitic acid); Jungle Rain
Clean Leaf-Castille soap (fungicide), citrus oil (fungicide), vegetable oils (fungicide); Potassium Salts (pest
control); Hydrogen Peroxide (fungicide); Sulfur (fungicide); Safer 3-N-1 Concentrate Il (pest control).

Gases & Delivery Systems: CO2 - The CO2 system will be used to ensure that plants receive enough CO2 as
found in their natural environment to ensure optimum growing and uptake of nutrients. CO2 tanks will be
mounted to a wall in the hallway outside of the cultivation rooms and will connect to a manifold system (pipes)
that will put the regulated amount of CO2 into the room. CO2 bags may also be used as necessary if primary
system breaks down or as a supplement as needed. Tanks stored in hallways will be secured with chains and
the manifold system attached to each individual grow room wall. CO2 generators that are fueled with natural gas
may also be used to supply CO2 to the plants.

Each CO2 system will be monitored by a regulator that will provide the correct amount of CO2 into the room and
all CO2 system operations will be supervised by the cultivation manager. Tanks, regulators, and valves will be
tested at least one per month to ensure proper operation and that there are no leaks. Each CO2 system will

contain a warning system that consists of a light mounted to a wall that will illuminate if a dangerous amount of
CO2 is present.

Examples of specific nutrient brands to be used, as follows:

Advanced Nutrients Connoisseur A&B Clonex Clone Solution

Advanced Nutrients Big Bud Technaflora Rootech

Advanced Nutrients Bud Candy Botanicare Cal-Mag

Advanced Nutrients Rhino Skin Plant Success Great White
Advanced Nutrients Sensi Grow A&B Superthrive

Advanced Nutrients Bud Ignitor General Hydroponics Rapid Start
Advanced Nutrients Flawless Finish Clonex Gel

Advanced Nutrients B-52 Elite 91 Myco

Advanced Nutrients Carboload
Advanced Nutrients pH Down
Advanced Nutrients Ancient Earth
Perlite

“
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(Additional Space as Needed):

Attachment D - 4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

Reservoir irrigation systems will be watered by employees as needed when systems fall below system
requirements as directed by the cultivation manager. Employees will add water/fertilizer to the system until
capacity is met. Excess solution will be stored in sealed containers for up to three (3) days and if not used will be
disposed of via the municipal sewer system after being run through a sediment filter.

In the flood and drain table irrigation system, the table floods with the solution and then drains into a reservoir.
Each table will either be on a timer with a pump that will flood the table at predetermined intervals or will be
hand-fed by cultivation employees. Flood and drain tables will be used with soil-potted plants and hydroponic
mediums (i.e., cubes or cloth containers with hydroton). Every two (2) weeks the reservoirs will be changed
manually and a new water/fertilizer solution will be added.

In the ebb and flow system, a reservoir system will be used in which two (2) reservoirs will be used
interchangeably in a way such that the solution is pumped from one reservoir into the linked container system
and then drained out into another reservoir and cycled again to the original tank. Through the system, the water
tight growing containers with the choice of medium will be periodically flooded for short periods of time with a
nutrient solution, and will either be on a timer system or turned on manually as necessary to maintain proper
hydration levels. Every two (2) weeks the reservoirs will be changed manually and a new water/fertilizer solution
will be added.

In the nutrient film table system, tables will be angled so that the water/fertilizer solution is pumped from a
reservoir to the high side of a table, creating a shallow film of water running under hydroponic containers toward
the low side of the table where it drains back into the reservoir. The solution runs down channels or gullies
located in the table and will either be on a timer or turned on manually as necessary to maintain proper hydration
levels. Every two (2) weeks, the reservoirs will be changed manually and a new water/fertilizer solution will be
added to the system.

In the deep-water culture system, the water/fertilizer solution recirculates through a container system 24 hours a
day, seven days a week with a top feed system that sprays the solution into each individual container. Containers
are connected through a pipe system that is fed by a reservoir tank that provides circulated water through the
system. The integrated top feed system is used to supplement the solution onto the roots from the top of the
container. The system will run continually, will be checked daily, and reservoirs will be changed over every two
(2) weeks in order to maintain a fresh solution mixture.

Wastewater:

Wastewater will be recycled to the extent possible through a reverse Osmosis (RO) system. The RO system will
be the primary method of wastewater management. Wastewater ready for disposal will be pumped out of the
plant reservoir system into reservoirs feeding into the RO system. The system will filter the solution, removing
sediment and impurities so that the water can be recycled and reused. Once water is filtered, it will be stored in
clean water reservoirs to be used in future cultivation facility operations.
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(Additional Space as Needed):

Attachment E - 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:

Great Northern Cultivation, Inc. will store, manage, and dispose of any solid or liquid waste, including wastewater
and marijuana waste in compliance with 3 AAC 306.740. Employees will follow health and safety standards
during the waste disposal process. Waste includes marijuana plant waste, including stalks, leaves, and stems
that have not been processed with a solvent, solid marijuana sample plant waste in the possession of a
marijuana testing facility and other waste as determined by the Marijuana Control Board. We expect the following
wastes to be generated at a our cultivation facility:

1. Ordinary household waste;

2. Waste from marijuana flowers, trim and solid plant materials;

3. Marijuana that is identified as infected or fails quality testing standards;
4. Marijuana plant waste, including stalks, leaves, and stems;

5. Wastewater generated during cultivation and processing; and

6. Used soil medium.

While handling marijuana waste and wastewater, employees will be trained in proper disposal methods and
required to use Personal Protective Equipment (PPE), including gloves, eye protection, laboratory coats or
coveralls, and other PPE as needed. Employees will be required to follow health standards as outlined in 3 AAC
306.745, including maintaining a clean work environment, maintaining personal hygiene, preventing
contamination, and ensuring that waste disposal equipment is adequately maintained.

