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Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

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

ENTITY DETAILS

Name(s)
Type Name
Legal Name NUGZ LLC

Entity Type: Limited Liability Company
Entity #: 10061333
Status: Good Standing
AK Formed Date: 6/14/2017
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2021
Entity Mailing Address: 9331 GLACIER HWY, JUNEAU, AK 99801
Entity Physical Address: 9331 GLACIER HWY, JUNEAU, AK 99801

Registered Agent

Agent Name: Bryan King
Registered Mailing Address: 9951 STEPHEN RICHARDS MEM. DR. SPC #9, JUNEAU , AK

99801
Registered Physical Address: 9951 STEPHEN RICHARDS MEM. DR. SPC #9, JUNEAU , AK
99801
Officials
[_IShow Former
AK Entity # Name Titles Owned
Bryan King Manager, Member 50.00
Dave Smith Manager, Member 50.00

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10061333 5/9/2019
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Filed Documents

Date Filed Type Filing Certificate
6/14/2017 Creation Filing Click to View Click to View
6/27/2017 Initial Report Click to View

6/06/2018 Entity Address Change Click to View

11/06/2018 Biennial Report Click to View

3/12/2019 Change of Officials Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10061333 5/9/2019





\ THE STATE COR

"ALASKA

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations. Alaska.Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)
e This Notice of Change of Officials form is only for Domestic Limited Liability Companies and is used to report
changes between biennial reporting periods in: members, managers, and percentage of interest held.

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

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

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

1. Important: AS 10.50.765

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

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

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

2. Fee: : ]

$25 Nonrefundable Filing Fee ~ (CORF) 3 AAC 16.065(b)

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

3. Entity Information:

AS 10.50.765

Entity Name:

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
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4. REMOVE from Record: AS 10.50.765(b)

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

Name:  Matt Smith Name:

Name: Name:

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

5. ALL Current Officials: AS 10.50.765(b)

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

this filing.
° An LLC must have at least one member who owns a % of the LLC, — AS 10.50. 155(b)
 Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
* Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

° An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50. 110(b)

o List ALL officials and their current information to be on record. :
e Manager will only be accepted if the entity is manager-managed per the articles. |'

* BOLD fields are required. I o !
= SR S coun g 2 |uls
—_— ———— s | §| 5
FULL LEGAL NAME z COMPLETE MAILING ADDRESS | 2 g &
| O |
]
Bryan King || 9951 Stephen Richards Mem | 50 [x|x
s I | i
T T | E— AR LSS T
i Drive Space 9 Juneau AK 99801 ! -
S e _ B o S i .
| ! ]
Dave Smith f 8221 Poplar Ave., Juneau AK 99801 | 80 |x | =
S : :: -
! | |
| | |
R
| : ||
—> If necessary, use the following supplement page and include all information required above in Item #5.
6. Required Signature: AS 10.50.840

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

s 1~
, < e o
Signature: Mg Bt ™) Date: //2_7!7
S ¥ = o - e T T R e
? - - =
Printed Name: __Q{JAQ A, a[{\ R
Title of Authorized Signer: Member Manager [] Attorney-in-fact

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

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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Notice of Change of Officials SUPPLEMENT

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

Entity Name:

Alaska Entity Number:

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

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

Name: Name:

Name: Name:

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

5. ALL Current

Officials (continued from Page 2): AS 10.50.765(b)

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

* An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)

* Must provide all members who own 5% or more of the LLC. — AS 70.50.765 (b)

e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
° AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a

member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

o List ALL officials and their current information to be on record. ;
e Manager will only be accepted if the entity is manager-managed per the articles. I' g
i

e BOLD fields are required. 2 g o
e —— . : DT S - s ; - 2 88
| =@

FULL LEGAL NAME | COMPLETE MAILING ADDRESS % g5

X

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

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)
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THE STATE _ COR

"ALASKA

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations. Alaska. Gov

Contact Information

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

Entity Information Enter your entity information as it appears on this filing.
Entity Name: ! NUGZ, LLC _
 AKEntity # | 10061333 o
Contact Person Whom may we contact with any questions or problems with this filing?
Company: i JDW, LLC
Contact? f Jana {!\Jél!zin - o
_ | Address. 3003 Minnesota Dr: #201
Mailing Address: f : - —
I city. Anchorage stater AK zip- 99503
Phone: | | 1907-231-3750
Email: | - jana@jdwcounsel.com
Document Return Address Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE
[] Return my filings to this address provided BELOW

Company:

Contact;

Mailing Address: : S scee,

O
5]
o
0]
[}
9

08-561 Rev 7/14/16 Contact Information

Received by AMCO 4.2.19






A3\ THE STATE

"ALASKA

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

State of Alaska

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

333 Willoughby Avenue, 9th Floor, Juneau, AK 99801

PO Box 110806, Juneau, AK 9981 1

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

CREDIT CARD PAYMENT

For security purposes please do not email credit card information. Fax or mail this credit card
payment form to the Division. Completion of this form is not proof of payment until the Division
processes the information. If any information on this form is illegible, the form will be rejected.

Name of Applicant or Licensee:

Type of License: License Number (if applicable):

I wish to make payment by credit card for the following (check all that apply): Amount
[] Application Fee:

[] License or Renewal Fee: _

[ ] Other (name change, wall certificate, fine, duplicate license, exam, etc. X

1.
2, .
Total:
Name (as shown on credit card):
Mailing Address: _
Phone: Email (optional):
Credit Card Type: [] visA —or— [ ] Mastercard
—> Signature of Credit Card Holder:
VISA or Mastercard Number: Expiration Date:

This section below the dotted line will be destroyed upon processing of the payment.

08-4438 Rev. 12/22/16 Credit Card Payment Form
Received by AMCO 4.2.19
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Alaska Entity #10061333

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

NUGZ LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective June 14, 2017.

g D

Chris Hladick
Commissioner

o
¢
0
0
0
0
0
0
0
0
0
0
?
?
¢
0
¢
0
0
0
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OPERATING AGREEMENT

NUGZ, LLC
an Alaska limited liability company
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OPERATING AGREEMENT
OF
NUGZ, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of February 6, 2019 (the “Effective Date™), by and among each of the persons
listed on Exhibit A and executing this Agreement, or a counterpart thereof, as
Members of NUGZ, LLC, an Alaska limited liability company (the “Company’’).

Section I
Formation; Name and Office; Purpose

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

1.2.  Name and Known Place of Business. The Company shall be conducted under
the name of, NUGZ, LL.C and the known place of business of the Company shall be at 9331
Glacier Hwy, JUNEAU, AK 99801, or such other place as the Members may from time to
time determine.

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

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

NUGZ, LLC
OPERATING AGREEMENT

© JDW, LLC. 2019
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.

Section 11
Definitions

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section III
Capital Contributions

3.1.  Capital Contributions.

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

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

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

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

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

Section IV

NUGZ, LLC
OPERATING AGREEMENT
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Distributions

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

42. General.

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

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

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

gain, loss, and deduction pursuant to Exhibit B_hereof, the Company shall recognize the

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

Section V
Management

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

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

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

5.2.2. Subject to approval by a Majority of the Members under Section 5.3 .4,
to use credit facilities and borrow money for the Company from banks, other lending
institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as
approved by the Members, and in connection therewith, to hypothecate, encumber, and
grant security interests in the assets of the Company to secure repayment of the borrowed
sums. No debt or other obligation shall be contracted or liability incurred by or on behalf
of the Company by the Member;

NUGZ, LLC
OPERATING AGREEMENT
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5.2.3. To purchase liability and other insurance to protect the Members and
the Company’s property and business;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section VI
Members

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

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

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

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

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

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

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

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

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

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

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

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

Section VII
Transfers and Withdrawals

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

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

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

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

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

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

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

Section VIII
Dissolution and Termination

8.1. Dissolution.

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

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

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

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

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

8.2.  Continuation. An Event of Withdrawal with respect to a Member shall not
cause dissolution, and the Company shall automatically continue following such an Event
of Withdrawal.

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

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

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

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

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

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

Section IX
Other Interests of an Interest Holder

Any Interest Holder may engage in or possess interests in other business ventures
of every nature and description, independently or with others. Neither the Company nor
any Interest Holder shall have any right to any independent ventures of any other Interest
Holder or to the income or profits derived therefrom. The fact that an Interest Holder, a
member of his or her Family, or an Affiliate is employed by, or owns, or is otherwise
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directly or indirectly interested in or connected with, any person, firm, or corporation
employed or retained by the Company to render or perform services, including without
limitation, management, contracting, mortgage placement, financing, brokerage, or other
services, or from whom the Company may buy property or merchandise, borrow money,

arrange financing, or place securities, or may lease real property to or from the Company,

shall not prohibit the Company from entering into contracts with or employing that person,

firm, or corporation or otherwise dealing with him or it, and neither the Company nor any

of the Interest Holders as such shall have any rights in or to any income or Profits derived

therefrom.

