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Alaska Food Code
2019 Establishment Permit

Division of Environmental Health
Food Safety & Sanitation Program

Permit Number: 8309
Issued to: ARCTIC BAKERY, LLC
For: Arectic Bakery, LL.C
For Operation of: FP-5 Jam/Jelly/Syrup/Confectionery
Located at: 1409 Well ST Fairbanks, AK 99701

This permit, issued under the provisions of 18 AAC 31, is valid until the noted expiration date or unless
suspended or revoked by the department.

This permit is not transferable for change of ownership, facility location, or type of operation. It must be posted
in plain view in the establishment and is the property of the State of Alaska.

Expiration Date: Program Manager:

December 31, 2019 %@W

If you have questions or concerns regarding
safe food handling practices call toll free:

Received by AMCO 7.7.19











THE STATE COR

"ALASKA

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)

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

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

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

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

1. Important: AS 10.50.765

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

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

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

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

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

3. Entity Information: AS 10.50.765
Entity Name: Arctic Bakery, LLC
Alaska Entity Number: 10071254

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2 Received by AMCO 8.22.19





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: Brian Simpson Name: Nellie Scott

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

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

e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. el x|
4 w| o
s g%
FULL LEGAL NAME COMPLETE MAILING ADDRESS g = fEC“
David Lanning PO Box 470, Ester, AK 99725 125 | x| x
Sandra Lanning PO Box 470, Ester, AK 99725 125 | x
Robert Parr Box 10326, Fairbanks, AK 99710 25 x
Shawn Evans 346 Crystal Road, Fairbanks, AK 99712 25 x
Morgan Evans 1409 Well St., Fairbanks, AK 99701 25 x
—> If necessary, use the following supplement page and include all information required above in ltem #5.
6. Required Signature: AS 10.50.840

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

Signature: Date:

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

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

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2~ Received by AMCO 8.22.19






Notice of Change of Officials SUPPLEMENT

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

Entity Name:  Arctic Bakery, LLC

Alaska Entity Number: 10071254

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

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

Name: Name:

Name: Name:

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

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

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

e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 70.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

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

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

% OWNED
MEMBER

FULL LEGAL NAME COMPLETE MAILING ADDRESS

N

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

S

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPLIE&ENE) by AMCO 8.22.19
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COR

THE STATE

"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

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

Entity Information

Enter your entity information as it appears on this filing.

Entity Name: Arctic Bakery, LLC
AK Entity #: 10071254
Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW, LLC
Contact: Jana Weltzin

Mailing Address:

Address: 901 Photo Ave

city:  Anchorage State:  AK zip- 99503

Phone:

907-231-3750

Email:

jana@jdwcounsel.com

Document Return Address

Provide an address for the return of your filed documents.

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

Company:

JDW, LLC

Contact:

Jana Weltzin

Mailing Address:

Address: 901 Photo Ave

city: Anchorage state: AK zIp- 99503

08-561

Rev 7/14/16

Contact Information Received by AMCO 8.22.19






Division of Corporations, Business and Professional Licensing Page 1 of 2

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

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

ENTITY DETAILS

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

AK Formed Date:
Duration/Expiration:
Home State:

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

Registered Agent

Agent Name:
Registered Mailing Address:
Registered Physical Address:

Name
Arctic Bakery, LLC

Limited Liability Company

10071254

Good Standing

11/6/2017

Perpetual

ALASKA

1/2/2021

P.O. BOX 61210, FAIRBANKS, AK 99706

734 CHENA RIDGE ROAD, FAIRBANKS, AK 99709

Brian Simpson
P.0. BOX 61210, FAIRBANKS, AK 99706
734 CHENA RIDGE ROAD, FAIRBANKS, AK 99709

Officials
[_IShow Former
AK Entity # Name Titles Owned
Brian Simpson Manager, Member 25.00
David Lanning Member 6.25
MORGAN EVANS Member 12.50
Nellie Scott Member 25.00

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10071254 7/26/2019





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

AK Entity # Name Titles Owned
ROBERT PARR Member 12.50
SANDRA LANNING Member 6.25
Shawn Evans Member 12.50

Filed Documents

Date Filed Type Filing Certificate
11/06/2017 Creation Filing Click to View Click to View
11/06/2017 Certificate of Compliance Click to View
11/06/2017 Initial Report Click to View

3/06/2018 Change of Officials Click to View

12/25/2018 Biennial Report Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10071254 7/26/2019





Alaska Entity #10071254

| 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

Arctic Bakery, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective November 06, 2017.

AN/

Chris Hladick
Commissioner

Received by AMCO 6.28.18





5/19/2018 Division of Corporations, Business and Professional Licensing

SOA/ DCCED / CBPL / Search / Corporations / Entity Details

ENTITY DETAILS

Name(s)

Type Name
Legal Name Arctic Bakery, LLC

Entity Type:
Limited Liability Company

Entity #:
10071254

Status:
Good Standing

AK Formed Date:
11/6/2017

Duration/Expiration:
Perpetual

Home State:
ALASKA

Next Biennial Report Due:
1/2/2019

Entity Mailing Address:
P.O. BOX 61210, FAIRBANKS, AK 99706

Entity Physical Address:
734 CHENA RIDGE ROAD, FAIRBANKS, AK 99709

Registered Agent

Received by AMCO 6.28.18
https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10071254 12





5/19/2018

Agent Name:
Brian Simpson

Registered Mailing Address:
P.O. BOX 61210, FAIRBANKS, AK 99706

Registered Physical Address:
734 CHENA RIDGE ROAD, FAIRBANKS, AK 99709

Officials

AK Entity # Name
Brian Simpson
David Lanning
MORGAN EVANS
Nellie Scott
ROBERT PARR
SANDRA LANNING
Shawn Evans

Filed Documents

Date Filed Type

11/06/2017 Creation Filing
11/06/2017 Certificate of Compliance
11/06/2017 Initial Report

3/06/2018 Change of Officials

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

Titles

Member, Manager
Member

Member

Member

Member

Member

Member

Filing

Click to View

Click to View
Click to View

Division of Corporations, Business and Professional Licensing

‘'Show Former
Owned
25
6.25
12.50
25
12.50
6.25
12.50

Certificate
Click to View
Click to View

- EMAIL THE WEBMASTER

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10071254

Received by AMCO 6.28.18
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Alaska Business License # 1061979

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

This is to certify that

ARCTIC BAKERY, LLC

- P.0.BOX 61210 FAIRBANKS AK 99706

owned by

ARCTIC BAKERY, LLC

is licensed by the department to conduct business for the period

November 06, 2017 through December 31, 2018 .
for the following line of business:

31 - Manufacturing

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

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

Chris Hladick

Received by AMCO 6.28.18






City of Fairbanks
OFFICE OF THE CITY CLERK
800 CUSHMAN STREET
FAIRBANKS, AK 99701-4615

106063

ARCTIC BAKERLY, LLC
1409 WELL STREET
FAIRBANKS, AK 99701

gégyCSSfHEiHE%?EETs License/Permit No. 10927

FAIRBANKS, AK 99701-4615
(907) 459-6715

2018 BUSINESS LICENSE

DBA: ARCTIC BAKERLY, LLC

License Expires: 12/31/2018

106063

ARCTIC BAKERLY, LLC
1409 WELL STREET
FAIRBANKS, AK 99701

Line of Business Code: 31
Line of Business: MANUFACTURING
This license is expressly conditioned upon the holder being in full compliance with all of the applicable ordinances and
requirements made under authority of the City of Fairbanks and as such laws and requirements may hereafter be changed or
amended. Your license will expire on the above indicated date.

Licenses must be renewed timely to remain compliant and operational within the City of Fairbanks. Licenses/Permits must
remain on premises or holder must be able to produce it upon request.

Issue Date: 01/18/2018

" 'V'Cit%lerk =

In the event of suspension, revocation, expiration or termination,

return this license to the City of Fairbanks at the above address. , THIS LICENSE IS NON TRANSFERABLE

Received by AMCO 6.28.18






OPERATING AGREEMENT
ARCTIC BAXERY, LLC.

This Operating Agreement is made and entered into effective
as of the 14th day of May 2018, by and between the Class “A”
Members and Class “B” Members of ARCTIC BAKERY, LLC.

RECITALS

A. ARCTIC BAKERY, LLC, a limited 1liability company (the
“Company”), was formed effective November 6, 2017, for the
purposes of transacting any or all lawful business for which a
limited liability company may be organized under the laws of the
State of Alaska.

B. Brian L. Simpson, Nellie C. Scott, Morgan H. Evans,

Shawn C. Evans, David C. Lanning, Sandra M. Lanning and Robert
G. Parr are the only members of this LLC to date.

C. The Company shall be managed by its manager.

ARTICLE I
ORGANIZATIONAL MATTERS

1.1 Formation. The Company has been formed as a limited
liability company pursuant to the provisions of the Act (as
hereinafter defined). The rights and obligations of the Members

and the affairs of the Company shall be governed-first by the
Mandatory - Provisions of the Act;  second, -'by the Company’s
Articles of Organization; third, by this Agreement; and fourth,
by the Optional Provisions of the Act. In the event of any
conflict among the foregoing, the conflict shall be resolved in
the order of priority set forth in the preceding sentence.