Solid Waste: Solid marijuana waste will be segregated in red-colored, plastic garbage bins. The cultivation facility
will have marijuana waste bins located in the vegetation, flowering, trimming, and curing/drying rooms to facilitate
the collection of solid waste. Ordinary household waste will be collected in black-colored, plastic garbage bins,
segregated from marijuana waste. Marijuana waste will be weighed with a certified scale and logged into Metrc
in compliance with 3 AAC 306.745. Then sending a notice email to AMCO and waiting the required three-day
notice period, the marijuana waste will be ground up using a grinder and mixed with at least an equal amount of
sawdust, vegetable oil, paper, cardboard, or other approved material to render it unusable. The volume of
marijuana in a waste mixture will never exceed 50%. Unusable solid waste will be taken or collected by a solid
waste facility, transfer station, or incinerator, and a record of the final destination will be maintained as a part of
the business records per 3 AAC 306.470(c)(2). Any testing samples returned to the cultivation facility after
required testing will be disposed of in the same manner. In the event of a waste disposal emergency (e.g., pests,
molds, accidents, or other comparable situations) the solid plant waste will be separated from all other waste and

stored in a separate bin until the Marijuana Control Board authorizes an immediate disposal as outlined in 3 AAC
3036.740(c)(1).

The facility is expected to generate only a minimal amount of wastewater, which will be filtered of sediments and
impurities before being discharged to the municipal sewer system in-compliance with local and state
environmental regulations.
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(Additional Space as Needed):

Attachment F - 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:

Ventilation with 100% carbon filters will be used in the individual plant rooms as well as the greater warehouse
building. Great Northern Cultivation, Inc. has an excellent track record in odor control at its existing cultivation
facility located at 2341 Cinnabar Loop (License #10747).
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e FOrm MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

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

If tests fail for a sample, then the relevant harvest batch will be isolated. The facility request authorization from
the Director of AMCO to send the failed batch to a manufacturing facility for processing into concentrates. If
authorization is denied, the harvest batch will be wasted and rendered unusable in compliant with the regulations.
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“waee  FOrM MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

Attachment H - 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:;

Two sample labels the facility will use to meet the labeling requirements described in 3 AAC 306.475 is provided below:

137mg Total THC Total CBD: 0.12% HB #112-GrapeKush-20181022
Total THC: 25.41% CBG-A: 0.56%

THCA: 2660%  Totaiterwenes:  284s% |1 [1V11 11 1HIE 0N
Microbials, Pesticides, Fungicides, Herbicides: NONE 70000813

Grape Kush Produced by Great Northern Cuitwation Inc. Anchorage AK 99507, Llcense #10?4?
Packagmg & Labelmg by JKD Brands Mari has int a\

tor breast fee

Great Northern Cannabis Great Northern Cannabis
License #71966 Downtown Jicalll Dimond License #16610 O

: |
L
FalC
! INDICA
JHYBRID
] -

TUNDRA BEIZRY

(_TEN 0.5 GRAM CANNABIS PRE-ROLLS )

With a taste of tangy citrus and sweet berries, let this Indica-Hybrid steal your stressand restore a
rejuvenated balance. Tundra Berry is known for gently guiding you into a deep, peaceful sleep.

Strain: Tundra Berry 1,244mg Total THC Total CBD: 0.10%
HB#111-TundraBerry-20181119 Total THC:  24.87% CBG-A: 0.52%

THC-A: 24.96% Total Tempenes: 3.59%
Indica-Hybrid Cannabis Strain Microbial Pesticides, Fungicides, Herbicides: ~ NONE

Main Terpenes: b-Myrcene, a-Pinene, d-Limonene, b-Pinene, b-Caryophyllene, Linalool, Guaiol

NETWEIGHT: | Tundra Berry Produced by Great Northern Cultivation, Inc. Anchorage, AK 99507, License
5.09(05501] #10747. Packaging & Labeling by JKD Brands. Marijuana has intoxicating effects and may be
=== habit forming and addictive. Marijuana impairs concentration, coordination, and judgment. Do

riot operate & vehicle or machinery under its influence. There are health risks associated with
consumption of marijuana. For use only by acult nty-one and older. Keep out of the reach
of children. Marijuana should not be used by women who are pregnant or breast feeding

) > YD WINNER OF THE 2018 ALASKA CANNABIS CLASSIC
woemansa SRD PLACE BEST HYBRID FLOWER

G Ca i
St Nt Canabis m Great Nortern Canabi HEimnnmnem

70000813
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(Additional Space as Needed):

below:

.