Section X
Indemnity

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

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

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

Section XI
Miscellaneous

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

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

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

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

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

116. Titles and Captions. All article, section, or paragraph titles or captions
contained in this Agreement are for convenience only and are not deemed part of the
context thereof.

NUGZ, LLC
OPERATING AGREEMENT

© JDW, LLC. 2019
Received by AMCO 4.2.19






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

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

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

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

Section XII
Arbitration

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

Section XIII
Agreement of Spouses of Members

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

Section XIV
Representation

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

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

Signatures of the Members & Managers follow on Page 21.
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Members:

e
Date

Bryan King — Managing Méember

D ﬁﬁg& tee o A0

Dave Smith — Managing Member Date
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EXHIBIT A

Members, Capital Contributions. and Intergst

Member Initial Capital Current Capital Percentage
Contribution Account Interest
Bryan King To be determined 50%
Dave Smith To be determined 50%
Total
100.00%
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EXHIBIT B

Tax Matters

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2.1. Profits.

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

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

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

2.2. Losses.
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221. First, Losses shall be allocated to the Interest Holders in proportion to
the cumulative Profits previously allocated to the Interest Holders under Section 2.1.3 until
the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder are
equal to the cumulative Profits previously allocated to each Interest Holder under Section
2.3,

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

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

2.3.  Loss Limitations.

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

232.  Cash Method Limitation. 1f the Company is on the cash method of
accounting and more than 35% of the Company’s Losses in any year would be allocable to
Interest Holders who are limited entrepreneurs (within the meaning of § 464(e)(2) of the
Code), then except as otherwise provided in Section 2.2.1, the Losses in excess of 35%
otherwise allocable to those Interest Holders shall be specially allocated among the other
Interest Holders in the ratio that each shares in Losses. If any Losses are allocated to an
Interest Holder under this Subsection, then notwithstanding any other provision of this
Agreement, all subsequent Profits shall be allocated to the Interest Holders pro rata based
on Losses allocated to them pursuant to this Subsection until each Interest Holder has been
allocated an amount of Profits pursuant to this Subsection in the current and previous Fiscal

NUGZ, LLC
OPERATING AGREEMENT

© JDW, LLC. 2019
Received by AMCO 4.2.19






Years equal to the Losses allocated to that Interest Holder pursuant to this Subsection in
previous Fiscal Years.

2.4. Section 704(c) Allocations.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

32
NUGZ, LLC
OPERATING AGREEMENT

© JDW, LLC. 2019
Received by AMCO 4.2.19











Jana D. Weltzin
Licensed in Alaska & Arizona
3003 Minnesota Blvd., Suite 201
Anchorage, Alaska 99503
Phone 630-913-1113
Main Office 907-231-3750
JDW, LLC
jana@jdwcounsel.com

May 14, 2019

AMCO
Sent Via Email

Re: Response to Incomplete Letter for Nugz, LLC, License No.21086

AMCO Team:

Thank you for your correspondence dated May 9, 2019. Please find the following
attachments and/or statements to address your incomplete items:

e MJ-00 Application Certifications
o License 18190 has been removed on both David and Bryan’s forms.
e MJ-01 Operating Plan
o Continuation pages have been attached
e MJ-02 Premises Diagram
o The green outline has been removed from the outside stairs
o The two floors are connected internally
e MJ-04 Cultivation Supplemental

o The marijuana waste has been moved to a secured container in the
processing room, once rendered unusable, it will be moved to a locked
container outside the licensed premises, as shown on the updated diagram
attached.

Thank you for your consideration,

~,

,eltzi{

[|Page
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Alcohal and Marijuana Control Office

& Vi :
0‘}0\5 ‘_I R, /. 550 W 7% Avenue, Suite 1600

C 7. Anchorage, AK 29501
= L marijuana.licensing@alaska.gou
AM CO hitps://wwwr.commerce.alaska.gov/web/aimco
Phone: 907.269.0350
Alaska Marijuana Control Board
b

Mgy 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.

Section 1 - Establishment Information

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

Licensee: Nugz, LLC : License Number: |21086

License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |Nugz, LLC

Premises Address: 9331 Glacier Hwy

City: Juneau State: |AK 2IP: 199801

Section 2 - Individual Information

Enter information for the individual licensee.

Name: David Smith

Title: Manager, Member

Section 3 - Other Licenses

QOwnership 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 l } [g
another marijuana establishment license?

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

[Form MJ-00] (rev 09/27/2018) Pagelof3
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&M Alcohol and Marijuana Control Office
ob Ap h ;
%\ /./,. 550 W 7" Avenue, Suite 1600

N\

)
< T Anchorage, AK 99501

~ 2 . e
v 7 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Conirol Board
[ 8>

Nsioes 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 “ o
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. | V(", >
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. LB

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 ~T
or operating an establishment where marijuana is consumed within the two years preceding this application. JipLs

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

| 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 i
which | am initiating this application. [N%

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

| certify that | understand that providing a false statement on this form, the online application, or any other form provided ,(\g\?)
by AMCO is grounds for denial of my application. %Q
[Form MJ-00] (rev 09/27/2018) Page2of 3
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-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' ;\)A

| 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 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. \,@/

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.

o S5

o, O ,
» STATE OF ALASKA L,\/A\ s L( N ACE AR
Signature of licensee b OFFICIAL SEAL Notary Public in and for th&State ofAlaska
Kylie Wray St
NOTARY PUBLIC ¢
H H E o) & 1\2e: 1‘—" 0
David Smith My Commisalon Expires My commission expires: 1& LY k\Jf ’, L0
Printed name of licensee J
o 1l
Subscribed and sworn to before me this 23t day of .MOL;\F(".-\/\, ,20 49 |
[Form M1-00] (rev 09/27/2018) Page30of3
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g Alcohol and Marijuana Control Office
oL~ ﬂrLl‘? : .

W Y. o S50 W 7' Avenue, Suite 1600

&1 Anchorage, AK 99501

g marijuana.licensing @alaska.gov
Q_ M C 0 https://www -.commerce.alaska.gov/web/amco

Phone:907.269.0350
Alaska Marijuana Control Board

gro®®  Form MJ-00: Application Certifications

as)
o
A
\ o

What is this form?

This application certifications form is required for all marijuana establishment license applications. Each person signingan
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 1 7.38and 3AAC306.

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

Licensee: Nugz, LLC License Number: 21086

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Nugz, LLC
Premises Address: 9331 Glacier Hwy

City: Juneau state: |AK | zp: [99801

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

Name: Bryan King

Title: Manager, Member

Section 3 - Other Licenses

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

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

[Form MJ-00] (rev 09/27/2018) Pagelof3
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Alcohol and Marijuana Control Office

&M,
oo R, 7 550 W 7% Avenue, Suite 1600
-
&

s Anchorage, AK 99501

n 7 - A
hind ki marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

o Form MJ-00: Application Certifications

Section 4 - Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of [ ,’IW
sentence, far which less than five years have elapsed from the time of the conviction to the date of this application. D -

| certify that | am not currently on felony probation or felony parole. ’ZZI)—(/
!
| 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 | i )
or AS 04.16.052. Ric
| 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. ,ﬁé
| 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‘7{4
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). DIQ
| certify that my proposed premises is not located in a liquor licensed premises. 'I(_“,/
DS
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'__‘)}(\
I certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my online marijuana A’Q /
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my oL
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 /3 ) /
by AMCO is grounds for denial of my application. b ™

[Form MJ-00] (rev 09/27/2018) Page2of3
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Alcohol and Marijuana Control Office

PO & M’“"/.,,. 550 W 7% Avenue, Suite 1600

> £ 4 Anchorage, AK 99501

: /17 marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board
e

g™ 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 i P ) .
Development’s laws and requirements pertaining to employees. O

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

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

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

I certify that I 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:

Py
OK

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.

- , . ’ ’ R . =
s , STATE OF ALASKA & 4L 0 ) AN ACY A S
a/lﬁ.-:,{ AL /‘-’ILL/L \ QEFICIAL SE‘:L (-/IIJ \T’Q\,L\A/'\- (\'{\a"‘—\)\’!\{“(‘/k;\
Signaturi.( of licensée lie Wra : Notary Public in and for th& State of Alaska
Ky ray >
NOTARY PUBLIC T
My Commission Expires_ (3 !1\19;1@

Bryan King

Printed name of licensee

\ . " Y als
My commission expires: -A\ l(g\iﬁk \. w0 3@

kil i )
Subscribed and sworn to before me this r,Z_“{‘\Ju’\day of .}\J\fl N~ O\\ ,20 19 .
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Alaska Marijuana Control Board

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:

Bryan King
Standard Marijuana Cultivation
Facility
LICENSE & 21086
EMPLOYEE

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:

The exterior automatic dusk to dawn lighting fixtures of the cultivation facility will be designed and
installed to deter nuisance activity and enhance surveillance, while minimizing any sort of
neighborhood nuisance. Additional lighting will be used to increase picture quality and brightness for
security related documentation. The camera system and lighting will be constantly calibrated to
maximize the quality of any recorded images, and to also discourage theft and/or trespassing. The
lighting fixtures will be installed to insure there are no dark spots around the perimeter, or any of the
three entrances to the facility. All outdoor lighting will be weather proof and vandal proof.