1.2 Name. The name of the Company shall be “ARCTIC BAKERY,
LLC.”

1.3 Principal Office. The initial principal office of the

Company shall be located at 1409 Viell Street, Fairbanks, AK 99701.

The corporate mailing address is PO Box 70002 Fairbanks, AK.
99707. The Company may change its principal office from time to

time by action of the Members. The name and address of the
Company'’'s registered agent is Brian L. Simpson whose mailing
address is PO Box 70002 Fairbanks, AK 99707. The Company may
change its registered agent and/or the address of its registered
office from time to time by action of the Members. The Company

ARCTIC BAKERY, LLC. 1
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may also maintain offices at such other places or places as the
Member (s) deem advisable.

1.4 Tarm. The Company shall commence upon the £iling for
record of the Company’'s Articles of Incorporation with the
Office of the Secretary of State of Alaska, and shall continue
indefinitely, unless sooner terminated as herein provided.

ARTICLE II
DEFINITIONS

2.1 Definitions. A capitalized term used in this Agreement
and not otherwise defined herein shall have the meaning, if any,
assigned to the capitalized term in this Article II.

2.1.1 act. The term “Act” means the Alaska Limited
Liability Company Act, AS 10.50, as amended from time to time
and any succegsor statute.

2.1.2 additional Capital Contributions. The term
sAdditional Capital Contributions” has the meaning assigned to
that term in Section 3.2.

2.1.3 Adjusted Capital Account. The tern “Adjusted
Capital Account” means, with respect to any Member at any time,
such Member’s Capital Account at such time (i) increased by the
sum of (a) the amount of such Member’s share of partnership
minimum gain (as defined in Regulations Section 1.704 2(g)(1);
(b) the amount of such Member‘s share of the minimum - gain
attributable to a partner nonrecourse debt; (c¢) the amount of
the deficit balance in such Member’s Capital Account while such
Member is obligated to restore, if any; and (ii) decreased by
reasonably-expected adjustments, allocations, and distributions
described in Regulations Section 1.704-1(b) (2) (ii){(d) (4),(5) and

(6).

2.1.4 Affiliate. The term “Affiliate” means, with
respect to any Person, any other Person that directly or
indirectly controls, is controlled by, or is under common
control with, such Person. As used in this Section 2.1.4, the
term “control” means either (a) the possession, directly or
indirectly, of the power to direct or to cause the direction of
the management of the affairs of a Person or the conduct of the
business of a Person; or (b) the holding of a direct or indirect
equity or voting interest of £fifty percent or more in the
Pergon.

ARCTIC BAKERY, LLC. 2
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2.1.5 Axticles. The term “Articles” means the Articles
of Organization of Arctic Bakery, LLC, filed with the Alaska
Division of Corporations on 11/06/2017, as amended from time to
time.

2.1.6 Assignee, The term “Assignee” means a Person to
whom a Membership Interest has been assigned or transferred in
accordance with this Agreement, but who has mnot become a
Substitute Member.

2.1.7 Capital Account. The term “Capital Account” means
the account established on the books of the Company pursuant to
Section 3.3.

2.1.8 Capital Contribution. The term “Capital Contri-
bution” means the sum of (a) the total amount of cash; and (b)
the grand total agreed fair market value of property contributed
to the Company by a Member (or the predecessor holder of any
Membership Interest of that Member) (net of any liabilities
secured by any contributed property that the Company is
considered to assume or take subject to Code Section 752).

2.1.9 Casgh Available for Distribution. The term “Cash
Available for Distribution” means; with respect to any Company
Fiscal Period (and with respect to individual Transactions, to
the extent provided on a Transaction Schedule), &all cash
receipts of the Company during such Fiscal Period (other than
contributions to Company capital or the proceeds of indebtedness
used or to be used in the operation of the Company’s business),
less (a) all Company cash disbursements during such Fiscal
Period as the Manager shall in its sole discretion decide are
necessary for the conduct of the Company’s business; and (b)
siuch reserves established by the Manager in its sole discretion
during such Fiscal Period for improvements, replacements, or
repairs to Company properties or for anticipated Company
expenses or debt repayments. Cash Available for Distribution
shall also include any other Company funds, including, without
limitation, any amounts previously set aside as reserves by the
Manager, no longer deemed by the Manager necessary for the
conduct of the Company’s business.

2.1.10 Code. The term “Code’ means the Internal Revenue
Code of 1986.

2.1.11 Clags “A” Members. The term “Class ‘A’ Members”
means Brian L. Simpson, Nellie C. Scott, Morgan H. Evans, Shawn
C. Evans, David C. Lanning, Sandra M. Lanning and Robert G. Parr

ARCTIC BAKERY, LLC. 3
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and such other Persons as may be admitted as Class “A” Members
of the Company from time to time.

2.1.12 Class “B” Members. The term “Class ‘B’ Members”
means such other Persons as may be admitted as Class “B” Members
of the Company from time to time. There are no “Class ‘B

Members” at this time.

2.1.13 Company Property. The term “Company Property”
means all property owned, leased, or acguired by the Company
from time to time.

2.1.14 Deadlock. The term “Deadlock” has the meaning
assigned to that term in Section 10.8.

2.1.15 Disgualified Member. The term “Disqgualified
Member” has the meaning assigned to that term in Section 12.1.

2.1.16 Event of Dissolution. The term “Event of
Dissolution” has the meaning assigned to that term in Section
12.2.

2.1.17 Fiscal Period. The term “Fiscal Period” has the
meaning assigned to that term in Section 8.3.

2.1.18 zInitial cCcapital Contributions, The term “Initial
Capital Contributions” has the meaning assigned to that term in
Section 3.1.

2.1.19 Interest. The term ‘“Interest” or “Membership
Interest” ghall mean, when used with reference to any person,
the entire ownership interest of such person in income, gains,
losses, deductions, tax credits, distributions, and Company
assets, and all other rights and obligations of such person
under the terms and provisions of this Agreement and the Act.

2.1.20 General Manager.The term General the person to
be elected, or any Manager means substitute, or permitted
transferee hereunder. replacement,

2.1.21 Mandatory Provisions of the Act. The term

sMandatory Provisions of the Act” means provisions of the Act
that may not be waived by the Members.

2.1.22 . Member. The term “Member” means a Person with a
Membership Interest in the Company. It includes Dboth an

ARCTIC BAKERY, LLC. 4
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Original Member (both Class “A”’ Members and Class “B” Members)
and Substitute Member, but does not include an Assignee.

2.1.23 Minimum Distribution. The term “Minimum Distri-
bution” means an amount ecual to the amount of Profit allocated
to such Member pursuant to Sections 4.2, 4.3, and 4.4 for such
Fiscal Period multiplied by the combined maximum individual
federal income tax rates.

2.1.24 opinion of Counsel. The term “Opinion of Counsel”
means a written opinion of the counsel serving as regular
counsel to the Company.

2.1.25 Optional Provisions of the Act. The term
“Optional Provisions of the Act” means the provisions of the Act
that may be waived by the Members.

2.1.26 Original Member. The term “Original Member” means
each original member{g) Arctic Bakery, LLC.

2.1.27 Percentage Interest. The term “Percentage
Interest” means, as to any Member, such Member’'s interest in the
Profits and Losses of the Company, as set forth in exhibit “A”
hereto, and subsequently adjusted pursuant to the terms of this
Agreement.

2.1.28 ©Person. The term “Person” means a natural person,
partnership, domestic or foreign limited partnership, domestic
or foreign limited 1liability company, domestic or foreign
corporation, trust, estate, association, and other business
entity.

2.1.29 Profit and Loss. The term “Profit” and the term
“T,088” means an amount equal to the taxable income of the
Company or the taxable loss ©of the Company (including any
capital loss) for each taxable year, determined in accordance
with Code Section 703(a) as reflected on the tax return prepared
by the regular outside accounting firm engaged by the Company.
For purposes of the determination in accordance with Code
Section 703(a), all +items of income, gain, loss, or deduction
required to be stated separately pursuant to Code Section
703 (a) (1) shall be included in a taxable income or taxable loss,
with the following adjustments:

(a) Any income of the Company described in Code Section
705 (a) (1) (B) or treated as Section 705(a){2)(B)
expenditures pursuant to Regulations Section 1.704-

ARCTIC BAKERY, LLC. 5
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1(b) (2) {iv) (1) and not otherwise taken into account
shall be subtracted from taxable income or added to
such taxable loss, as the case may be;

(b) Any expenditures of the Company described in Code
Section 705(a) (2)(B) or treated as Section 705(a)(2)
(B) expenditures pursuant to Regulations Section
1.704-1(b) (2) (iv) (i) and not otherwise taken into
account shall be subtracted from taxable income or
added to such taxable loss, as the case may be;

(¢) In the event the value at which any Company asset is
reflected in Capital Accounts is adjusted pursuant to
Regulations Section 1.704-1(b) (2) (iv) (1) (£), the
amount of such adjustment shall be taken into account
as gain or loss from the disposition of such asset;

(d) Gain or loss resulting from any disposition of an
asset with respect to which gain or loss is recognized
for federal income tax purposes shall be computed by
reference to the value at which the asset disposed of
its property reflected in the Capital Accounts of the
Members pursuant to Regulations Section 1.704-
L(b) (2) (1iv);

(e) In lieu of depreciation, amortization, and other cost
recovery deduction taken into account in computing
taxable income or loss, there shall be taken into
account depreciation, cost recovery, or amortization
computed in accordance with Regulations Section 1.704-

1(b) (2) (iv) {g) (3).