Attachment | - 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:;

A sample label that the facility will use to meet the labeling requirements described in 3 AAC 306.475 is provided

Side of Tamper-Evident Transport Container

g

Test Facility Name: Weed Testers Inc.
License # 123456789

THC20% THCA 20% CBD 20%

CBDA 20% CBN 20%

Microbial Test: Pass_ X _ Fail
Residual Solvents Test: Pass _ X __ Fail
Contaminants Test Results:

Molds, Mildew, & Filth: Pass_X _ Fail
Herbicidies, Pesticides, & Fungicides:
Pass _X _ Fail

Harmful Chemicals: Pass_X _ Fail

//
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Alaska Marijuana Control Board

(Additional Space as Needed):

Attachment J - 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:

During Phase 2, we will use the following spaces as depicted in the MJ-02 diagrams:

Cultivation and supplemental space within the facility will include each of the following:

Entry Room: 226 square feet, Mechanical Room: 62 square feet, Staff Lockers: 292 square feet

Vegetation Room: 971 square feet

Mother-Clone Room: 354 square feet

Genetics Flower Room: 306 square feet

Standard Flower Rooms: 2,570 total square feet (Rm. #1 - 306 sq. ft.; Rm #2 - 306 sq. ft.; Rm. #3 = 305 sq. ft;
Rm. #4 - 305 sq. ft.; Rm. #5 - 304 sq. ft.; Rm. #6 - 346 sq. ft.; Rm. #7 - 349 sq. ft; Rm. #8 - 349 sq. ft.)
Trim/Package Room: 711 square feet

Quarantine Room: 75 square feet

Dry Rooms: 239 total square feet (Rm. #1 - 117 sq. ft.; Rm. #2 - 122 sq. ft.)

Product Storage Room - 148 sq. ft.

Garage: 277 square feet

Total Cultivation Space (i.e., mother/clone, vegetation, genetics flower, and flower rooms) = 4,201 square feet
Total Supplemental Space (i.e., trim, quarantine, dry, and product storage rooms, etc.) = 2,030 square feet.

[Form m1-04] (rev 09/27/2018) Page 7 of 7
sy 11346

AMCO Received 1/16/2019















From: Marijuana Licensing (CED sponsored

To: akrljordan@hotmail.com

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

Subject: New-CC Notice-Standard Marijuana Cultivation Facility-Great Northern Cultivation, Inc. license 17346
Date: Friday, February 01, 2019 1:28:00 PM

Attachments: 17346 MJ-02 Premises Diagram.pdf

17346 Online Application Redacted.pdf
17346 CC Notice.pdf

Hello,

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

direct any correspondence to marijuana.licensing@alaska.gov

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

Thank you
Jane Sawyer

AMCO Staff

State of Alaska-DCCED

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

Anchorage, AK 99501
907-269-0350



mailto:marijuana.licensing@alaska.gov

mailto:akrljordan@hotmail.com

mailto:info@communitycouncils.org

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



Alcohol and Marijuana Control Office

\\0“ ! L"l‘f,, 550 W 7t Avenue, Suite 1600

o (7 i
A Phase 1 Build Out Anchorage, AK 99501
; ] 7 marijuana.licensing@alaska.gov

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

) $ : .
rngy, ov¢ Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous.

What must be submitted with this form?

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

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

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

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

of the licensed premises;

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

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Sicenges: Great Northern Cultivation, Inc. Milicensef: 117346

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Great Northern Cultivation, Inc.

Premises Address: 17031 Arctic Boulevard, Suite 101

Gity: Anchorage State: | Alaska ZIP: 99518-2149

[Form mJ-02] (rev 01/10/2018) g 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.

The following details must be included in all diagrams:

License number and DBA
Legend or key

Color coding
Dimensions

Labels

True north arrow

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specific license types

G

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

| declare under penalty of unsworn falsification that | have attached all necessary diagrams that meet the above requirements, and
that this form, including all accompanying schedules, statements, and depictions isﬂue,—eenect,%omplefe. “\

N2

Signatufe of licensee Notary Public in and for the State of Alaska

Stephen W. BraShear My commission expires:uz;o?z 9&?‘2

Printed name of licensee

Subscribed and sworn to before me this 7 day of :;nua Yy , 20 /1 .
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Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Entity

10073939

Great Northern Cultivation, Inc.
907-887-6543

licensing@greatnortherncannabi
s.com

645 G Street

Suite 100-907

Anchorage, AK 99501-3471
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity Official #2

Entity

10071203

Big Sky Holdings, LLC
907-887-6543

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address: swbrashear2@yahoo.com

21919 Barclay Dr.
Eagle River, AK 99577-9516
UNITED STATES

Mailing Address:

License #17346
Initiating License Application
4/3/2018 1:15:54 PM
17346
New
Standard Marijuana Cultivation Facility
GREAT NORTHERN CULTIVATION, INC.
1068716
Stephen Brashear
licensing@greatnortherncannabis.com
Anchorage (Municipality of)
Taku Campbell
61.156741, -149.891208

7031 Arctic Boulevard
Suite 101

Anchorage, AK 99518-2149
UNITED STATES

Entity Official #1

Type: Individual
Name: Stephen Brashear
Phone Number: 907-887-6543

Email Address: steve@greatnortherncannabis.c
om

Mailing Address: 645 G Street
Suite 100-907
Anchorage, AK 99501-3471
UNITED STATES

Entity Official #3
Type: Individual
Name: Jordan Huss
Phone Number: 907-441-5637

Email Address: jordanhuss@msn.com

Mailing Address: 2201 Olympic Dr.
Anchorage, AK 99515-1444
UNITED STATES







Entity Official #4

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity

10032664

Great Northern Cannabis, Inc.
907-887-6543

licensing@greatnortherncannabi

s.com

645 G Street

Suite 100-907

Anchorage, AK 99501-3437
UNITED STATES

Entity Official #6

Type:
Name:

Individual

Patrick Flynn

Phone Number:
Email Address:

Mailing Address:

907-278-8462
flatpynn@yahoo.com

918 R Street
Anchorage, AK 99501-3241
UNITED STATES

Entity Official #8

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10059404

Murder Lake, LLC
907-632-2749
ecfnm2009@gmail.com

3500 Latouche St.

Suite 360

Anchorage, AK 99508-4260
UNITED STATES

Entity Official #10

Type:
Name:

Individual
Brent Mille

Phone Number:
Email Address:

Mailing Address:

907-297-8238
bactmiller@gmail.com

811 Allison Cir.
Anchorage, AK 99515-3284
UNITED STATES

Entity Official #5
Type: Individual
Name: Michael Ellenburg
Phone Number: 907-632-2749

Email Address: ecfnm2009@gmail.com

Mailing Address: 3500 Latouche St.
Suite 360
Anchorage, AK 99508-4260
UNITED STATES

Entity Official #7

Type: Individual

Name: Angela Miller

Phone Number: 907-297-8238
Email Address: angcmiller66@gmail.com

Mailing Address: 8244 Seaview St.
Anchorage, AK 99502-4138
UNITED STATES

Entity Official #9

Type: Individual

Name: Thomas Desalvo

Phone Number: 907-715-9950
Email Address: tommy.419@hotmail.com

Mailing Address: 5441 Windflower Cir.
Unit A
Anchorage, AK 99507-1670
UNITED STATES

Entity Official #11
Type: Individual
Name: Carla Miller
Phone Number: 907-394-1116

Email Address: cmiller1115@hotmail.com

Mailing Address: 33365 Keystone Dr.
Soldotna, AK 99669-8531
UNITED STATES







Entity Official #12
Type: Individual
Name: Michael Jerad Brown
Phone Number: 907-322-2368

Email Address: mjbrown224@gmail.com

Mailing Address: 2221 Patriot Circle
Anchorage, AK 99515-2551
UNITED STATES

Entity Official #14

Type: Individual
Name: Amy Vail

Phone Number: 907-229-7541
Email Address: amylynnvail@gmail.com

Mailing Address: 7225 E. 17th Ave.
Anchorage, AK 99504-2704
UNITED STATES

Entity Official #16

Type: Individual

Name: Victor Rodriguez

Phone Number: 907-306-9219
Email Address: sksmaw@aol.com

Mailing Address: 701 Klevin St.
SPC 31A
Anchorage, AK 99508-2689
UNITED STATES

Entity Official #18
Type: Individual
Name: Carla Mason
Phone Number: 907-229-9568

Email Address: bcmason@gci.net

Mailing Address: 3131 Lakeside Dr.
Anchorage, AK 99515-2204
UNITED STATES

Entity Official #13
Type: Individual
Name: Morgan Valil
Phone Number: 907-342-7252

Email Address: morganrvail@gmail.com

Mailing Address: 7225 E. 17th Ave.
Anchorage, AK 99504-2704
UNITED STATES

Entity Official #15

Type: Individual

Name: Gerardo Martinez

Phone Number: 907-529-8570
Email Address: baxerdgo@hotmail.com

Mailing Address: P.O. Box 210386
1231 Friendly Lane
Anchorage, AK 99521-0386
UNITED STATES

Entity Official #17

Type: Individual

Name: Darcy Holt

Phone Number: 907-240-1150
Email Address: darcy@gci.net

Mailing Address: 3001 Admiralty Bay Dr.
Anchorage, AK 99515-2425
UNITED STATES

Entity Official #19
Type: Individual
Name: Aaron Morse
Phone Number: 907-227-4859

Email Address: aaron.morse@gmail.com

Mailing Address: 4715 Kershner Ave.
Anchorage, AK 99517-3281
UNITED STATES







Entity Official #20

Type: Individual
Name: Anita Bradbury

Phone Number: 907-231-0288
Email Address: uniquetank@gmail.com

Mailing Address: 1801 Bellevue Loop
Anchorage, AK 99515-3119
UNITED STATES

Entity Official #22

Type: Entity
Alaska Entity Number: 10042246
Alaska Entity Name: Morse Capital LLC
Phone Number: 907-227-4859
Email Address: aaron.morse@gmail.com

Mailing Address: 4715 Kershner Ave.
Anchorage, AK 99517-3281
UNITED STATES

Entity Official #24
Type: Individual
Name: Robert Thompson
Phone Number: 907-260-6914

Email Address: drt@acsalaska.net

Mailing Address: 43645 Sports Lake Rd.
Soldotna, AK 99669-6824
UNITED STATES

Entity Official #26
Type: Individual
Name: Andrew Halcro
Phone Number: 907-317-2928

Email Address: visionhalcro@gmail.com

Mailing Address: 4735 W. 80th Ave.
Anchorage, AK 99502-4106
UNITED STATES

Entity Official #21

Type: Entity
Alaska Entity Number: 10049204
Alaska Entity Name: Smart Capital Holdings, LLC
Phone Number: 907-227-5863
Email Address: john.kuest@astrares.com

Mailing Address: 10850 Kamishak Bay Cir.
Anchorage, AK 99515-2364
UNITED STATES

Entity Official #23
Type: Individual
Name: Louis John Kuest
Phone Number: 907-227-5863