[Form MJ-01] (rev 12/01/2017) 21086 Page30f11
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Form MJ-01: Marijuana Establishment Operating Plan

9.2. Describe any advertising you intend to distribute of your establishment. Include medium types and business logos (photos or
drawings may be attached):

NUGZ advertising and marketing is still in development; however, the company plans to utilize the
following medium types when distributing advertisements:

* Newspaper ads

* radio ads

+ social media to feature specific strains

* magazine ads

Advertisements may include the following logo, test results, and will include each warning
statement verbatim as they are listed in the regulations.

A
. M v, Y
.« 4

* '* _| 3 *‘

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

STATE OF ALASKA b%/ Qin u )(Q,\QU\/\

o8 ——OFFICIAL SEAL ey %
Signatlre of icensee Kylie Wray T 4 Notary“»’{;blic in and for the Stateof Alaska—)
by

Bryan K|ng NOTARY PUBLIC _%L

My Commission Expires \\J02@) My commission expires: A\\QXLSJE Vklg\@v&
(‘) 7

Printed name of licensee

Subscribed and sworn to before me this;g: zﬂ\day of JV\QL\I\Q*/\_, 420 X."i ]
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(Additional Space as Needed):

6.4 Continued:

As proper safety and security procedures are of the utmost importance to NUGZ, the most
up-to-date reading materials will be available to employees at all times. Management will
conduct quarterly staff meetings with the purpose of updating all employees on new state and
local regulations, assuring that each employee is performing within company procedure,
assessing any procedural changes that are needed, and addressing any comments or
concerns from the staff. Prior to beginning work, employees will be expected to understand:
(1) Alaska laws, regulations, and codes governing the marijuana industry and marijuana
establishments; (2) all of the permitting requirements to act as a marijuana handler (including
obtaining a Marijuana Handler card from state approved course provider prior to commencing
employment) and to work in a marijuana establishment; (3) NUGZ standards, operational
protocol, and best practices with regard to all phases of the cultivation and sale of marijuana;
(4) general safety procedures and security protocol; (5) how to think defensively if threatening
situations occur, and how to recognize the signs of impairment, drug abuse, and instability in
co-workers; (6) in-depth information about our particular strains and marijuana related
products; (7) in-depth information on the requirements of each room, task, and system; (8) the
general federal, state, and local employment regulations by which NUGZ, is governed; and (9)
cultivation-specific education. To ensure full coverage for each position, all employees will be
cross-trained on the requirements of each job. NUGZ, will encourage staff to attend seminars,
conferences, and workshops, and Management will maintain a library of resources on
marijuana topics, available to employees at all times. The state and local marijuana
regulations and laws will be posted in the facility for reference. All new hires will be required to
meet with the general manager to go over employment documents, specific tasks, educational
materials, facility features, security, position-specific training.

8.1 Continued:

The shipping container will have a label stating that a licensed testing facility has tested each
batch in the shipment, and list: (1) the date of final testing; (2) the cannabinoid potency profile,
expressed as a range of percentages that extends from the lowest percentage to highest
percentage of concentration for each cannabinoid listed from every test conducted on that
strain of marijuana from the same marijuana cultivation facility within the last three months; (3)
a statement listing the results of microbial testing; and (4) a statement listing the contaminants
for which the marijuana was tested, including molds, mildew, filth, herbicides, pesticides,
fungicides, and harmful chemicals. Any packaging done at the facility will be performed in an
area specifically set aside for packaging and monitored with 24 hour surveillance. Packaging
will be uniform with labels secure and prominently displayed. The facility will use certified
scales in compliance with the Alaska Weights and Measures Act, and will maintain registration
and inspection reports at the facility. After agents package marijuana they will be placed in
sanitized, air-tight containers, labeled with all compliant labeling information, and given a
barcode for the inventory control system. Plastic packaging will be heat-sealed without an
easy-open tab, dimple, corner, or flap. Packaged marijuana will be stored in a secured area
until ready for transport. All packaging will be inspected, accepted or rejected, and recorded in
the log, and the on site manager will check all final packages to ensure that they will secure
marijuana from contamination and not impart toxic or deleterious substances. Continued on
next page

[Form M1-01] (rev 12/01/2017) 21086 Page 11 of 11
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(Additional Space as Needed):

8.1 Continued:

Labels will include: (1) the name and license number of the cultivation facility; (2) the date the
marijuana was harvested; (3) the harvest batch number assigned to the marijuana; (4) the
date the marijuana was packaged; (5) the net weight and the quantity of usable marijuana
packaged in a standard of measure compatible with the inventory tracking system; (6) a
complete list of all pesticides, fungicides, and herbicides used in the cultivation of the
marijuana. NUGZ may contract with a third-party transport company and will ensure they have
their marijuana handler permits.
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Operating Plan Supplemental

| oom@}oﬂ‘& Form MJ-04: Marijuana Cultivation Facility

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana cultivation facility license and must accompany
Form MI-01: Marijuana Establishment Operating Plan, per 3 AAC 306.020(b)(11). Applicants should review Chapter 306: Article 4 of
the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the requirements of the
statutes and regulations.

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

What additional information is required for cultivation facilities?

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

Prohibitions

Cultivation plan

Woaste disposal

Odor control

Testing procedure and protocols
Packaging and labeling

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

Section 1 - Establishment Information

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

Licensee: Nu 9z, LLC M License #: 21086

LieenseType: Standard Marijuana Cultivation Facility

Doing Business As: Nugz LLC

Premises Address: 9331 Glacier Hwy

City:

Juneau State: Alaska ZIP: 99801

Lo OR) ITp e i) Received by AMCO 5% 447
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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:

All marijuana cultivated at Nugz will be tracked from seed or clone to sale or destruction in METRC, the marijuana
inventory tracking system. All plants that reach eight inches will be tagged andassigned a tracking number. Marijuana
will be harvested and grouped into batches up to five pounds of individual strains and will be assigned a METRC harvest
batch number. A random sample will be collected from each batch and sent to a licensed testing facility. The remainder
of the batch will be segregated until the testing results are received. A transport manifest generated from METRC will be
sent with each transfer of marijuana to another licensed facility. Marijuana will be sealed in not more than five pound
containers inside a locked storage compartment within the vehicle for wholesale transactions and up to one pound
containers for re-sale by retailers without re-packaging. Package labels will include: (1) the name and license number of
the cultivation facility; (2) the date the marijuana was harvested; (3) the harvest batch number assigned to the
marijuana; (4) the date the marijuana was packaged; (5) the net weight and the quantity of usable marijuana packaged
in a standard of measure compatible with the inventory tracking system

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; R K
b. allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product on the i
licensed premises or within 20 feet of the exterior of any building or outdoor cultivation facility; or B K
c. treat or otherwise adulterate marijuana with any organic or nonorganic chemical or compound to alter the color, R K
appearance, weight, or odor of the marijuana. 1)

Section 4 - Cultivation Plan
Review the requirements under 3 AAC 306.420 and 3 AAC 306.430.

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

The proposed premises area under cultivation is broken into flowering areas, cloning/mother areas, and vegetative
(aka "greening") areas.

Below is the breakdown:
- On the ground floor the flowering area is 39'10"X60" = 2,346 square feet in area undercultivation.
- On the second floor the cloning/mother room is 68'X20' = 120 square feet in area under cultivation.

-On the second floor the Greening/Vegetative is 20'X8' = 160 square feet in area under cultivation.

Total Area under cultivation: 2,626

[Form M1J-04] (rev 09/27/2018) 2 1 086 Page2of7
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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 MIJ-02: Premises Diagram that is submitted | »
with this application. % g<
Answer “Yes” or “No” to the following question: Yes No

4.3. Will the marijuana cultivation facility include outdoor production?

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:

Nugz will ensure that marijuana cannot be visible by the public from any door or window to the cuitivation areas. The six
non opening windows incorporated in overhead doors at the 10" level will be blacked out making it impossible to gain
visual access. All movement/transport of marijuana will be discrete, utilizing the designated door. All growing,
processing, curing, packaging and labeling activities will be done inside the facility, not visible from outside. All
marijuana will be securely packaged, labeled and organized for transport within the facility before being moved to the
transport vehicle. The cultivation area will not be visible by the foyer or office area.

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

Nugz will utilize the following growing mediums: Rock wool, expanded clay pellets, compressed coco fiber, perlite, sail,
peat moss, gsi hydro stones.