2.1.30 Selling Member. The term “Selling Member” has the
meaning assigned to that term in Section 10.1.

2.1.31 Subgtitute Member, The term “Substitute Member”
means an Assignee of a Membership Interest who is admitted as a
Member pursuant to Article XII in place of a Member.

2.1.32 Tax Matters Partner. The term “Tax Matters
Partner” means the Person designated pursuant to Section 9.2.

2.1.33 Transaction. The term “Transaction” means any
transaction facilitated by the Company on behalf of any third

parties designated as a separate Transaction by the Members for
purposes of this Operating Agreement.

ARCTIC BAKERY, LLC, 6
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2.1.34 Transaction Capital Account., The term
sTransaction Capital Account” means the account established on
the books of the Company pursuant to Section 3.3.2.

2.1.35 pransaction Schedule. The term ™“Transaction
Schedule” means the separate specific Transaction Schedule.
Except as otherwise provided in writing by the Members, each
Transaction Schedule will be subject to, incorporates, and
includes all of the terms of this Agreement.

2.1.36 Withdrawing Member. The term “Withdrawing Member”
means a Member who withdraws from the Company pursuant to
Section 6.6.1.

ARTICLE III
CAPITAL CONTRIBUTIONS

3.1 Initial Capital Contributions. Each Original Member has
contributed to the Company such sums as are set forth on exhibit
“A” hereto in immediately available funds (“Initial Capital
Contribution”) .

3.2 Additional Capital Contributions.

3.2.1 Mandatory Contributions. Each Member shall make
the additional capital contributions referenced on exhibit “A”
as and when regquired pursuant to the terms set forth on exhibit
\\AII.

3.2.2 Timing of Additional Contributions. Fach Member
shall have the option to continue to the Company, at such times
as are determined by the Manager upon at least thirty days’
prior written notice to the Members, such Member’s proportionate
share of any Capital Contributions, as may be called by the
Manager from time to time (“Additional Capital Contributions”).
For purposes of Section 3.2, a Member's proportionate share of
Additional Capital Contributions at any time shall be equal to
such Member's Percentage Interest at the time such Additional
Capital Contribution is called by the Manager.

3.2.3 Adjustments to Members’ Capital Accounts and
Percentage Interest. Capital may be called in the form of
additional equity to be made as Additional Capital Contributions
in such amounts as may be determined by the Manager from time to
time. No Members shall be required to make Additional Capital
Contributions. If a Member makes an Additional Capital
Contribution, its Capital Account shall be increased in the
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manner provided by Section 3.3 and, when any Additional Capital
Contribution is made, all Members’ Percentage Interests shall be
predetermined as follows: Each Member’s Percentage Interest
shall at any time be equal to the percentage equivalent of a
fraction, the numerator of which is the aggregate amount of all
Capital Contributions made by all Members through such date.

3.3 Maintenance. The Company shall maintain a Capital Account
for each Member. The Capital Account of each Member shall be
credited with the Initial Capital Contributions made by the
Member, which amount shall be (a) increased by an Additional
Capital Contribution made by the Member and any Profit allocated
to Member pursuant to Sections 4.2 and 4.4; and (b) decreased by
the amount of cash and the fair market value of any Company
Property distributed to the Member pursuant to Section 4.4 and
Losses allocated to the Member pursuant to Sections 4.3 and 4.4.

The Capital Accourit of a Member shall be debited for any
distribution made to the Member in the vyear in which the
distribution is made.

3.3.1 Transaction Capital Accounts, The Company shall
maintain a separate Capital Account for each Member with respect
to each Transaction set forth on a separate schedule attached to
this Operating Agreement. The Transaction Capital Accounts of
each Member for each specific Transaction will be aggregated for
purposes of determining that Member’s Capital Account and
Distributions of Cash Available for Distribution set forth in
Article IV for any Company Fiscal Year.

3.3.2 Non-Cash Capital Contributions. All Capital
Contributions shall be in the form of cash, unless the Members
approve the Company’s acceptance of Capital Contributions in a
form other than cash, If a Member makes, and the Company
accepts, a Capital Contribution in a form other than cash, the
Capital Account of the Member shall be increased by the fair
market value of the Capital Contribution, as determined by a
method adopted by the Manager.

3.3.3 Compliance with Treasury Regulations. Capital
Accounts shall be maintained in accordance with Treasury
Regulation Section 1.704-1(b) and shall be interpreted in a
manner consistent with Treasury Regulation Section 1.704-1(b).

3.3.4 Agsignment. Upon the Transfer of all or any part
of a Member’s Interest as permitted by this Agreement, the
Capital Account of the transferor, or the portion thereof that
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igs attributable to the transferred Interest, shall carry over to
the transferee, as prescribed in Treasury Regulation Section
1.704-1(b) (2) (iv).

3.3.5 Revaluation. At such times as may be required or
permitted by Code Section 704 and any regulations thereunder,
the Capital Accounts shall be revalued and adjusted to reflect

the then fair market wvalue of Company Property. The Capital
Accounts shall be maintained in compliance with Treasury
Regulation gSection 1.704-1(b) (2) (iv) (f). All allocations of

gain resulting from such revaluation shall be made consistently
with Treasury Regulation Section 1.704-1(b)(2) (iv)(f) and, to
the extent not consistent therewith, provisions of Section 4.2
on the allocation of Preofit.

3.4 Interest. The Capital Accounts shall not bear interest.

3.5 Loans. Except as otherwise provided by this Agreement, a
Member or any Affiliate of a Member may make a loan to the
Company in the event that the Manager has determined to borrow
from the Members. A loan by a Member to the Company is not to
be considered a Capital Contribution.

3.6 No Deficit Restoration Obligation, Notwithstanding
anything herein to the contrary, this Agreement shall not be
construed as creating a deficit restoration obligation.

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

4.1 Distribution of Cash Available for Distribution. Except
as provided in Section 12.5, the Company will distribute all of
the Cash Available for Distribution, or property and securities
(other than distributions on liguidation of the Company) as and
when determined by the Manager, to the Members in the following
order:

4.1.1 First, a Minimum Distribution to each Member with
respect to and for each Fiscal Year of the Company during which
the Company allocates net Profits to the Members. There can be
no assurance, however, that such a distribution will be made, or
if made, will fully satisfy a Member’s tax liabilities
attributable to allocations of taxable income hereunder. If the
Company does not have sufficient cash, securities, or other
property to make a Mininmum Distribution to all Members, the
Company will make such distribution of cash, securities, or
other property to the Members pro rata in proportion to their
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respective Minimum Distribution due under this Section 4.1.1.
Any Minimum Distribution received by a Member shall be credited
against and reduce the amount of distributions that such Member
is otherwise entitled to receive under Sectiong 4.1.2 and 4.1.3
below.

4.1.2 Second, to the Members pro rata in accordance with
their actual Capital Contributions made at eqgual times during
the existence of the Company (otherwise first in time, first in
right), until the Members have received distributions equal to
their Capital Contributions to the Company.

4.1.3 Thereafter, to all of the Members pro rata in
accordance with their Percentage Interests.

The Members agree that, except to the extent set forth on
a Transaction Schedule, the Manager may distribute property in-
kind to one or more Members as the Manager determines in its
sole discretion. The Members further agree that distributions
under Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
Transaction basis to the extent set forth on a separate specific
Transaction Schedule for each such Transaction. Distributions
to each Member with respect to specific Transactions will be
aggregated for purposes of determining total distributions for
any Company Fiscal Year.

4.2 Allocation of Profits., After giving effect to the special
allocations set forth in Section 4.4 hereof, Profit for any
Company Fiscal Year shall be allocated to the Members in
accordance with their Percentage Interests.

4.3 Allocation of Losses. After giving effect to the special
allocations set forth in Section 4.4 herecf, Losses for any
Company Fiscal Year shall be allocated to the Members in
accordance with their Percentage Interests.

4.4 Special Allocations.

4.4.1 Transaction Allocations. The Members intend to
utilize the Company for a number of separate and distinct
Transactions, as provided in Section 5.6.2 and otherwise in this
Agreement. The Members may make special allocations of Profits
and Losses from time to time as determined by the Members with
respect to specific Transactions pursuant to the terms set forth
on a separate and specific Transaction Schedule attached to this
Agreement. Allocations to each Member with respect to specific
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Transaction will ©be aggregated for purposes of allocating
Profits and Losses for any Company Fiscal Year.