Email Address: john.kuest@astrares.com

Mailing Address: 10850 Kamishak Bay Cir.
Anchorage, AK 99515-2364
UNITED STATES

Entity Official #25

Type: Individual
Name: Jacklyn Oney

Phone Number: 907-250-3672
Email Address: bobbysmithoney@gmail.com

Mailing Address: 2631 West 100th Ave.
Anchorage, AK 99515-2242
UNITED STATES

Entity Official #27
Type: Individual
Name: Victoria Halcro
Phone Number: 907-317-2928

Email Address: vcmanni@yahoo.com

Mailing Address: 4735 W. 80th Ave.
Anchorage, AK 99502-4106
UNITED STATES







Entity Official #28

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity

10050167

Birch Clearing Holdings, LLC
907-223-6532
janica818ak@gmail.com

11112 Bluff Creek Cir.
Anchorage, AK 99515-2386
UNITED STATES

Entity Official #30

Type:
Name:

Individual

Terry Lauck

Phone Number:
Email Address:

Mailing Address:

707-260-5664
t.s.lauck@gmail.com

24634 Jem Circle
Eagle River, AK 99577-9630
UNITED STATES

Entity Official #32

Type:
Name:

Individual

Lawrence Wissing

Phone Number:
Email Address:

Mailing Address:

907-240-0295
rep_tile35@alaska.net

800 High View Dr.
Anchorage, AK 99515-3777
UNITED STATES

Entity Official #34

Type:
Name:

Individual

Victoria Rhoades

Phone Number:
Email Address:

Mailing Address:

907-486-7068
vrhoades@alaskan.com

1319 Madsen Ave.
Kodiak, AK 99615-6214
UNITED STATES

Entity Official #29
Type: Individual
Name: Allyson Parker-Lauck
Phone Number: 707-580-1791

Email Address: aplauck@gmail.com

Mailing Address: 24634 Jem Circle
Eagle River, AK 99577-9630
UNITED STATES

Entity Official #31

Type: Individual

Name: Janica Liland

Phone Number: 907-223-6532
Email Address: janica818ak@gmail.com

Mailing Address: 11112 Bluff Creek Cir.
Anchorage, AK 99515-2386
UNITED STATES

Entity Official #33

Type: Individual

Name: Donna Clark

Phone Number: 907-841-2255
Email Address: larry.clark@valkyriesap.com

Mailing Address: P.O. Box 393
Sutton, AK 99674
UNITED STATES

Entity Official #35
Type: Individual
Name: Brian Pike
Phone Number: 907-301-2909

Email Address: siknes98@yahoo.com

Mailing Address: 6080 Pine Dr.
Wasilla, AK 99623-0635
UNITED STATES







Entity Official #36
Type: Individual
Name: Larry Clark
Phone Number: 907-841-2255

Email Address: larry.clark@valkyriesap.com

Mailing Address: P.O. Box 393
Sutton, AK 99674
UNITED STATES

Entity Official #38

Type: Individual

Name: Kristin Rognes

Phone Number: 907-441-8043
Email Address: krognes@hotmail.com

Mailing Address: 11721 Shetland Heights Circle
Anchorage, AK 99516-2317
UNITED STATES

Entity Official #40

Type: Individual

Name: jeffrey Rognes

Phone Number: 907-441-8043
Email Address: jeffrognes@aol.com

Mailing Address: 11721 Shetland Heights Circle
Anchorage, AK 99516-2317
UNITED STATES

Entity Official #42
Type: Individual
Name: Colt Miller
Phone Number: 907-230-9477

Email Address: colt.miller5@gmail.com

Mailing Address: 8751 Bell Place
Anchorage, AK 99507-3600
UNITED STATES

Entity Official #37
Type: Individual
Name: Terry Hennessey
Phone Number: 907-440-1638

Email Address: akterry49@gmail.com

Mailing Address: 8244 Seaview St.
Anchorage, AK 99502-4138
UNITED STATES

Entity Official #39

Type: Individual

Name: Ann Desalvo

Phone Number: 907-355-8354
Email Address: anndesalvo@mtaonline.net

Mailing Address: 1701 N. Seward Meridian Parkw
ay
Wasilla, AK 99654-6682
UNITED STATES

Entity Official #41
Type: Individual
Name: Aileen Vang
Phone Number: 907-590-8276

Email Address: aileen.vang@gmail.com

Mailing Address: 4388 York Ave.
Fairbanks, AK 99709-3433
UNITED STATES

Note: No affiliates entered for this license.















THE STATE

"ALASKA

February 1, 2019

GOVERNOR MICHAEL J. DUNLEAVY

Taku Campbell Community Council

Attn: President or Chair

VIA email: akrljordan@hotmail.com

info@communitycouncils.org

Department of Commerce, Community,

and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

License Number:

17346

License Type:

Standard Marijuana Cultivation Facility

Licensee:

Great Northern Cultivation, Inc.

Doing Business As:

GREAT NORTHERN CULTIVATION, INC.

Physical Address:

7031 Arctic Boulevard
Suite 101
Anchorage, AK 99518 - 2149

Designated Licensee:

Stephen Brashear

Phone Number:

907-887-6543

Email Address:

steve@greatnortherncannabis.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,

Guke. M lonnald

Erika McConnell, Director




mailto:akrljordan@hotmail.com


mailto:info@communitycouncils.org


mailto:steve@greatnortherncannabis.com
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From: AMCO Local Government Only (CED sponsored)

To: mjlicenses@muni.org; "Honest, Miranda L."