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:

Neem Qil -
70051-2-39609

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

The following fertilizers will be utilized at the Nugz cultivation facility: General hydroponics "flora" nutrient system series
including flora bloom, flora grow,flora micro,kool bloom. Ph up, Ph down to provide PH control. Olivia cloning solution,
and root tone for propagation. neem oil and other organic non toxic herbicide, pesticides, and fungicides as needed.
This facility will not be using carbon dioxide enhancement.

[Form M1-04] {rev 09/27/2018) 2 1 0 86 Page3of 7
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4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

Nugz will be using a recirculating nutrient drip system. Waste water will be disposed of through public waste water
treatment system or as per conditional use permit that will be obtained from CBJ planning commission after this
application has been deemed complete by AMCO staff.

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. g/(

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 itwas grown:

Nugz will be disposing of: (1) marijuana that is identified as contaminated, infected or is otherwise rejected for quality or fails to
meet quality testing; (2) waste from marijuana flowers, plant material land trimmings; (3) run off water from cultivation and
processing; (4) any other materials or containers in contact with marijuana that risks contamination (5) any other marijuana
deemed as waste by the MCB, AMCO Enforcement, or Director. Marijuana waste will be stored away from all other marijuanain a
locked container located in the processing area. All Marijuana and Marijuana plant matter (other than root balls) will be rendered
unusable prior to leaving the facility, waste will be stored in a locked waste bin outside the facility then collected by the City of
Juneau's waste management team . A notice via email will be sent to AMCO enforcement not later than three days prior to
rendering waste unusable and will be recorded in METRC when that function becomes available. Marijuana waste will be
rendered unusable by grinding and then mixing with other compostable and non-compostable material such as, food waste,
yard waste, cardboard, paper and soil; until the resulting mixture is no more than fifty percent (50%) marijuana waste.
Management will maintain a log on the status of all marijuana waste, tracking the ype, date of disposal, reason for disposal,
date it was rendered unusable, and final destination. A waste truck will collect the waste mixture and dispose of it at the local
borough waste station. During ohases of small waste batches,Licensee's or the general manager may dispose of the unusable
waste in their outdoor compost. This information will be recorded in the disposal log and securely stored as a business record

and be readily available to AMCO upon request

[Form Ms-04] (rev 09/27/2018) 1086 Page 4 of7
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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 ‘ /
3 AAC 306.430(c)(2)? LY l

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

’?az
B

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:

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

ey

Commercial grade, activated carbon filters and high velocity fans will be used throughout the cultivation areas to filter all
air before being vented outside. The carbon filters will be regularly replaced to ensure maximum performance at all
times. Nugz will take additional odor control measures by utilizing sealed grow rooms. Additionally, employees will be
tasked with weekly "smell tests". The "smell test" will consist of the employee walking to each edge of the property line
and attempt to smell marijuana.

Section 7 - Testing Procedure and Protocols
Review the reguirements 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. lunderstand and agree that the board or director will, from time to time, require the marijuana cultivation facility o
to provide samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water 8 K

for random compliance checks.

T

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 i H( |
oo

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:

All harvested marijuana will be processed into batches of five (5) pounds. A designated agent from the facility will collect
a testing sample at random from each batch. The individual responsible for collection will prepare a signed statement
attesting that each sample was randomly selected, provide a signed statement to the testing facility, and maintain a copy
as a business record. Nugz will transport all samples to a licensed testing facility in compliance with the state regulations
and the company's transportation policies. The facility will ensure that any individual transporting marijuana has a valid
marijuana handler permit issued by AMCO. While awaiting the testing results, the remainder of the batch will be
segregated in the secured quarantine area. The facility will maintain all testing results as part of its official business
records, and will enter the results in METRC. Nugz will comply with any request from AMCO for a random sample from
any growing medium, soil amendment, fertilizer, crop production aid, pesticide, or water and shall bear the expense for
all

[Form MI-04] (rev 09/27/2018) 21086 Page5of 7
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Section 8 - Packaging and Labeling
Review the requirements under 3 AAC 306.470 and 3 AAC 306.475.

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

8.1. Will the marijuana cultivation facility be packaging marijuana for a retail marijuana store to sell to a
consumer without repackaging?

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

For packages that will not be repackaged and will be sold directly to consumer from a retail establishment, the packages
of marijuana will be in packages not exceeding one ounce, it will have a space on the package for the retail
establishment to put its own name or logo and license number. The five required warnings will be prominently displayed
on the package, along with the testing results of the marijuana. Nugz team will ensure no images that appeal to children
shall be on the packages of retail direct consumer sale marijuana packages - and Nugz will either ensure the marijuana
is packages in child resistant opaque containers OR will provide a written memo to the retailer (if the packaging is not
opaque and child resistant) that a exit package will be necessary before a consumer may leave retail store with
purchased marjuana.

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

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

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:

Wholesale packages of marijuana will be sold to other licensed facilities in packages up to five pounds consisting of a
single strain or a mixture of strains with strain names identified on the label. Plastic packaging will be heat-sealed
without an easy-open tab, dimple, corner, or flap. Packaged marijuana will be stored in a secured area until ready for
transport. All packaging will be inspected, accepted or rejected, and recorded in the log, and the on site manager or
Licensee's will check all final packages to ensure that they will secure marijuana from contamination and not impart toxic
or deleterious substances. CONTINUED on last page.

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

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

ﬁ ! STATE OF ALASKA 577 o |
WA A OFFICIAL SEAL ‘ s ME\/{ /;.‘S;.\_Qp&;\j\
Signatire df licensee 7= NOR'I?AII'L.?{ ‘I’:’utl;aB{l w ¢ g7 Notary PUbfi¢ in and for the Stafe of Alaska
My C E \ 2 e ¢
Bryan Klng y Commission Expires ﬁ 200 My commission expires: A\}\Q}ugk Jl 1 9\@/0)\.([/
\

Printed name of licensee

Subscribed and sworn to before me this Q."deay of N\{l}((‘ﬁ/\, i 0] 10{ :
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(Additional Space as Needed):

Continued 8.2:

Nugz will also disclose in writing with shipment all soil/medium amendments, fertilizers used, name of testing lab
and results of test, and identify any pesticides, herbicides, and/or fungicides that were used in the cultivating of
that marijuana. he shipping container will have a label stating that a licensed testing facility has tested each batch
in the shipment, and list: (1) the date of final testing; (2) the cannabinoid potency profile, expressed as a range of
percentages that extends from the lowest percentage to highest percentage of concentration for each
cannabinoid listed from every test conducted on that strain of marijuana from the same marijuana cultivation
facility within the last three months; (3) a statement listing the results of microbial testing; and (4) a statement
listing the contaminants for which the marijuana was tested, including molds, mildew, filth, herbicides, pesticides,
fungicides, and harmful chemicals. Any packaging done at the facility will be performed in an area specifically set
aside for packaging and monitored with 24 hour surveillance.

Cultivator: NUGZ, LLC License No: 21086 e
Harvest Batch No: Package No: ; b a " 3%
Gross Weight: Net Weight: Strain: | o
Testing Facility: Testing Lab License No: i * 4
THC: 12.87% THCA: 13.94% CBD:0.1% CBDA:0.03% CBN:0.01%

Microbial Test: Passed Fungicides: None Pesticides: None Herbicides: None
Fertilizers: Soil Amendment: None

Alaska Safety Warning: Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuana impairs concentration, coordination and judgment. Do not operate a vehicle or machinery under
its influence. There are health risks associated with consumption of marijuana, For use only by adults
twenty-one and older. Keep out of the reach of children. Marijuana should not be used by women who are
pregnant or breast feeding.
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i"x’%@t <~ Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

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

Section 1 - Establishment Information

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

ieonsaa: Nugz, LLC License Number: (21086

License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |Nugz, LLC

PremisesAddress: 19331 Glacier Hwy

City: Juneau State: |AK ZIP: {99801

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: %! g ‘/Qf),? 9 End Date: 3/;?/;0/?
9320 Glacier Hwy Valley Restaurant

Other conspicuous location:

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

plete.
E l; STATE OF ALASKA 5757%;

A LA é‘\ OFFICIAL SEAL 2 \ %‘VJM L’Uw
Signature of licensee Kylie Wray N\ Notary Pdblicin and for the §tate ol Alaska
B Ki NOTARY PUBLIC %

ryan ing My Commission Expires_% (1 223 2@22 My commission expires:JA\U\%(lR{: J_'L., Q\@Q@

Printed name of licensee

i

Subscribed and sworn to before me thisgﬂﬂﬂ day of J\A(’\l \P(“\{\, ,204%

[Form MJ-07] (rev 10/05/2017) Page 1of1
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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

-%b%jalioﬁ\&q Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Nugz, LLC License Number: |21086

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Nugz, LLC

PremisesAddress: 19331 Glacier Hwy

City: Juneau State: |AK ZIP: 199801

Section 2 - Certification

I certify that I 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 gavernment (LG) official(s) and community council {if applicable):

The City and Borough of Juneau
Beth McEwan

Date Submitted: 3/1 4/201 9
City Clerk

Local Government(s):

Name/Title of LG Official 1: Name/Title of LG Official 2:

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

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

and complete STATE O s
F ALASKA 2 . . g
’ A dj;/t”\ OFFICIAL SEAL  (§ Ude 0 (1 1SoA 28
Signature ofllicensee Kylie Wray N Nota\ry.f-”uLﬁlxi’c in‘and for theState of Alaska
NOTARY PUBLIC

My C Expir E -
Bryan K|ng y Commission Expires fﬂlﬁ@l@ . expires:wg@

Printed name of licensee

-
Subscribed and sworn to before me this QWday of Jf\//\& O {/\) ;20719 .
o
[Form MJ-08] (rev 01/10/2018) Page1of1l
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EM i Alcohol and Marijuana Control Office
OUE "4k, 550 W 7th Avenue, Suite 1600

oY .. (2}
‘&k : % Anchorage, AK 99501
2ol : v marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

| "%%moé” Form MJ-09: Statement of Financial Interest

What is this form?