4.4.2 Minimum Gain Chargeback. Notwithstanding any other
provision of this Agreement, if there is a net decrease in
Company minimum gain [as defined in Regulations Section 1.704-
2(d){2}], items of income and gain shall be allocated téo all
Members in accordance with Regulations Section 1.704-2(f); and
such allocations are intended to comply with the minimum gain
chargeback regquirements of Regulations Section 1.704-2 and shall
be interpreted consistently therewith.

4.4.3 Section 704(¢) Allocation. Solely for federal,
state, and local income tax purposes and not for book or Capital
Account purposes, depreciation, amortization, gain, or loss with
respect to property that is properly reflected on the Company’s
books wvalue that differs from its adjusted basis for federal
income tax purposes shall be allocated in accordance with the
principles and requirements of Code Section 704(c) and the
Regulations promulgated thereunder, and in accordance with the
requirements of the relevant provisions of the Regulations
igsued under Code Section 704(b). For Capital Account purposes,
depreciation, amortization, gain, loss with respect to property
that is properly reflected on the Company’s books at a value
that differs from its adjusted basis for tax purposes shall be
determined in accordance with the rules of Regulations Section
1.704-1(b) (2) (iv) (g).

4.4.4 Risk of Loss Allocation. Any item of Member
nonrecourse deduction [as defined in Regulation Section 1.704-
2(i)(2)] with respect to a Member nonrecourse debt [as defined
in Regulation Section 1.704-2(b)(4)] shall be allocated to the
Member or Members who bear the economic risk of loss for such
Member nonrecourse debt in accordancde with Regulations Section

1.704-2(1) (1) .

4.4.5 Allocation of Excess Nonrecourse Liabilities. For
the purpose of determining each Member’s share of Company
nonrecourse liabilities pursuant to Regulations Section 1.752-
3(a) (3), and solely for such purpose, each Member’s interest in
Company profits 1s hereby specified to be such Member'’'s Company
Interest.

4.4.6 Unexpected BAllocations and Distributions. No
allocation may be made to a Member to the extent such allocation
causes or increases a deficit balance in such Member’s Adjusted
Capital Account. Notwithstanding any other provisions of this
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Agreement except Sections 4.4.2 and 4.4.4 hereof, in the event
that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regulations Section 1.704-=1(b)(2) (ii)

() (4), (5), or (6) which results in such Member having negative
Adjusted Capital Account Dbalance (as determined above)}, then
such Member shall be allocated items of income and gain in an
amount and manner sufficient to eliminate, to the extent
required by the Regulations, such negative Dbalance in such
Member’s Adjusted Capital Account as quickly as possible. This
provision is intended to satisfy the “qualified income offset”
items of the Code. '

4.4.7 Unreimbursed Business Esxpenses of Members. From
time to time, a Member will reguire incurring certain expenses
related to the trade or business of the Company £for which the

Company will not reimburse that Member. These expenses
included, but are not limited to: (a) use of the Member’s
personal automobile for Company business; {b) meals and
entertainment of persons who are clients or prospective clients
of the Company; (c) professional organization dues, licenses,
publications, etc. for the Member related to the Company’s
business; {(d) use of a Member’s personal computer (including
software purchased for Dbusiness purposes) or other office
equipment on behalf of the Company; (e) conventions; or (f)

charitable contributions,.

Any Member, who has incurred unreimbursed expenditures
which that Member has determined are appropriately documented
and deductible as expenses related to the trade or business of
the Company, shall notify the Treasurer of the Company of the
total amount of these expenditures that the Member intends to
deduct on their individual return.

The unreimbursed business expenses paid from the personal
funds of a Member will be treated, for purposes of this
Operating Agreement, as contribution to the capital of the
Company with a corresponding allocation of the Company’s
deductions back to the capital of the contributing Member. It
is the responsibility of the Member to maintain records to
support -any such expenditure.

4.5 Capital BAccounts of Transferred Company Interest, Upon
the transfer of all or any part of a Company Interest as
permitted by this Operating Agreement, the Capital Account (or
portion thereof) of transferor that is attributable to the
transferred interest (or portion thereof) shall carry over to
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the transferee, as prescribed by Regulations Section 1.704-
1(b} (2) (iv) (1) .

4.6 rransfers During Taxable Year. All income, gain, loss,
and deductions allocable pursuant to Sections 4.2, 4.3, and 4.4
hereof for a Fiscal Year with respect to any Interest which may
have been transferred during such year shall be allocated
between the transferor and transferee based upon the number of
days that each was recognized by the Company as the owner of
such Interest, without regard to the results of Company
operations during the particular days of such fiscal year and
without regard to which cash distributions were made to the
transferor or transferee, provided, however, that all income,
gain, loss, and deductions so allocated as the result of a
capital transaction shall be allocated to the recognized owner
of the Interest for the day on which the capital transaction
giving rise to such gain occurred.

4.7 pime of Allocation. The allocations set forth above shall
be made as of the end of each Fiscal Year.

4.8 Right to Use Alternative Method of Calculations.
Notwithstanding anything else in this Article IV, the Company
shall have the right to use a different method of allocating
Company income and loss 1f it is advised by the Company
accountant or tax counsel that the method of allocation provided
herein violates the Code of Regulations. The Manager shall
notify each Member of any change in the method of allocating
Company income or loss in accordance with this paragraph
promptly after the occurrence thereof.

4.9 Adjustment of Capital Accounts. After all allocations for
taxable year are made, Capital Accounts shall be adjusted by the
Company to the extent necessary to comply with applicable laws,
regulations, and administrative prooouncements. The tax
allocation provisions of this Operating Agreement are intended
to produce final Capital Account balances that are at levels
(*Target Final Balances”), which permit liquidating distri-
butions that are made in accordance with such final Capital
Account balances to be equal to the distributions that would
occur under Section 4.1. To the extent that the tax allocation
provisions of this Agreement would not produce the Target Final
Balances; the Members agree to take such actions as are
necessary to amend such tax allocation provisions to produce
such Target Account Balances. Notwithstanding the other
provisions of this Operating Agreement, allocations of income,
gain, loss, and deduction {(including items of gross income,
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gain, loss, and deduction) shall be made prospectively as
necessary to produce such Target Final Balances (and, to the
extent such prospective allocations would not effect such
result, the prior tax returns of the Company shall be amended to
reallocate items of gross, gain, loss, and deductions to produce
such Target Final Balances).

4.10 Change in Economic Arrangement. Notwithstanding any other
provision of this Operating Agreement, if the Percentage
Interest of any Member is adjusted at any time pursuant to the
terms of this Operating Agreement, the Member whose Percentage
interest is increased pursuant to such adjustment shall have the
right to amend this Operating Agreement to take into account the
revised economic arrangement of the Members, but only to the
extent required to satisfy the tax allocation rules of Code
Section 704 and the Regulations thereunder based on the opinion
of legal counsel selected by such Member.

4.11 Tax Credits. All tax credits for federal or state income
tax purposes shall be allocated in the same manner as Losses,
except as otherwise provided by the Code or Treasury
Regulations.

, ARTICLE V
MANAGEMENT AND OPERATION

5.1 Ceneral Manager.

5.1.1 General Manager; Power and Authority. Except as otherwise
expressly set forth herein, the management and control of the
Company and its business shall be vested exclusively in the
Manager and the Manager shall have all the rights, powers, and
authority generally conferred under the Act or other applicable
law, on behalf and in the name of the Company, to carry out any
and all of the objects and purposes of the Company and to
perform all acts and enter into, perform, negotiate, and execute
any and all leases, documents, contracts, and agreements on
behalf of the Company that the Manager, exercising sole
discretion, deems necessary or desirable (including, without
limitation, any mortgage, promissory mnote, or other documents
evidencing or securing any loan benefiting the Company or
Transaction). Except as otherwise expressly set forth herein,
the consent or authorization of any Member shall not be required
for any lease, document, contract, ‘agreement, mortgage, ©Or
promissory note to be valid and binding obligation of the

Company .
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5.1.2 Specific Authority. Without ~limiting the
generality of Subsection 5.1.1 and subject to the terms of
Subsection 5.1.3, all Members agree that the Manager shall,
exercising sole discretion, have the following rights and
powers, except to the extent that all expenditures of more than
$10,000 require prior Board approval. Such rights and powers may be
limited by other provisions of this Agreement:

(a) The making of any expenditure incurred in connection

with the business of the Company;

(b) The use of the assets of the Company in connection
with the business of the Company;

(¢) The negotiation, execution, and performance of any
contracts, conveyances, or other instruments;

(&) The distribution of Company cash other than as
required pursuant to any other provision of this
Agreement;

(e) The selection and dismissal of employees and outside
attorneys, accountants, consultants, and contractors,
and the determination of their compensation and other
terms of employment or hiring;

(f) The maintenance of insurance for the benefit of the
Company and the Members;

(g) The control of any matters affecting the rights  and
obligations of the Company, including the conduct of
litigation and incurring of legal expense and the
settlement of claims and litigations;

(h) The indemnification of any person against liabilities
and contingencies to the extent permitted by law;

(i) The making or revoking of the elections referred to in
Code Section 754 or any similar provision enacted in
lieu thereof, or any corresponding provision of state
tax laws (and each Member will, upon request of the
Manager, supply the information necessary to properly
give effect to such elections);

(3) The filing of such amendments to the Articles as may
be required or as Manager may deem necessary from time
to time;
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The filing on behalf of the Company of all required
local, state, and federal tax returns and other
documents relating to the Company.