Cc: "mclaughlinfd@muni.org"; "odellsm@muni.org"; "vellerji@muni.org"; Stewart, Gloria I.; AMCO Local Government Only (CED
sponsored)

Subject: New-LG Notice-Standard Marijuana Cultivation Facility-Great Northern Cultivation, Inc. license 17346

Date: Friday, February 01, 2019 1:20:00 PM

Attachments: 17346 New - LG Notice.pdf

Dear local government officials,

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

correspondence to amco.localgovernmentonly(@alaska.gov .

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

You will receive an email that looks like this:

This is an aulomated message sent to you by the Alaska ZendTo service
Naomi Johnston (naomi johnstongalaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SENDER. and aré expeciing 1o reéceéhve a file from them,
you may choose to retrieve the drop-off by clicking the foliowing link (or copying
and pasting i into your web browsery
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THE STATE

of Department of Commerce, Community,
Al ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

550 West 7t" Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MICHAEL J. DUNLEAVY

February 1, 2019

Municipality of Anchorage

Attn: Mandy Honest

Via Email:  mijlicenses@muni.org
honestml@ci.anchorage.ak.us

Cc: mclaughlinfd@muni.org; odellsm@muni.org; yelleri@muni.org;
gloria.stewart@anchorageak.gov

License Number: 17346
License Type: Standard Marijuana Cultivation Facility
Licensee: Great Northern Cultivation, Inc.
Doing Business As: GREAT NORTHERN CULTIVATION, INC.
Physical Address: 7031 Arctic Boulevard

Suite 101

Anchorage, AK 99518 - 2149

Designated Licensee: | Stephen Brashear
Phone Number: 907-887-6543

Email Address: steve@greatnortherncannabis.com

New Application
AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

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

This application will be in front of the Marijuana Control Board at our February 20-22, 2019 meeting.

Sincerely,
s INConnatd

Erika McConnell, Director
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Type the text that is displayed in the image and hit enter. In this example you would
type “1200” into the field that says “type the text”.
Your Files should appear:

Drop-Off Summary
Click on a filename or icon to download that file.

Filename Type Size Description
| ABCAgenda.pdf applicationpdf 4723 KB
7] Tabl.pdf application/pdf 416.6 KB
[ Tablo.pdf application’pdf 2591 KB
[ Tabll.pedf application’pdf 1.9 MB
[ Tabl2.pd applicationpdf 1.7 MB
5] Tabll. pdf applicaton/pd! 100 MB
] Tabl4.pdf applicationpdf 35 MB
] Tabl5,pdf application’pdf 1.4 MB
[ Tablé.pdf application’pdl 513.9 KB
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Click the blue link for each tab. You can download and save them however you wish.
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Thank you
Jane Sawyer
Occupational Licensing Examiner
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Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

SMART CAPITAL HOLDINGS, LLC

10850 KAMISHAK BAY CR ANCHORAGE AK 99515

owned by

SMART CAPITAL HOLDINGS, LLC

is licensed by the department to conduct business for the period

January 16, 2017 through December 31, 2018
for the following line of business:

55 - Management of companies and enterprises

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

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

Mike Navarre

1047692
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Alaska Entity #10049204

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

Certificate of Organization

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

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

this certificate to
Smart Capital Holdings, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective January 16, 2017.

cqg el

Chris Hladick
Commissioner
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Operating Agreement

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR SMART CAPITAL HOLDINGS, LLC.
A Member Managed Limited Liability Company

ARTICLE I
Company Formation

1.1 FORMATION. The Members hereby form a Limited Liability Company ("Company")
subject to the provisions of the Limited Liability Company Act as currently in effect as of
this date. Articles of Organization shall be filed with the Secretary of State.

1.2 NAME. The name of the Company shall be: Smart Capital Holdings, LLC.

1.3 REGISTERED AGENT. The name and location of the registered agent of the Company
shall be:
Louis Kuest
10850 Kamishak Bay Circle
Anchorage, Alaska 99524

1.4 TERM. The Company shall continue for a perpetual period.

(a) Members whose capital interest as defined in Article 2.2 exceeds 50 percent vote for
dissolution; or

(b) Any event which makes it unlawful for the business of the Company to be carried on
by the Members; or

(c) The death, resignation, expulsion, bankruptcy, retirement of a Member or the
occurrence of any other event that terminates the continued membership of a Member
of the Company; or

(d) Any other event causing dissolution of this Limited Liability Company under the laws
of the State of Alaska.

1.5 CONTINUANCE OF COMPANY. Notwithstanding the provisions of ARTICLE 1.4, in
the event of an occurrence described in ARTICLE 1.4(c), if there are at least two remaining
Members, said remaining Members shall have the right to continue the business of the Company.
Such right can be exercised only by the unanimous vote of the remaining Members within ninety
(90) days after the occurrence of an event described in ARTICLE 1.4(c). If not so exercised, the
right of the Members to continue the business of the Company shall expire.

1.6 BUSINESS PURPOSE. The company is organized with a general purpose to conduct all

lawful affairs for which a limited liability company may be organized pursuant to Alaska
Statutes 10.50.010 et seq.

1.7 PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be:
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10850 Kamishak Bay Circle
Anchorage, Alaska 99524

Principal place of business may be changed at a location the Managers from time to time select.