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

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Nugz, LLC License Number: |21086

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Nugz, LLC

Premises Address: 9331 Glacier Hwy

City: Juneau State: |AK ZIP: 199801

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Bryan King
Title: Manager, Member
[Form MJ-09] (rev 09/27/2018) Page1of2

Received by AMCO 4.2.19






Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.26%.0350

Alaska Marijuana Control Board

Form MIJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

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

and complete.
% e U L<\\J\QUU\

o A
) é r
A @Lﬂ STATE OF ALASKA 5%
; Notary Pqﬁlftjm and for the St

Signatufe of licensee J OFFICIAL SEAL

Kylie Wray
NOTARY PUBLIC

B rya n KI ng My Commission Expires_ 8! ] l 5

Printed name of licensee

My commission expires:-?\uqé\kﬂ'kc i ! i‘ 3,@,1@
L

Subscribed and sworn to before me this Q’-H'lq day of N\ a,{i‘“{‘,—\/\ ,2009 .

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

Received by AMCO 4.2.19






4 &'MAR, Alcohol and Marijuana Control Office

012‘0 . _ 550 W 7th Avenue, Suite 1600
(@, ’71._ Anchorage, AK 99501
B v e i marijuana.licensing@alaska.gov
‘ AMCO .| https://www.commerce.alaska.gov/web/amco
- - i Phone: 907.269.0350
P ] Alaska Marijuana Control Board
o S L) L]
“Vgror>  Form MJ-09: Statement of Financial Interest

What is this form?

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

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Nugz, LLC License Number: | 21086

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Nugz, LLC

Premises Address: 9331 Glacier Hwy

City: Juneau State: | AK ZIP: 199801

Section 2 - Individual Information

Enter information for the individual licensee.

Name: David Smith

Title: Manager, Member

[Form MJ-09] (rev 09/27/2018) Page1of2

Received by AMCO 4.2.19






Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 93501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MIJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

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

and complete.
i@@ ug 6§\5TATE OF ALASKA
v / 7 SFFICIAL SEAL

W e (/(JQ«@LA
Signature of licensee Kylie Wray 4 Notarytduf))[ic in and for the State of Alaska
. S i h NOTARY PUBLIC \ @

My Commission Expires_ 8| 1 \ 28! ] d P
DaVId mlt My commission expires: }L\\J\O\UB& 1; O{QQJ@
Printed name of licensee k-

Subscribed and sworn to before me this ;Q"H{q day of _J\;‘l (51 lf(\'krk J20 19
I S S

[Form MJ-089] (rev 08/27/2018) Page 2 of 2

Received by AMCO 4.2.19











Department of Commerce, Community, & Economic Development License #21086
Initiating License Application

Alcohol & Marijuana Control Office 3/14/2019 12:55:51 PM

License Number:
License Status:
License Type:

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

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

21086

New

Standard Marijuana Cultivation Facility
NUGZ LLC

1055867

Bryan King

bdking@acsalaska.net

Juneau (City and Borough of)

58.215300, -134.352900
9331 Glacier Hwy

Juneau, AK 99801
UNITED STATES

Licensee #1 Entity Official #1
Type: Entity Type: Individual
Alaska Entity Number: 10061333 Name: David Smith

Alaska Entity Name: NUGZ LLC -_
Phone Number: 907-321-7532 _-

Email Address: bdking@acsalaska.net Phone Number: 907-321-2508
Mailing Address: 9331 Glacier Hwy Email Address: pizzadave@live.com

‘lﬂu,\r; I?I'EI‘EUII,)AS\P'T',?C?'E? Mailing Address: 4006 Diane Road
Juneau, AK 99801

UNITED STATES

Entity Official #2 Note: No affiliates entered for this license.
Type: Individual
Name: Bryan King

Phone Number: 907-321-7532

Email Address: bdking@acsalaska.net

Mailing Address: 9951 Stephen Richards Memoria
| Drive
Space 9
Juneau, AK 99801
UNITED STATES










SUPERCEDING LEASE AGREEMENT

THIS SUPERCEEEDING LEASE Agreement supersedes and cancels all other lease agreements
in effect between the Parties and is made and entered into this _13th day of March 2019 by and between
Worden Homes Inc., an Alaska corporation, of PO Box 211574, Auke Bay, AK 99821 (“Landlord™), and

Nugz, LLC, “Tenant™).

WITNESSETH:

WHEREAS, Landlord owns certain real property situated in the City and Borough of Juneau,
State of Alaska, the entire building located at 9331 Glacier Hwy, Juneau, AK 99801.

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

the “premises”.

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

I

1L

1L

PREMISES. Landlord leases to Tenant and Tenant leases from Landlord, the entire
building located at 9331 Glacier Hwy , Juneau, AK, 99801, at the rental rate, and subject
to all of the conditions, covenants and agreements set forth befow.

TERM. The term of this lease shall be from May 1, 2018 te May 31, 2021 consisting of
a term of three (3) years. Notwithstanding the commencement date set forth above, if for
any reason Landlord cannot deliver possession of the demised premises to Tenant on that
date, Landlord shall not be subject to any liability therefore, nor shall such failure affect
the validity of this lease or the obligations of Tenant hereunder or extend the term hereof;
however in such case. Tenant shall not be obligated to pay rent until possession of the
demised premises is tendered to Tenant. In the event that Landiord fails to deliver
possession of the demised premises within thirty (30) days from the commencement date,
Tenant may, at its option, cancel this lease by giving to Landlord writien notice within
ten (10) days after the expiration of such thirty (30) day period, in which event, Landlord
and Tenant shall be discharged from all responsibilities hereunder. Failure to deliver
such written notice within the prescribed ten (10) day period shall terminate Tenant's
right to cancel this lease. Tenant shall use best efforts to obtain the approvals from the
Alaska Marijuana Control Board to secure a cultivation license for the premises. Tenant
shall also use best efforts to secure approvals from the City and Borough of Juneau local
government. In the event that Tenant is unable to secure those approvals using best
efforts, Tenant may, notify Landlord in writing, outlining the reasons why it is unable to
secure proper and necessary permits and licenses, for this specific premises and Tenant,
upon a showing of the use of best efforts, shall be released from the remainder of this
Agreement. In this event, Tenant shall forfeit all rents previously paid and any deposit to
Landlord.

RENT. For the period beginning _1* day of month_and ending _last day of month .
Tenant agrees to pay to Landlord rent at the rate of $2640.00 plus City & Borough of
Juneau Sales Tax per month (3132 per month) for the bottom floor of the building
and $1050, plus City & Borough of Juneau Sales Tax per month ($52 per month) for
the upper floor of the building, which together comprises the entire building. It is
the intent of the parties to utilize a monthly rental amount based square footage
approximations and rates rather that a precise per square foot cost. Accordingly, in the
event of a discrepancy between the monthly rental rate and the actual square footage of
the premises or square footage rate, the monthly rental rate set forth herein shall be
controlling.

1{Page
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Iv.

Vi.

Vil

Rent shall be payable on or before the first day of each calendar month to Worden Homes
Inc. mailed to PO Box 211574, Auke Bay, AK 99821, or such change of address as may
be provided by Landlord. Rent may be paid by Tenant in the form of personal check.
cashier’s check, money order, or cash. 1fa personal check is returned by Tenant’s bank
for any reason, a charge of $50.00 shall be billed to Tenant’s account. Tenant agrees that
if a rental payment is returned uncollected or unpaid, all future rental payments must be
in the form of cashier’s check, money order, or cash. Late fees will be assessed until rent
payment has been cleared. Payments made by the Tenant shall apply first to the oldest
item for which a bill or statement has been presented, or for the earliest month’s rent due.
Rent is late beginning on the 5 day of the month. If rent is not received before the 5%
day of the current month, a late fee of $15.00 per day will be charged for each day that
the rent is late. All late fees shall be deemed additional rent for the rental month and
shall be paid and collected as such.