5.1.3 Limitations on Manager’s Authority. The following

actiong

(*“Major Decisions”) shall require the approval of at

least a majority in interest (unless otherwise provided in this
Agreement) of all the Members:

any amendment to this Agreement, which would (i)

(a)
adversely affect the limited liability of the Members
under the Act or under applicable law; or (ii) cause
the Company to cease to be treated as partnership for
federal or state income tax purposes;

(b) The merger or consolidation of the Company with any
other entity;

(c) Any act in contravention of this Agreement;

(d) Do any act which would make it impossible to carry on
the ordinary business of the Company;

(e) Possess Company property;

(£) Make any loan to any Member;

(g) Commingle the Company’s funds with those of any other
Person;

(h) The acguisition, by purchase, lease, or otherwise, or
sale of any real property;

(i) The giving, granting, or entering into any options ‘or
sale contracts, mortgages, liens, other encumbrances,
or pledges on or with respect to the Property, other
than any easement, license, or right-of-way for
purposes of acquiring services for the Property
desirable in the conduct of the business of the
Company:

(§) Except for making borrowings from Members obtaining,
accepting, increasing, modifying, refinancing, consol-
idating, or extending any loan or loan commitment;

(k) Admission of any new Members;
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(1) Except as set forth in Section 5.8 below, entering
into any agreement with any Member or affiliate of any
Member or amending or terminating any such agreement
that has previously been approved.

Any deadlock with respect to a Major Decision shall be
resolved as provided in Article X hereof.

5.1.4 Appointment of Wanager. This LLC will be managed
by a manager to be elected by its members. See provisions set
forth below as to “manager.”

5.1.5 ‘Removal of Manager. Any Class “A“” Member or Class
B Member shall have the right to remove the Manager, if (a) it
has been finally determined by a court of competent
jurisdiction, either' at law or equity, that Manager has violated
its fiduciary responsibilities to the Members and such violation
shall cause a material adverse effect upon the Company; or (b)
it has Dbeen finally determined by a court of competent
jurisdiction, either at law or eguity, that Manager has
willfully or recklessly breached any material provision of this
Agreement and such breach shall have caused or may reasonably be
anticipated to cause a material adverse effect upon the Company.

5.1.6 Substitute Manager. After the removal of the

Manager in accordance with Section 5.1.5, or after the
resignation or death of the Manager, a majority of the Members
shall select a substitute Manager. Such Substitute Manager

shall, upon execution of all necessary agreements, have all the
rights and obligations of the Manager under this Agreement.

5.1.7 Dealings with Members and Affiliates. Subject to
any restrictions contained elsewhere in this Agreement, the
Manager may, for, in the name and on behalf of, the Company,
enter into agreement or contracts; including employment of any
Member or Affiliate (in an independent capacity as distinguished
from his or its capacity, if any, as a Member) to undertake and
carry out the business of the Company as an independent
contractor; and the Manager may obligate the Company to pay
compensation for and on account of any such services, provided,
however, that such compensation and services shall be on terms
no less favorable to the Company than if such compensation and
services were paid to and/or performed by Persons who were not
Members or Affiliates.

5.2 Tax Matters Member.
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5.2.1 Description of Tax Matters MWember. The Manager, SO
long as it is a Member, is designated the “tax matters partner’
(*Tax Matters Member”) as provided in Code Section 6231(a)(7)
and corresponding provisions of applicable state law. This
designation is effectively only for the purpose of activities
performed pursuant to the Code, corresponding provisions of
applicable state laws, and under this Agreement.

5.2.2 Indemnification of Tax Matters Member. The Company
shall indemnify and reimburse the Tax Matters Member for all
reasonable expenses, including legal and accounting fees,
claims, liabilities, losses, and damages incurred in connection
with any administrative or judicial proceeding with respect to
the tax liability of the Members. The payment of all such
expenses shall be made before any distributions are made to the
Membere hereunder, and before any discretionary reserves are set
aside by the Manager. The taking of any action and incurring of
any expense by the Tax Matters Member in connection with any
such proceeding, except to the extent required by law, is a
matter in the sole discretion of the Tax Matters Member, and the
provisions hereof limiting the liability of and providing
indemnification for the Manager shall be fully applicable to the
Tax Matters Member in his capacity as such.

5.3 Exculpation of Manager. Neither the Manager, its
affiliates, nor any officer, director, member, partner,
principal, shareholder, employee, agent, accountant, or attorney
of the Manager or its Affiliate (each of the foregoing, other
than Manager, a “Related Party”), shall be liable, responsible,
or accountable, whether directly or indirectly, in contract,
tort, or otherwise, to the Company to any other Member or any
Affiliate thereof for any losses, claims, damages, liabilities,
or expenses {collectively, *Damages”) asserted against,
suffered, or incurred by any of them rising out of, relating to,
or in connection with any action taken or omitted by the Manager
or any Related Party in good faith and in manner reasonably
believed by the Manager or such Related Party to be in or not
opposed to the best interests of the Company, including, without
limitation, in connection with (a) the management or conduct of
the business of the Company or any other Person in which the
Company has or had made an investment (debt or equity) or
otherwise has or had an interest; and (b) the management and
conduct of the business and affairs of the Manager, provided,
however, that such action or omission did not constitute gross
nisconduct or gross negligence or a material breach of the
Manager’s obligations under this Agreement.
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5.4 Indemnification of Manager. The Company shall indemnify
the Manager as provided in Article VII below.

5.5 Reimbursement of Costs. The Manager shall be entitled to
receive from the Company out-of-Company funds available
therefore reimbursement of reasonable out-of-pocket expenses
expended by the Manager in the performance of its duties
hereunder.

5.6 Other aActivities.

5.6.1 Concurxent Activities. Any Member, and any
Affiliate, or Related Party thereof, may engage in or possess an
interest 1n other Dbusiness ventures of any nature or
description, independently or with others, whether such ventures
are competitive with the Company or otherwise, and the pursuit
of such ventures shall not be wrongful or improper, and neither
the Company nor any Member shall have any virtue of this
Agreement in or to any of such ventures, or in or to the income,
gains, losses, or deductions derived or to be derived therefrom.

5.6.2 No Obligation to Offer: Specific Transactions.
None of the Manager, any Related Party, or any Member shall be
obligated to offer or present any particular investment or
business opportunity to the Company, even where such opportunity
is of character which, if presented to the Company, <could be
taken and exploited by the Company, but rather the Manager,
Related Parties, and the Members shall have the right to take
for their own account or to recommend to others any such
particular investment or business opportunity. Notwithstanding
anything to the contrary herein, the Manager or any Member may
present any such opportunity to the Company as a Transaction for
the Company to pursue or participate as an investor, Dbroker,
advisor, comnsultant, ot otherwise. In such event, if the
econiomic interests of the Members (the Manager, if applicable)
vary from the allocations of Profit and Loss set forth herein,
the Members (and Manager if applicable) will execute a separate
Transaction Schedule for each such Transaction to the extent
necessary to modify the rights of the parties therein.

5.6.3 Time Commitment. The Manager and its principals
will devote so much of their time to the business of the Company
as, in their sole discretion, will be required for the proper
performance of their duties under this Agreement, and it is
expressly understood and agreed that the Manager and its
principals shall not be required to devote their entire time to
the business of the Company.
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ARTICLE. VI
MEMBERS

6.1 Rights o¢of Members. In addition to the other rights to
which Members are entitled pursuant to the Act or the Articles,
the Members shall have the right to vote on the matters, which
are required by this Agreement to be approved by the Members.

6.2 Restrictionsgs on Powers. Except as set forth in this
Operating Agreement, no individual Member, agent; or employee
has the power or authority to act on behalf of or to bind the
Company or any other Member, to pledge the Company's credit, or
to render the Company liable pecuniary £for any purposes. A
Member shall not take any action, which would change the Company
to a general partnership, change the limited liability of a
Member, or affect the status of the Company for federal income
tax purposes.

Notwithstanding, the Manager may authorize any Member to
execute one or more agreements, or to take any other action
specifically authorized by the Manager, on behalf of the
Company. Aall such authorizations must be in writing, signed by
the Manager.