1.8 THE MEMBERS. The name and place of residence of each member are contained in
Exhibit 2 attached to this Agreement.

1.9 ADMISSION OF ADDITIONAL MEMBERS. Except as otherwise expressly provided in
the Agreement, no additional members may be admitted to the Company through issuance

by the company of a new interest in the Company, without the prior unanimous written consent
of the Members. To be admitted as a Member, a Person shall agree in writing to be bound by
this Agreement and provide documentation satisfactory to the Company that the transferee is a
resident of the State of Alaska, and is otherwise permitted to own the Membership Interests
pursuant to applicable laws, including without limitation, Title 3, Chapter 306 of the Alaska
Administrative Code.

ARTICLE I
Capital Contributions

2.1 INITIAL CONTRIBUTIONS. The Members initially shall contribute to the Company
capital as described in Exhibit 3 attached to this Agreement. The agreed total value of such
property and cash is $10. 00.

2.2 ADDITIONAL CONTRIBUTIONS. Except as prbvided in ARTICLE 6.2, no Member
shall be obligated to make any additional contribution to the Company's capital.

ARTICLE III
Profits, Losses and Distributions

3.1 PROFITS/LOSSES. For financial accounting and tax purposes the Company's net profits
or net losses shall be determined on an annual basis and shall be allocated to the Members in
proportion to each Member's relative capital interest in the Company as set forth in Exhibit 2 as
amended from time to time in accordance with Treasury Regulation 1. 704-1.

3.2 DISTRIBUTIONS. The Members shall determine and distribute available funds annually
or at more frequent intervals as they see fit. Available funds, as referred to herein, shall

mean the net cash of the Company available after appropriate provision for expenses

and liabilities, as determined by the Managers. Distributions in liquidation of the

Company or in liquidation of a Member's interest shall be made in accordance with the positive
capital account balances pursuant to Treasury Regulation 1. 704-1(b )(2)(ii)(b )(2).

To the extent a Member shall have a negative capital account balance, there shall be a

qualified income offset, as set forth in Treasury Regulation 1. 704-1(b )(2)(ii)( d).

ARTICLE IV
Management

4.1 MANAGEMENT OF THE BUSINESS. The name and place of residence of &dch ! * 2 8¢
Manager is attached as Exhibit 1 of this Agreement. By a vote of the Members holding a
majority of the






capital interests in the Company, as set forth in Exhibit 2 as amended from time to time, shall
elect so many Managers as the Members determine, but no fewer than one, with one Manager
elected by the Members as Chief Executive Manager. The elected Manager(s) may either be a
Member or Non-Member.

4.2 MEMBERS. The liability of the Members shall be limited as provided pursuant to
applicable law. Members that are not Managers shall take no part whatever in the control,
management, direction, or operation of the Company's affairs and shall have no power to bind
the Company. The Managers may from time to time seek advice from the Members, but they
need not accept such advice, and at all times the Managers shall have the exclusive right to
control and manage the Company. No Member shall be an agent of any other Member of the
Company solely by reason of being a Member.

4.3 POWERS OF MANAGERS. The Managers are authorized on the Company's behalf to
make all decisions as to (a) the sale, development lease or other disposition of the Company's
assets; (b) the purchase or other acquisition of other assets of all kinds; (c) the management of all
or any part of the Company's assets; (d) the borrowing of money and the granting of security
interests in the Company's assets; (e) the pre-payment, refinancing or extension of any loan
affecting the Company's assets; (f ) the compromise or release of any of the Company's claims or
debts; and, (g) the employment of persons, firms or corporations for the operation and
management of the company's business. In the exercise of their management powers, the
Managers are authorized to execute and deliver (a) all contracts, conveyances, assignments
leases, sub-leases, franchise agreements, licensing agreements, management contracts and
maintenance contracts covering or affecting the Company's assets; (b) all checks, drafts and other
orders for the payment of the Company's funds; (c) all promissory notes, loans, security
agreements and other similar documents; and, (d) all other instruments of any other kind relating
to the Company's affairs, whether like or unlike the foregoing.

4.4 CHIEF EXECUTIVE MANAGER. The Chief Executive Manager shall have primary
responsibility for managing the operations of the Company and for effectuating the decisions of
the Managers.

4.5 NOMINEE. Title to the Company's assets shall be held in the Company's name or in the
name of any nominee that the Managers may designate. The Managers shall have power to enter
into a nominee agreement with any such person, and such agreement may contain provisions
indemnifying the nominee, except for his willful misconduct.

4.6 COMPANY INFORMATION. Upon request, the Managers shall supply to any member
information regarding the Company or its activities. Each Member or his authorized
representative shall have access to and may inspect and copy all books, records and materials in
the Manager's possession regarding the Company or its activities. The exercise of the rights
contained in this ARTICLE 4.6 shall be at the requesting Member's expense.

4.7 EXCULPATION. Any act or omission of the Managers, the effect of which may cause or

result in loss or damage to the Company or the Members if done in good faith to promote the
best interests of the Company, shall not subject the Managers to any liability to the Members.
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4.8 INDEMNIFICATION. The Company shall indemnify any person who was or is a party
defendant or is threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in
the right of the Company) by reason of the fact that he is or was a Member of the Company,
Manager, employee or agent of the Company, or is or was serving at the request of the Company,
for instant expenses (including attorney's fees), judgments, fines, and amounts paid in settlement
actually and reasonably incurred in connection with such action, suit or proceeding if the
Members determine that he acted in good faith and in a manner he reasonably believed to be in
or not opposed to the best interest of the Company, and with respect to any criminal action
proceeding, has no reasonable cause to believe his/her conduct was unlawful. The termination of
any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of "no
lo Contendere" or its equivalent, shall not in itself create a presumption that the person did or did
not act in good faith and in a manner which he reasonably believed to be in the best interest of
the Company, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his/her conduct was lawful.