SECURITY DEPOSIT. Landlord acknowledges receipt of § 3450.00 that Landlord

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

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

UTILITIES. Tenant shall pay or cause payment throughout the term of this Lease all
other charges for utilities used by it including, but not limited to the following:

a) Electricity (AEL&P - Tenant shall have electricity account put under Tenants name
prior to occupying premises and be solely responsible for his units electricity bills).

b) Qil Heat - upon possession of rented space, Tenant receives one full tank of oil. Upon
termination of lease, tenant agrees to fill oil tank.

PROPERTY CONDITION. The Tenant agrees to have examined the premises,
including, but not limited to, any and all fixtures, equipment, ceilings, walls, windows,
doors, floors, plumbing facilities, electrical facilities, hot and cold water supply, building
grounds and appurtenances, and acknowledges that the same are in good. clean, and
sanitary order, condition and repair, unless noted to the Landlord in a signed writing
attached hereto. The Tenant shall return the premises to the Landlord in as good order,
condition and repair as when received, ordinary wear and tear excepted, and free of all
Tenant’s personal property. Trash and debris, burns, stains, marks, holes or tears of any
size or kind in flooring or walls, does not constitute reasonable wear and tear. The
Tenant acknowledges that no representations as to the condition or repair of the premises,

FIPawe
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VIIL

1X.

nor as to the Landlord’s intentions with respect to any improvement, alteration,
decoration or repair of the premises, have been made to the Tenant unless noted in any
signed writing attached hereto.

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

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

governments to address marijuana businesses that are state licensed and in any event. if
this federal government policy shifts, landlord will comply with the federal covernment
and its request. Tenant will abide by the following priorities, in additional to all state and
local regulatory requirements:

Preventing the distribution of marijuana to minors;

Preventing revenue from the sale of marijuana from going to criminal enterprises, ganss
and cartels;

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

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

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

Preventing drugged driving and the exacerbation of other adverse public health
consequences associated with marijuana use;

2] B aon
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Preventing the growing of marijuana on public lands and the attendant public safety and
environmental dangers posed by marijuana production on public lands: and Preventine
marijuana possession or use of marijuana on federal property.

In no event shall Tenant allow for the smell of marijuana to become a nuisance to other Tenants or

neighbors. Any odor issues shall be immediately be remedied at Tenant’s sole expense.

X.

XL

XIL

XIIL

XIV.

XV.

PARKING. No more than 3 vehicles will be at parking lot overnight for any reason,
adequate parking for daily use shall be provide to meet the local land use parking
requirements for Tenant’s use of the facility.

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

CHANGES AND ADDITIONS. Landlord reserves the right to remodel other
improvements on the property, to relocated common facilities and to grant reciprocal
easements among various spaces and users in the course of development of the property.
SIGNS AND AWNINGS. Tenant shall not place or maintain on any exterior wall, door
or window of the premises any sign, awning, advertising, decoration or lettering of any
kind without the prior written approval of Landlord. Any approved sign. awning,
advertising, decoration or lettering shall conform to all applicable local or state
requirements as design, size, location and safety and shall be maintained by Tenant in
zood condition and repair at all times.

IMPROVEMENTS TO PREMISES. Tenant, at Tenant’s sole cost and expense, will
provide for any and all alterations, additions or improvements which Tenant may desire
in respect to the premises. Prior to effectuating any altercation, addition or improvement,
Tenant shall submit to Landlord the proposed alteration, addition or improvement for
Landlord’s prior written approval. No such modifications, alterations or improvements
may be performed without Landlord’s prior written consent. Plans or proposals in regard
to any structural alteration or modification (including electrical, plumbing and
mechanical alterations) must be prepared by a licensed architect, except as may be
otherwise agreed by Landlord in specific instances. Any alterations, addition or
improvement effectuated by Tenant shall be performed in a good and workmanlike
manner and by competent craftsmen approved in advance by Landlord. For performance
of all such work, only contractors licensed in the State of Alaska may be utilized. All
alterations, additions, and improvements shall comply with all federal, state and local
governmental statutes, ordinances, laws, codes and regulations affecting the leased
premises and use thereof.

ALTERATIONS. All additions, alterations and improvements to the premises shall
remain the property of Tenant throughout the term of this lease and any extensions or
renewals thereof. Upon the expiration of the term of this lease or any renewal thereof,
Tenant shall, at Tenant’s election, either remove all such additions, alterations and
improvements (including fixtures) and restore the premises to their prior condition or
shail abandon them, whereupon they shall become Landlord’s property.

INSURANCE. Tenant shall:

4|Page
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XVII.,

XVIIL

XiX.

(a) At all times during the term hereof, keep in force, at its own expense,
commercial general liability insurance with companies licensed to do business n
the State of Alaska and authorized to issue such policy or policies and rated “A”
or “B” by Best {or of reasonably equivalent management rating) and naming as
an additional insured Landlord, with combined single limits of not less than
$1.000,000 for bodily injuries and/or property damage.

(b) At all times during the term hereof, keep in force, at its own expense, insurance
against loss or damage by fire and lightning, and such other perils as are covered
under a broad form of “extended coverage™ or “all risk™ endorsement. Such
insurance shall be carried with companies licensed to do business in the state of
Alaska and authorized to issue such policy or policies and rated “A” or “B” by
Best (or of reasonably equivalent management rating), in an amount not less that
one hundred percent (100%) of the replacement costs of Tenant’s improvements
to the premises.

{(c) Furnish to Landlord within ten (10) days prior to the commencement of this
Lease, and thereafter within ten (10) days after request by Landlord at any time
and from time to time. copies of certificates of insurance evidencing coverage
required by this Lease. All policies required hereunder shall contain an
endorsement providing that the insurer will not cancel or materially change the
coverage of such policies without first giving thirty (30) days prior written
notice to Landlord.

TAXES AND ASSESSMENTS. Landlord shall pay all property taxes assessed against
the land upon which the premises is located. In addition, Tenant shall pay before
delinquent all federal, state an municipal taxes assessed against any and all personal
property owned by Tenant or placed by it on the premises.

DESTRUCTION OF THE PREMISES. If the premises or any part of the property
providing access or essential services to the premises (“relevant space”) are damaged by
fire or other casualty, but are not thereby rendered partially untenable, Landlord shali
cause such damage to be repaired, and the rent payable hereunder shall not be abated. If
the relevant space is damaged in whole or in part, rendering it untenable and the relevant
space can be substantially repaired within sixty (60) days, Landlord shall, at its own
expense, cause the damage to be repaired. Rent shall abate in proportion to that part of
the premises that is unfit for use in Tenant’s business. The abatement shall consider the
nature and extent of interference to Tenant’s ability to conduct business in the relevant
space and the need for access and essential services. In the event that such damage
results from the negligence or willful misconduct of the Tenant or its employees, there
shall be no abatemnent of rent. In the event that fifty percent (50%) or more of the entire
property shall be damaged or destroyed by a fire or other casualty regardiess of the extent
of damage, if any, to the premises, Landlord shall have the right to elect to cancel and
terminate this lease, which option shall be exercised by written notice delivered to Tenant
within sixty (60) days from occurrence of the casualty. Upon the giving of such notice,
the terms of this lease shall expire by lapse of time upon the third (3") day after such
notice is given after which Tenant shall promptly vacate and surrender the premises to
Landlord.

EMINENT DOMAIN. In the event that the entire premises are condemned by a public
authority, or acquired pursuant to a threat of condemnation, or the extent of the taking is
such that the demised premises are no longer suitable for the conduct of Tenants
business, this lease shall terminate as of the date title to the subject property is vested in
the acquiring party. All compensation for such taking, whether fixed by agreement of
judicial award, shall belong to Landlord except those portions of the award that are
specifically allocated as compensation for actual expenses incurred by Tenant for moving
Tenant’s fixtures, stock in trade and inventory and as compensation for the taking of
Tenant’s fixtures and leasehold improvements, which shall belong to Tenant. In the
event that a portion of the premises is condemned or acquired under threat of
condemnation but the remaining portion of the demised premises is suitable for the
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XX.

XXL

XXIL

XXII.

XXV,

conduct of Tenant’s business, this lease shall not terminate and Landlord shall promptly
repair premises at its own expense in accordance with plans and specifications approved
by Tenant. Following such taking, rent shall be abated proportionately according to the
square footage of the premises that were taken and Tenant’s ability to continue its
business operations in the same manner. In no event shall Landlord be obligated to
expend for such repairs any amount in excess of the compensation received from the
taking authority. All compensation paid by the condemning authority, whether fixed by
agreement or judicial award, shall belong to Landlord except any portions thereof
specifically allocated to Tenant as compensation for the taking of Tenant’s fixtures of
leasehold improvements.