6.3 Membex’s Other Rights. A Member shall also have the
following rights in addition to all other right under the Act as
set forth in this Operating Agreement:

6.3.1 Right to Inspect and Copy Certain Company Records.
Each Member may inspect and copy, during ordinary business
hours, at the reasonable reguest and expense of such Member, any
of the Company records required to be kept at the Company’s
principal place of business pursuant to Section 8.1 of this
Agreement.

6.3.2 Right to Obtain Information Regarding Financial
Condition. A Member shall have the right from time to time,
upon reasonable demand, to obtain true and full information
regarding the state of the business and financial condition of
the Company.

6.3.3 Right to an Accounting. A Member shall have the
right to have an accounting of the affairs of the Company
whenever circumstances render it ijust and reasonable, but no
more often than semi-annually.
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6.3.4 Potential Acquisition of the Company. If at any
time any Member or one of the Members is approached by any
person or entity which desires to {(a) acquire all the equity

interests of the Company; (b) merge or consolidate with the
company; or (c) acquire substantially all of the assets of the
Company (a “Sale Transaction”), each Member shall promptly be
informed of all material facts related thereto. The Company

shall not enter into a definitive agreement providing for a Sale
Transaction, or a letter of intent, or other document which
preludes the Company (either temporarily or permanently) from
accepting an offer from a Member to enter dinto a - Sale
Transaction until such time as the definitive agreement, letter
of intent, or other document has been made available at the
principal office of the Company after notice to each Member,
either by telephone, facsimile, or other means of delivery
reasonably expected to reach such Member within twenty-four
hours, and forty-eight hours have passed since notice of the
proposed definitive agreement, letter of intent, or -other
document has been given to all Members.

6.4 Meetings.

6.4.1 Regular Meetings. Regular Meetings of the Members
shall be held on such dates, at such times, and at such places
as may be established by, and publicized among, the Members.
Not less than thirty days’, not more than sixty days’ notice of
a regular meeting shall be given to each Member. Notice shall
specify the place, day, and hour of the meeting and shall
include an agenda of the matters to be considered at such
meeting.

6.4.2 Special Meetings. A special meeting may be called
for any purpose or purposes by any Member or Members holding at
least ten percent of the Percentage Interests and shall be held
on such date, at such time, and at such place as may be
established by the Member or the Members, as the case may be,
calling the special meeting. Not less than seven days’, not
more than fifteen days’ notice of any special meeting shall be
given to each Member. Notice shall specify the place, day, and
hour of the meeting and shall include an agenda of the matters
to be considered at such meeting.

6.4.3 Emergency Meetings. An emergency meeting may be
called for any purpose or purposes by any Member or Members
holding at least ten percent of the Percentage Interests and
shall be held on such date, at such time, and at such place as
may be established by the Member or the Members, as the case may

ARCTIC BAKERY, LLC. 21

Received by AMCO 6.28.18






be, calling the emergency meeting. Twenty-four hours’ notice of
any emergency meeting shall be given to each Member. The
purpose or purposes for which an emergency meeting is called
shall be stated in the notice.

6.4.4 Quorum, Except as otherwise set forth in this
Operating Agreement, at any meeting, Members representing at
least a two thirds of the Percentage Interests shall constitute
aquorum for all purposes. If a quorum fails to attend any
meeting, the Members present may adjourn the meeting to another
date, time, and place with notice to the Members given in the
same manner as for an Emergency Meeting. Each Member shall have
the right to determine for itself who shall represent it at
meetings of the Members.

6.4.5 vVoting by Members. Fach Member shall be entitled
to vote in proportion to such Member’s Percentage Interest on
all matters submitted to the Members. Except as otherwise
provided in this Agreement, all matters submitted to the Members
shall require approval by the affirmative vote of Members
representing a majority of the Percentage interests. If a
Member’s interest in the Company stands of record in the names
of two or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants Dby the
entirety or otherwise, or if two or more persons have the same
fiduciary relationship respecting the Member’s interest in the
Company, unless the Secretary of the Company is given written
notice to the contrary and is furnished with a copy of the
instrument or order appointing them or creating the relationship
wherein it is so provided, their acts in respect to voting shall
have the following effect:

(a) If only one votes, his/her act binds all;

(p) If more than one vote, the act of the majority so
voting binds all;

(c) If more than one vote, but the vote is evenly split on
any particular matter, each fraction may vote the Member’s
interest in question proportionately. If the instrument so
filed shows that any such tenancy is held in unequal interests,
a majority or even split in interest.

6.4.6 Waiver of Notice. Whenever notice is reguired to
be given to a Member, (a) a waiver in writing signed by a
Member, whether before or after the time stated in the notice,
is equivalent to giving of notice; and (b) a Member’s attendance
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at a meeting (i) waives objection to lack of notice or defective
notice of the meeting, unless such Member at the beginning of
the meeting objects to holding, to transacting business at, the
meeting; and (ii) waives objection to consideration of a
particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, if any, unless such
person objects to considering the matter when it is presented.

6.4.7 Participation by Conference Telephone. The Menbers
may participate in a meeting by means of conference telephone or
other similar communications equipment that enables all the
Members participating in the meeting to hear each other. Such
participation constitutes presence in person at the meeting.

6.4.8 Written Consents. Action may be taken by the
Members without a meeting if all of the Members consent to such
action in writing, and the writing or writings are filed with
the minutes of the proceedings of the Members. Any consent of
the Members may be executed in counterparts. Each counterpart
shall constitute an original, and a&all the counterparts together
shall constitute a single consent of the Members.

6.5 Limitation of Liability,. Notwithstanding anything else
contained in this Agreemerit, a person who 1s a Member is not
liable solely by reason of being a Member under judgment,
decree, order of court, or in any other manner, for a debt,
obligation, or liability of the Company (whether arising in
contract, tort, or otherwise) or for the acts or omissions for
any other Member, agent, or employee of the Company.

6.5.1 Member Has No Exclusive Duty to Company. No Member
shall be reguired to manage or be involved in the affairs of the
Company as its, his, or her sole and exclusive function and it,
he, or she may have other business interests and may engage in
other activities in addition to those relating to the Company.

6.5.2 Other Business Ventures of Member. Any Member or
Affiliate of a Member may engage independently or with others in
other Dbusiness wventures of every nature or description. Neither
in the Company nor any Member shall have any right by virtue of
this Operating Agreement or the relationship created hereby in
or to any other ventures or activities in which any Member or
Affiliate of a Member is involved or to the income or proceeds
derived therefrom. The pursuit of other ventures and activities
by Members and Affiliates of a Member is hereby consented to by
the Members and shall not be deemed wrongful or improper. No
Member or Affiliate of a Member shall be obligated to present
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any particular business or investment opportunity to the Company
even if such opportunity is of a character which, if presented
to the Company, could be taken by the Company. See Section
5.6.2 above with respect to Transactions offered to the Company.

6.6 Withdrawal.

6.6.1 Withdrawal Upon Notice. A Member may withdraw from
the Company at any time by sending at least ninety days’ prior
written notice of such Member'’s intent to withdraw to the other
Members. Such notice shall state the effective date of the
withdrawal. A Member who withdraws shall be referred to as a
“Withdrawing Member”.

6.6.2 Obligations Following Withdrawal. Withdrawal £from
the Company, in and of itself, shall under no circumstances
relieve a Member of its obligations: (a) to fulfill its
contractual obligations to the Company or to others incurred or
accepted prior to the Members’ providing notice of its intent to
withdraw from the Company; or (b) to comply with its obligations
under Section 14.1.

ARTICLE VII
INDEMNIFICATION

7.1 Indemnification. The Company shall indemnify and hold
harmless any Person and their Affiliates who was or is a party
to or is threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact
that he/she is or was a Manager or Member or officer of the
Company, or is or was serving the Company with a contractual
conmitment of indemnification, against expenses {including
attorney'’'s fees reasonable for the city of the principal office
of the Company), losses, costs, damages, judgments, fines, and
amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit, or proceeding if
he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the
Company, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his/her conduct unlawful .
The termination of any action, suit, or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself create a presumption
that the Person did not act in good faith and in a manner which
he/she reasonably believed to be in or not opposed to the
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interests of +the Company, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that
his/her conduct was unlawful.

The Company shall indemnify and hold harmless any Person
and their Affiliates who was or is a party to or is threatened
to be made a party to any threatened, pending, or completed
action or suit by or in the right of the Company to procure a
judgment in its favor by reason of the fact that it, he, or she,
or was Manager, a Member or officer of the Company, against
expenses (including attorney’s fees reasonable for the city of
the principal office of the Company) and amounts paid in
settlement actually and reasonably incurred by him/her in
connection with the defense or settlement of the action or suit
if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the interests of the
Company; except that no indemnification shall be made in respect
of any claim, issue, or matter as to which such Person shall
have been adjudged to be liable for negligence or misconduct in
the performance of his/her duty to the Company or as to which
such Person shall have been adjudged to be liable on the basis
that personal benefit was improperly received by him/her unless
and only to the extent that the court in which the action or
suit was brought determines upon application that, despite the
adjudication of liability but in view of all circumstances of
the case, the Person is fairly and reasonably entitled to
indemnity for such expenses which court shall deem proper.