4.9 RECORDS. The Managers shall cause the Company to keep at its principal place of
business the following:

() a current list in alphabetical order of the full name and the last known street address of
each Member;

(b) 2 copy of the Certificate of Formation and the Company Operating Agreement and all
amendments;

(c) copies of the Company's federal, state and local income tax returns and reports, if
any, for the three most recent years;

(d) copies of any financial statements of the limited liability company for the three most
recent years.

ARTICLE V
Compensation

5.1 MANAGEMENT FEE. Any Manager rendering services to the Company shall be entitled
to compensation commensurate with the value of such services.

5.2 REIMBURSEMENT. The Company shall reimburse the Managers or Members for all
direct out-of-pocket expenses incurred by them in managing the Company.

ARTICLE VI
Bookkeeping

6.1 BOOKS. The Managers shall maintain complete and accurate books of account of the
Company's affairs at the Company's principal place of business. Such books shall be kept on
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such method of accounting as the Managers shall select. The company's accounting period shall
be the calendar year.

6.2 MEMBER'S ACCOUNTS. The Managers shall maintain separate capital and distribution
accounts for each member. Each member's capital account shall be determined and maintained in
the manner set forth in Treasury Regulation 1.704-1(b)(2)(iv) and shall consist of his initial
capital contribution increased by:

(a) any additional capital contribution made by him/her;

(b) credit balances transferred from his distribution account to his capital account; and
decreased by:

(a) distributions to him/her in reduction of Company capital;

(b) the Member's share of Company losses if charged to his/her capital account.

6.3 REPORTS. The Managers shall close the books of account after the close of each calendar
year, and shall prepare and send to each member a statement of such Member's distributive share
of income and expense for income tax reporting purposes.

ARTICLE VII
Transfers

7.1 ASSIGNMENT. If at any time a Member proposes to sell, assign or otherwise dispose of all
or any part of his interest in the Company, such Member shall first make a written offer to sell
such interest to the other Members at a price determined by mutual agreement. If such other
Members decline or fail to elect such interest within thirty (30) days, and if the sale or
assignment is made and the Members fail to approve this sale or assignment unanimously then,
pursuant to the applicable law, the purchaser or assignee shall have no right to participate in the
management of the business and affairs of the Company. The purchaser or assignee shall only be
entitled to receive the share of the profits or other compensation by way of income and the return
of contributions to which that Member would otherwise be entitled.
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CERTIFICATE OF FORMATION

This Company Operating Agreement is entered into and shall become effective as of the
Effective Date by and among the Company and the persons executing this Agreement as
Members. It is the Members express intention to create a limited liability company in accordance
with applicable law, as currently written or subsequently amended or redrafted. The undersigned
hereby agree, acknowledge, and certify that the foregoing operating agreement is adopted and
approved by each member, the agreement consisting of 7 pages, constitutes, together with
Exhibit 1, Exhibit 2 and Exhibit 3 (if any), the Operating Agreement of Smart Capital Holdings,
LLC. , adopted by the members as of October 1, 2016.

# i

Members: - /
Tl g
i~ VYA /it = Printed Name Louis Kuest
/ Signature
7 Percent: 100 %

EXHIBIT 1
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR SMART CAPITAL HOLDINGS, LLC.
A Member Managed Limited Liability Company

LISTING OF MANAGERS

By a majority vote of,the Members the following Managers were elected to operate the
Company'ghrguaqf, {!\RPQLE“ 4 of the Agreement:
A N __-fé-i-_,/' b o S0
o “Louis Kuest., Manager -
/10850 Kamishak Bay Circle
Anchorage, Alaska 99524

The above listed Manager will serve in their capacities until they are removed for any reason by
a majority vote of the Members as defined by ARTICLE 4 or upon their voluntary resignation.

Signed and Agreed this 1% day of October, 2016.
P i . " /;. , Iy

v / "/ /"... — .
AgaNoAr/ /—1- -t—-—(f—?Lioms Kuest
_ - i

/" Signature of Memfber
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EXHIBIT 2
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR SMART CAPITAL HOLDINGS, LLC.
A Member Managed Limited Liability Company

LISTING OF MEMBERS

As of the 1¥ day of October, 2016.the following is a list of Members of the Company:

Name: Louis Kuest Percent 100%

10850 Kamishak Bay Circle
Anchorage, Alaska 99524

Authorized ’bgf Mé ber to provide Member Listing as of this 1* day of October, 2016

.Q""'.//I! ;I'." // // "
F Py BN E_-v’v-,\w £ ot Mg
Signature of Member

,'/‘

EXHIBIT 3
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR SMART CAPITAL HOLDINGS, LLC.
A Member Managed Limited Liability Company

CAPITAL CONTRIBUTIONS

Pursuant to ARTICLE 2, the Members' initial contribution to the Company capital is stated to be
$10.00. The description and each individual portion of this initial contribution is as follows:

Louis Kuest $10.00

SIGNED ANM@REEP,M 1% day of October, 2016.

¢ o
3_. \./é/{_ - "’L Lt W

;__._:;-"lglember . \
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