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

SALE OR TRANSFER OF PREMISES DURING LEASE TERM. If the property is
sold or transferred, voluntarily or involuntarily, Landlord’s lease obligations shall be
binding on the new owner and the new owner shall assume all of the obligations and
responsibilities of this Lease.

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

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

DEFAULT. In the event either Landlord, Tenant, their assigns and/or successors, shall
neglect or fail to perform or observe any of the covenants, provisions or conditions of this
Lease. within ten (10) days of written notice of such default, then the defaulting party

6 ! Fa ®e
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XXV.

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

LESSOR’S LIEN.

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

(b) Contractual Lien. In addition to its common law lien, Landlord is hereby
granted a contractual lien upon any and all property, with the exception of
marijuana plants, plant matter, cured product, uncured product, marijuana trim,
buds or flower, located upon the demised premises, whether owned or possessed
by Tenant or otherwise.

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

At it’s election, and without waiving or supplanting any other right or remedy. Landlord

may cause any goods or other property, with the exception of marijuana plants, plant
maiter, cured product, uncured product, marijuana trim, buds or flower, subject to its lien
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XXVIL

to be sold by private or public sale and the proceeds applied all in accordance with the
provisions for default as set forth above, and/or to cause all or any part of the goods and
properties fo be stores.

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

SURRENDER. At the expiration of the term of this lease, Tenant shall surrender the
premises in the same condition as they were in upon delivery of possession thereof,
reasonable wear and tear excepted. Tenant shall surrender all keys for the premises to
Landlord at the place then fixed for payment of rent. Tenant shall remove all its
furniture, equipment, trade fixtures and any alterations or improvements before
surrendering the premises and shall repair any damage to the premises occasioned
thereby.

XXVIILHOLDING OVER. Any holding over after the expiration of the term of this lease, with

XXIX.

XXX.

XXXL

XXXI1I

or without the consent of the Landlord, shall constitute a tenancy from month to month
for one hundred fifty percent (150%) of the rents herein specified and on the other terms
and conditions contained herein.

WAIVER. The waiver by Landlord or anv breach of any term, covenant or condition of
this lease shall not be deemed to be a waiver of any past, present or future breach of the
same or any other term, covenant or condition of this lease. The acceptance of rent by
Landlord hereunder shall never be construed to be a waiver of any term of this lease. No
payment by Tenant or receipt by Landlord of a lesser amount that shall be due according
to the terms of this lease shall be deemed or construed to be other than on account of the
earliest rent due nor shall be any endorsement or statement on any check or letter
accompanying any payment be deemed to create an accord and satisfaction.
AMMENDMENTS IN WRITING. This lease, including exhibits and riders, if any,
attached hereto and forming a part hereof, are all of the covenants, promises, agreements,
conditions and understanding, either oral or written, between the parties. No subsequent
alteration, change or amendment to this lease shall be binding upon the parties unless
reduced to writing and signed by them.

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

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

XXXIILSUCCESSORS AND ASSIGNS. All rights, remedies, liability and obligations herein

given to or imposed upon either of the parties hereto shall inure to the benefit of and be
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binding upon the respective heirs, executors, administrators, successors in interest and

permitted assigns of the respective parties.

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

Landlord to, or by electronic mail:

Worden Homes Inc.

PO BOX 211574

Auke Bay, AK 99821

[email address: ]

And addressed in the case of Tenant to:

NUGZ, LLC

9951 STEPHEN RICHARDS MEM.
DR. SPC #9, JUNEAU , AK 99801
email address;

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

All payments by Tenant to Landlord pursuant to any provision of this lease shall be paid to Landlord at the
above-reference address or at such place or places as Landiord may from time to time designate by notice

to Tenant.

LANDLORD:

// i
" Ae”
o

Rob Worden, President
Worden Homes Inc.

@A G
B i

Date:  ©3//2/ /%,

Dates @3( )2 ( i

Date: 675//1 2// 4
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Affidavit of Publication

United States of America Ad No. JUE849015
JDW LLC

I, Anna Uttereyuk, first duly sworn, oath, depose, and say that I am the Principle
Clerk of the Juneau Empire, a newspaper of general circulation, published in the City of
Juneau, State of Alaska; that the publication was published in said newspaper on the 19th
day of March and thereafter for 2 additional days, the last date of publication being the
2nd of April, 2019.

- \l V‘VV

Subscribed and sworn toime on this
LMJ: day of | 2019

Notary Public
MAGGIE M. STARRI{ 7
) State of Alaska
§ My Commisslon Explres June 20, -
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s Department of Commerce, Community,
THE STATE and Economic Development

’ S ALCOHOL & MARIJUANA CONTROL OFFICE

—— - P —— 550 West 7™ Avenue, Suite 1600
GOVERNOR MICHAEL J. DUNLEAVY Anchorage, AK 99501

Main: 907.269.0350

May 9, 2019

Nugz, LLC
DBA: Nugz, LLC
Via email: bdking@acsalaska.net

Re: Standard Marijuana Cultivation Facility #21086
Dear applicant,

The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment
license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is
incomplete and additional items are needed to complete the application. The additional items that need
correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if
the corrections and/or additional documents submitted in response to this letter are not found to be
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you will
need to file a new application and pay a new fee should you wish to continue pursuing licensure.

e MJ-00 Application Certifications
o David, and Bryan, other than license 18190 are you planning on having an ownership
interest in, or a direct or indirect financial interest in another marijuana establishment
license? If you are not, please check the ‘No’ box. Either way, please remove the reference
of 18190 since it is no longer an active application. | need this on the MJ-00 for each of
you.

e MJ-01 Operating Plan
o Your MJ-01 is missing a continuation page. Pages 5, 7, and 8 reference ‘Continued on last
page’, but that page was not included in this MJ-01.

e MIJ-02 Premises Diagram
o Onyour diagram #1.1 (you show the ground and second floors), remove the green outline
off the outside stairs, you are not requesting the outside stairs to be licensed premises,
correct?
o Your two floors are connected internally, correct?

e MJ-04 Cultivation Supplemental
o Page 4, 5.2: there is a statement of your marijuana waste being stored away in a locked
container located against the exterior of the building and within a fenced in area. Is this
accurate? | don’t see reference of the container or the fenced in area on the diagram
which, by the way, would need to be accessible through the interior of the cultivation and
be a contiguous licensed area.
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Nugz, LLC DBA Nugz, LLC
May 9, 2019
Page 2

deemed as waste by the MCB, AMCO Enforcement, or Director. Marijuana waste will be stored away from all other marijuanan
alocked container located against the exterior of the building and within a fenced in area, and will be rendered unusable prior

Please correct this section accordingly.

It is very important that you submit the above corrections and/or documents as soon as possible so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored)

To: "bdking@acsalaska.net"

Cc: Marijuana Licensing (CED sponsored)

Subject: Incomplete Application Notice-Nugz, LLC license 21086
Date: Thursday, May 09, 2019 4:43:00 PM

Attachments: 21086 Incomplete Application Notice.pdf

Hello,

Your marijuana establishment license application has been reviewed, attached
is correspondence regarding corrections, additional documents, and/or
resubmittals that need to be addressed.

Please make sure to read the entire letter. If the submitted corrections are
not found to be complete, your application will be returned to you in
accordance with 3 AAC 306.025(e)(1), and you will need to file a new
application and pay a new fee should you wish to continue pursuing
licensure. Essentially, we will accept corrections one time within your 90-day
deadline period. Feel free to call or email if you need clarification on any
items from the Incomplete Letter.