To the extent that a Manager, Member, or officer of the
Company or any other person serving the Company with a
contractual commitment of indemnification has been successful on
+he merits or otherwise in defense of any action, suit, or
proceeding referred to herein, or in defense of any claim,
issue, or matter therein, he/she shall be indemnified against
expenses, including attorney’s fees reasonable for the city of
principal office of the Company, actually and reasonably
incurred by him/her in connection with the action, suit, or
proceeding.

7.2 Authorization by the Vembers. Any indemnification
hereunder shall be made by the Company upon the occurrence of
either one of the following: (a) authorization in the specific

case upon a determination that indemnification of the Manager,-
Member, officer, or other person serving the Company with a
contractual commitment of indemnification 1s proper in the
circumstances because he/she has met the applicable standard of
conduct set forth in this Article VII; or (b) issuance of a
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final court judgment or order requiring indemnification or
stating that it would be lawful in the specific case. The
determination described in Section 7.2{a) shall be made by the
Members by a vote of Members holding at least two-thirds of the
Percentage Interests.

7.3 Cooperation of Indemnity. Any Person seeking indemni-
fication pursuant to this Article VII shall promptly notify the
Company of any action, suit, or proceeding for which

indemnification is sought and shall in all ways cooperate fully
with the Company and its insurer, if any, in their efforts to
determine whether or not indemnification is proper in the
circumstances, given the applicable standard of conduct set
forth in this Article VII.

Any Person seeking indemnification pursuant to this
Article VII other than with respect to (&) a criminal action,
suit, or proceeding; or (b) an action, suit, or proceeding by or
in the right of the Company, shall (i} allow the Company and/or
itg insurer the right to assume direction and control of the
defense thereof, if they elect to do so, including the right to
select or approve defense counsel; (ii) allow the Company and/or
its insurer the right to settle such actions, suits, or
proceedings at the sole discretion of the Company and/or its
insurer; and (iii) cooperate fully with the Company and its
insurer in defending against, and settling such actions, suits,
or proceedings.

7.4 Advance of Expenses. Expenses incurred in defending a
civil or criminal action, suit, or proceeding brought other than
by the Company shall be paid by the Company in advance until
earlier to occur of (a) the final disposition of the action,
suit, or proceeding in the specific case; or (b) a determination
by the Members that indemnification is not proper under the
circumstances Dbecause the applicable standard of gconduct set
forth in Article VII has not been met. Expenses incurred in
defending a <civil or criminal action, suit, or proceeding
brought by the Company may be paid by the Company in advance of
final disposition of the action, suit, or proceeding, as
authorized by the Members in their sole discretion in the
specific case. Any advance of expenses shall not commence until
receipt by the Members of an undertaking by or on behalf of the
individual seeking such advance to repay any advanced amount
unless it shall ultimately be determined that he/she is entitled
to be indemnified by the Company as authorized in this Article

VII.
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7.5 Non~Exclusivity. The indemnification provided by this
Article VII shall not be deemed exc¢lusive of any other rights to
which those seeking indemnification may be entitled wunder the
Act, the Articles, or this Operating Agreement, or any
agreement, vote of Members or otherwise, both as to action in an
official capacity and as to action in another capacity while
holding such office, and shall continue as to Person who has
ceased to be a Member, officer, employee, or agent and shall
inure to the benefit of the heirs, éxecutors, and administrators
of such Persoen.

7.6 Insurance. The Company may purchase and maintain
insurance on behalf of any Person who is or was a Member,
officer, employee, or agent of the Company, or was serving the
Company with a contractual commitment of indemnification, or is
or was serving at the regquest of the Company as a member,
manager, director, officer, employee, or agent of another
limited 1liability company, corporation, partnership, joint
venture, trust, or other enterprise against any liability
asserted against him/her and incurred by him/her in any such
capacity, or arising out of his/her status as such, whether or
not the Company would have the power to indemnify him/her
against such liability under provisions of the Act, as amended
from time to time.

7.7. Additionmal Indemnification. The Company may provide
further indemnity, in addition to the indemnity provided by this
Article VII to any Person who is or was a Manager, Member, or
officer of the Company, or is or was serving the Company with a
contractual commitment of indemnification, or is or was serving
at the request of the Company &as a member, manager, director,
officer, employee, or agent of another Ilimited 1liability
company, corporation, partnership, Jjoint venture, trust, or
other enterprise, provided that no such indemnity shall
indemnify any Person from or on account of such Person’s conduct
which finally adjudged to have Dbeen knowingly fraudulent,
deliberately dishonest, or will misconduct.

7.8 Set-off. The Company’s indemnity of any Person who is or
was a Manager, Member, or officer of the Company, or 1s or was
serving the Company with contractual commitment of indemni-
fication, or is or was serving at the request of the Company as
a member, manager, director, officer, employee, or agent of
another limited 1liability company, corporation, partnership,
joint wventure, trust, or other enterprise, shall be reduced by
any amounts such Person may collect as indemnification {(a) under
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any policy of insurance purchased and maintained on his/her
behalf by the Company; or (b) from such other limited liability
company, corporation, partnership, joint venture, trust, or
other enterprise, or from insurance purchased by any of them.

7.9 Limitation. Nothing contained in this Article VII, or
elsewhere in this agreement, shall operate to indemnify any
Manager, Member, officer, or other Person if such
indemnification is for any reason contrary to law, either as a
matter of public policy, or under the provisions of the Federal
Securities Act of 1933, the Securities Exchange Act of 1934, or
any other applicable state or federal law,

7.10 Constituent Entities. TFor purposes of this Article VII,
references to “the Company” include all constituent entities
absorbed in a consolidation or merger as well as the resulting
or surviving entity so that any Person who is or was a member,
manager, director, officer, employee, or agent of such a
constituent entity - or was serving at the request of such
constituent entity as a member, manager, director, officer,
employee, or agent of another limited liability company,
corporation, partnership, joint wventure, trust, or other
enterprise shall stand in the same position under provisions of
this Article VII with respect to the resulting or surviving
entity in the same capacity.

7.11 Amendment. This Article VII may be hereafter amended or
repealed, provided, however, that no amendment or repeal shall
reduce, terminate, or otherwise adversely affect the right of a
Person entitled to obtain indemnification hereunder with respect
to acts or omissions of such Person occurring prior to the
effective date of such amendment or repeal,

ARTICLE VIII
BOOKS, ACCOUNTING, AND REPORTS

8.1 Books and Records. The Company shall maintain appropriate
books -and records with respect to the business and affairs of
the Company. The Company shall keep its books and records at
the principal office of the Company. Such books and records
shall include, without limitation, the following:

(a) A current and a past 1list, setting forth the full

names and last known addresses of each Member, set
forth in alphabetical order;
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(b) A copy of the Articles and all amendments thereto,
together with executed copies of any powers of
attorney pursuant to which the Articles or amendments
have been executed;

(c) Copies of the Company'’'s federal, state, and local
income tax returns and reports, if any, for the three
most recent years or such longer period as may be
required by law, or, if such returns and reports were
not prepared for any reason, copies of the information
and records provided to, or which should have been
provided to, the Members to enable them to prepare
their federal, state, and local tax returns for such
period;

(d) Copies of the current effective Company operating
agreement, together with all amendments thereto, and
copies of any Company operating agreements no longer
in effect;

{(e) Copies of any financial statements of the Company for
the three most recent years. or such longer period as
may be required by law;

(f) A writing setting forth the amount of <cash and a
statement of the agreed value of other property or
services contributed by each Member, and the times at
which or events upon happening of which additional
contributions agreed to be made by the Member are to
be made;

{(g) Copies of any written promises by a Member to make a
Capital Contribution to the Company;

(h) Copies of any written consents by the Members to admit
any Person other than an Original Member as a Member
of the Company;

(i) Copies of any written consents by the Members to
continue the Company upon an event of withdrawal ox
disqualification of any Member;

(i) Copies of any other instruments or documents
reflecting matters required to be in writing pursuant
to the terms of this Agreement.

ARCTIC BAKERY, LLC. 29

Received by AMCO 6.28.18






8.2 Accounting. The books and records of the Company shall be
maintained on the basis of reasonable accounting methods,
consistently applied.

For purposes of determining Capital Accounts, the books
and records of the Company shall be maintained in accordance
with Code Section 704, this Agreement and, to the extent not
inconsistent therewith, generally accepted accounting principals
for financial reporting purposes.

Annual financial statements shall be provided to the
Members.

8.3 Figscal Period. The Fiscal Period of the Company shall be
the calendar year.

ARTICLE IX
TAX MATTERS

9.1 Taxable Year. The taxable year of the Company shall be
the calendar year.

9.2 Tax Controversies. Each Member shall cooperate with the
Tax Matters Partner and shall take, or refrain from taking, any
action reasonably required by the Tax Matters Partner in
connection with any such examination.