Please let me know if you need copies of the transfer paperwork | have. | want
to make sure you receive this email and its attachment first. Send any

documents/correspondence to marijuana.licensing@alaska.gov

Respectfully,

Jane Sawyer

Occupational Licensing Examiner
Alcohol and Marijuana Control Office
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501

907-269-0350
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s Department of Commerce, Community,
THE STATE and Economic Development

’ S ALCOHOL & MARIJUANA CONTROL OFFICE

—— - P —— 550 West 7™ Avenue, Suite 1600
GOVERNOR MICHAEL J. DUNLEAVY Anchorage, AK 99501

Main: 907.269.0350

May 9, 2019

Nugz, LLC
DBA: Nugz, LLC
Via email: bdking@acsalaska.net

Re: Standard Marijuana Cultivation Facility #21086
Dear applicant,

The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment
license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is
incomplete and additional items are needed to complete the application. The additional items that need
correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if
the corrections and/or additional documents submitted in response to this letter are not found to be
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you will
need to file a new application and pay a new fee should you wish to continue pursuing licensure.

e MJ-00 Application Certifications
o David, and Bryan, other than license 18190 are you planning on having an ownership
interest in, or a direct or indirect financial interest in another marijuana establishment
license? If you are not, please check the ‘No’ box. Either way, please remove the reference
of 18190 since it is no longer an active application. | need this on the MJ-00 for each of
you.

e MJ-01 Operating Plan
o Your MJ-01 is missing a continuation page. Pages 5, 7, and 8 reference ‘Continued on last
page’, but that page was not included in this MJ-01.

e MIJ-02 Premises Diagram
o Onyour diagram #1.1 (you show the ground and second floors), remove the green outline
off the outside stairs, you are not requesting the outside stairs to be licensed premises,
correct?
o Your two floors are connected internally, correct?

e MJ-04 Cultivation Supplemental
o Page 4, 5.2: there is a statement of your marijuana waste being stored away in a locked
container located against the exterior of the building and within a fenced in area. Is this
accurate? | don’t see reference of the container or the fenced in area on the diagram
which, by the way, would need to be accessible through the interior of the cultivation and
be a contiguous licensed area.
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Nugz, LLC DBA Nugz, LLC
May 9, 2019
Page 2

deemed as waste by the MCB, AMCO Enforcement, or Director. Marijuana waste will be stored away from all other marijuanan
alocked container located against the exterior of the building and within a fenced in area, and will be rendered unusable prior

Please correct this section accordingly.

It is very important that you submit the above corrections and/or documents as soon as possible so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored

To: "Valerie Mastolier"; Marijuana Licensing (CED sponsored); Jana Weltzin
Cc: Brenda Mills; Bryan; Dave Smith

Subject: 21086 5.23.19 Revised Diagram Incomplete-Nugz, LLC

Date: Monday, June 03, 2019 11:48:00 AM

Attachments: MJ-02 21086 Updated Diagrams.pdf

Hello,

Here is what I need for the revised diagram you sent:

e The colors and text are fading, please remark them as you do the
fixings to the diagrams. I won’t be able to see them if you don’t.
I can’t see the, what I think is blue color, for the licensed but not
restricted access area.
e Diagrams 1, 2, and 3 need dimensions.
First floor diagram, what are the rooms that don’t have labels? Label
them very generally.
First floor diagram, which one is the entrance to the building? Label it.
Second floor diagram, I need the green outline/licensed premises to be
tightly around the perimeter of the walls (you are not licensing the
outside).

This email does not extend the 90-day deadline for you to complete this
application. That deadline is 8.7.19. Furthermore, I will need the diagram
complete and accurate no later than 6.21.19 if you wish the application to be
on the July meeting agenda.

Thank you

Jane Sawvyer

Occupational Licensing Examiner
Alcohol and Marijuana Control Office
907-269-0350

From: Valerie Mastolier <valerie@jdwcounsel.com>

Sent: Friday, May 31, 2019 9:57 AM

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

Cc: Brenda Mills <brenda@jdwcounsel.com>; Bryan <bdking@acsalaska.net>; Dave Smith
<pizzadave@live.com>

Subject: RE: Part 2 of 2 Response to Incomplete Letter for Nugz, LLC, License No.21086

HiJane,

The changes are:
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THE STATE

Department of Commerce, Community,

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

MEMORANDUM

TO: Chair and Members of the Board

FROM: Erika McConnell
Director, Marijuana Control

and Economic Development

Alcohol and Marijuana Control Office

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

DATE: June 26, 2019

RE: Nugz, LLC #21086

Board

This is an application for a Standard Marijuana Cultivation Facility in the City and Borough of Juneau, by

Nugz, LLC DBA Nugz, LLC

Date Application Initiated:
Objection Period Ends:

Date it Entered 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:

03/14/2019
07/14/2019
04/05/2019
05/09/19, 06/3/19
06/04/2019
06/14/2019

Pending

Items on DEC-approved list
Deferred

Complete

Not as of 06/26/2019
Not as of 06/26/2019

No










NOTIFICATIONS

4






June 14, 2019

Nugz, LLC
DBA: Nugz, LLC
VIA email: bdking@acsalaska.net

Re: Application Status for License #21086
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 July 10-12, 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,
Gde. MNConnetd

Erika McConnell, Director
907-269-0350

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

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





June 14, 2019

City and Borough of Juneau
Attn: Clerk
Via Email: mcb _notice@juneau.org

License Number: 21086

License Type: Standard Marijuana Cultivation Facility
Licensee: NUGZ LLC

Doing Business As: NUGZ LLC

Physical Address: 9331 Glacier Hwy

Juneau, AK 99801

Designated Licensee: | Bryan King

Phone Number: 907-321-7532
Email Address: bdking@acsalaska.net
X New Application 1 New Onsite Consumption Endorsement Application (Retail Only)

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

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and the
applicant with a clear and concise written statement of reasons for the protest within 60 days of the date of this
notice, and provide AMCO proof of service of the protest upon the applicant. If the protest is a “conditional protest”
as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the criteria set forth by the regulations,
the Marijuana Control Board may approve the license, but require the applicant to show to the board’s satisfaction
that the requirements of the local government have been met before the director issues the license.

3 AAC306.010, 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 July 10-12, 2019 meeting.

Sincerely,
Ghee MLty

Erika McConnell, Director

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

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





amco.localgovernmentonly@alaska.gov






From: Marijuana Licensing (CED sponsored

To: "bdking@acsalaska.net"

Cc: Marijuana Licensing (CED sponsored

Subject: Complete Application Notice-Nugz, LLC license 21086
Date: Friday, June 14, 2019 8:52:00 AM

Attachments: 21086 Complete Application Notice..pdf

Hello,

Attached is correspondence regarding your marijuana establishment application. There
is important information in the letter including Marijuana Control Board meeting date.

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

Respectfully,

Jane Sawyer

Occupational Licensing Examiner
Alcohol and Marijuana Control Office
907-269-0350



mailto:marijuana.licensing@alaska.gov
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June 14, 2019

Nugz, LLC
DBA: Nugz, LLC
VIA email: bdking@acsalaska.net

Re: Application Status for License #21086
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 July 10-12, 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,
Gde. MNConnetd

Erika McConnell, Director
907-269-0350

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

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









From: AMCO Local Government Only (CED sponsored)

To: "mcb _notice@juneau.org”

Cc: AMCO Local Government Onl ED nsore:

Subject: New-LG Notice-Standard Marijuana Cultivation Facility-Nugz, LLC license 21086
Date: Friday, June 14, 2019 9:06:00 AM

Attachments: 21086 New-LG Notice.pdf

Dear local government officials,

Please find the attached notification for a new 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 are expecting 1o receive a file from them,
you may choose to rétrieve the drop-off by clicking the foliowing link (or copying
and pasting i into your web rowser)

Diips /idrop stale ak US/dronpsiiup pRiamlD=GyU TV
NOMo2viSvpaclaimPasscode=bHASMIEgESH KGR e malladar=calderinis
A0gmail com

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

Full information about the drop-off

Claim 1D GvUTVIMNGMb2y|Svp
Claim Passcode. bHASTUGGBIH2uKG!
Date of Drop-Off. 2016-04-22 12:17:493-0400

w Sender -
Name Naomi Johnston
Caganisation. AMCO
Email Address: nacmi ohnsion@alaska ooy
IP Address 10.3.202.35 {10.3 202 35)

e

Click the link that is circled in red in the image above. You should be redirected to a
page similar to this:
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June 14, 2019

City and Borough of Juneau
Attn: Clerk
Via Email: mcb _notice@juneau.org

License Number: 21086

License Type: Standard Marijuana Cultivation Facility
Licensee: NUGZ LLC

Doing Business As: NUGZ LLC

Physical Address: 9331 Glacier Hwy

Juneau, AK 99801

Designated Licensee: | Bryan King

Phone Number: 907-321-7532
Email Address: bdking@acsalaska.net
X New Application 1 New Onsite Consumption Endorsement Application (Retail Only)

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

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and the
applicant with a clear and concise written statement of reasons for the protest within 60 days of the date of this
notice, and provide AMCO proof of service of the protest upon the applicant. If the protest is a “conditional protest”
as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the criteria set forth by the regulations,
the Marijuana Control Board may approve the license, but require the applicant to show to the board’s satisfaction
that the requirements of the local government have been met before the director issues the license.

3 AAC306.010, 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 July 10-12, 2019 meeting.

Sincerely,
Ghee MLty

Erika McConnell, Director

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

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







amco.localgovernmentonly@alaska.gov










Login

Please prove you are a person

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

Type the text . ‘ wo CAPTCHA
Privacy & Terms

Pickup Files

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

Drop-Off Summary
Click on a filename or icon to download that file.

Filename Type Size Description
| ABCAgenda.pdf 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

Tabl7 . pdf application'pdl 8122 KB

— % a - el kil e e AE L T LAY

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

Thank you,

Thank you
Jane Sawyer
Occupational Licensing Examiner





Alcohol and Marijuana Control Office
907-269-0359