9.3 Taxation as a Partnership. Neither the Company nor any
Manager or Member shall take any action that would cause the
Company to be excluded from the application of any provision of
Subchapter “K”, Chapter 1 of Subtitle “A" of the Code or any
similar provision of any state tax laws.

ARTICLE X
ASSIGNMENT OF MEMBERSHIP INTERESTS

10.1 Right of First Refusal. If a Member desires to sell part
or all of its Interest in the Company to a third party, the
Member (“Selling Member”) must send notice to the other Members
of such and send with that notice a copy of a bona fide legally
binding contract to purchase, which contract shall be contingent
on this right of first refusal. The other Members have the
option within thirty days after receipt of such notice to
exercise this right to purchase all of the Selling Member’s
Interest in the Company, by sending written notice of such
option to the Selling Member. Upon exercise of the option to
purchase, the purchasing Members shall purchase all of the
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interest the Selling Member is selling to the third party in the
Company within thirty days after notification to the Selling
Member of the exercise of the option, and such purchase shall be
at the price and for the terms set forth in the notice and bona
fide contract. As an alternative, if the Selling Member is
selling less than all of its interest in the Company, the other
Members have the option to join with the Selling Member and sell
the same portion of their Interest in the Company that the
Selling Member is selling, by sending written notice of such
option to the Selling Member, within fifteen days after receipt
of notice from the Selling Member that the Selling Member plans
to sell less than all 1itgs Interest: If neither option is
exerciged, the Selling Member shall be free to sell its
Interest, subject to the other provisions of this Article XI,
according to the notice within sixty days after giving the
initial notice, but if not so sold within that time frame, the
Selling Member cannot otherwise sell Interest w1th0ut complying
with the provisions of this section again.

10.2 Right to Purchase under Other Circumstances. If a Member
(a) fails to make any capital contribution when due and does not
cure such default within sixty days; (b) allows a transfer oxr
attempted transaction in violation of Section 10.4 and 10.5; or
{c) becomes bankrupt (hereinafter all 7referred to as a
“Defaulting Member”), then the other Members have the option to
purchase all of the Defaulting Member’s Interest in the Company
within sixty days after receiving notice of such event from the
Defaulting Member or after learning through actual personal
knowledge of such event. That option shall be exercised by the
other Members in writing to the Defaulting Member and any legal
representative or successor-in-interest of the Default Member
known to the purchasing Members. Upon exercise of the option to
purchase, the purchasing Members shall purchase all the
Defaulting Members’ interest in the Company within sixty days
after notification to the Defaulting Member of its legal
representative or successor-in-interest of the exercise of the
option. The Purchase Price is that set out in Section 10.3
below.

10.3 Purchase Price and Payment Thereof. The Purchase Price as
referred to in Section 10.2 of this Agreement shall be the
Member'’'s Percentage Interest, whose Percentage Interest is being
purchased, times the value of the entire Company.

The value of the Company will be determined by a qualified

independent appraiser selected by the independent auditors of
the Company. The appraiser will wvalue the Interest being
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purchased by applying the discounts and other factors deemed
appropriate by the appraiser in their sole discretion.

If the Company o©or remailning Members elect to purchase a
Member's Interest under Section 10.1 and 10.2, those Members
remaining, other than the Member whose Interest is being
purchased, may vote, by Members holding at least two-thirds of
the Percentage Interests, to either (a) dissolve and liquidate
the Company as to provided below; or (b) redeem the Selling
Member by delivering to that Member twenty-five percent of the
purchase price determined for that Member’s Interest, and a
promissory note for the  balance, payable in quarterly
installments of principal and accrued interest at the rate
below, for a term not to exceed five years, as determined by the
remaining Members in their sole discretion. Any such promissory
note shall bear interest at the legal rate for the State of
Alaska. This note shall be secured by the assets of the Company
but will be nonrecourse to the Members. The Company shall have
the right to prepay this amount in whole or in part at any time.
If two or more Members are receiving payments for their
purchased interest by the Company, the Company may, at its
option, limit the total quarterly payment, notwithstanding the
foregoing, to the net cash flow, less working capital reserves
reasonably determined necessary by the Members, each quarter.

If the Company exercises the option to ligquidate, no
Member, or former Member holding a note as provided above, shall
have the right to additional payments from the Company, and the
Company and the Members shall cooperate in selling the property
with/without a real estate broker. In no event shall the
property be sold to any Member or any entity in which a Member
has an economic interest or option to have an economic interest,
without the consent of all interested Members. The Company
shall, to the extent of its assets, pay in full the principal
balance of the note(s) outstanding, before distributing the
remaining assets to the current Members,

There shall Dbe subtracted from the Purchase Price any net
amount owed by the Defaulting or Selling Member to the Company
or the remaining Members, plus any damages caused, including
reasonable attorney’s fees, excess interest costs, or otherwise
caused by the Defaulting Member’s breach of the terms of this
Agreement.

The Selling Member shall deliver a warranty assignment of
its Interest, free and clear of all claims of others.
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10.4 pProhibitions on Assignments and Traasfers. Notwith-
standing any other provision of this Operating Agreement, no
Member may assign or otherwise transfer the Membership Interest
of the Member unless:

10.4.1 Consent to Other Members. Members representing
two-thirds of the Percentage Interests owned by the non-
transferring Members in the Company must have consented in
writing to such transfer or assignment. A Member may grant or
withhold the Member'’s consent, in the Member’s sole discretion.

10.4.2 Agreement by Assignee or Transferee. The Members
and Assignee must have executed and delivered such documents as
may be required by this Agreement to evidence that the Assignee
is bound by this Agreement.

10.4.3 Opinion of Counsel. The Company must have
received, or waived the receipt of, an Opinion of Counsel that
such assignment or transfer would not materially adversely
affect the classification of the Company as a partnership for
federal and state income tax purposes, and an Opinion of Counsel
or an opinion in a form acceptable to the Company of other
counsel acceptable to the Company, that such assignment or
transfer could lawfully be made without registration under the
Securities Act of 1953 or any state securities law.

10.4.4 Payment of Costs and Expenses. The Assignee must
have paid all costs and expenses incurred by the Company in
connection with admission of the Assignee as a Substitute
Member, including, without limitation, reasonable attorney’'s
fees.

10.4.5 Other Requirements. The assigning or transferring
Member and the Assignee must have fulfilled all of the other
requirements of this Agreement.

10.5 General Conditions of Assignment and Transfer. The
Company is not required to recognize, for any purpose, any
assignment or transfer unless and until a duty excluded and
acknowledged counterpart of the instrument of assignment, which
instrument evidences the written acceptance by the Assignee of
all the terms and provisions of this Agreement and represents
that such assignment or transfer was made in accordance with all
applicable laws and regulations, is delivered to the Company.

Notwithstanding anything else contained in this Agreement,
an assignment or transfer of a Membership Interest may not be
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made if such assignment or transfer (a) would wviolate any
applicable laws or regulations; (b) would materially adversely
affect the classification of the Company as a partnership for
federal or state income tax purposes; or (c¢) would affect
qualification of the Company as a limited liability company
under the Act.

Upon an assignment or transfer of a Membership Interest in
the Company, the Assignee may apply to become a Substitute
Member with respect to the Membership Interest assigned or
transferred to the Assignee. The Assignee shall continue to be
an Assignee and shall not become a Substitute Member unless and
until the conditions of Section 10.4 have been met. An Assignee
shall be admitted as a Substitute Member effective on the date
on which all such conditions have been satisfied. Any Member
who assigns or transfers all of the Membership Interest of the
Member shall cease to be a Member of the Company upon the
assignment or transfer in, or with respect to, the Company
(whether or not the Assignee of such former Member is admitted
to the Company as a Substitute Member), provided, however, such
Member shall continue to be subject to those obligations imposed
upon Withdrawing Members pursuant to Section 6.6.2.

10.6 Covered Transactions. Every transaction by which a Member
assigns or transfers a Membership Interest, or any interest
therein, by operation of law or otherwise, is subject to this
Article X. The transactions covered by this Article X include,
without limitation, any assignment, disposition, encumbrance,
gift, hypothecation, pledge, or sale.

10.7 Prohibited Transfers Void. Any purported assignment or
transfer in violation of this Article X shall be null and wvoid.
If for any reason any such assignment or transfer is mnot null
and void, the Assignee shall not be deemed a Substitute Member
arid shall have no right to participate in the business or
affairs of the Company as a Member, Dbut instead shall be
entitled to receive only the share of profits or other
compensation by way of income and the return of contributions to
which the assigning transferring Member would otherwise be
entitled at the time the assigning Member would be entitled to

receive the same.

10.8 Deadlock. If a Class “A” Member requests that the Class
B Member approve any action that requires the approval of such
Members and the Class “B* Members refused to grant such
approval, then the Class “A” Member may declare, in its sole
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discretion, that the Class “A”’ Member and the Class “B” Members
have reached a deadlock with regard to such action (“Deadlock”).

10.9 Buy-Sell Right. If such Menmbers have reached a Deadlock,
the Clags “A” Member (“Initiating Member”) may initiate the buy-
sell procedure herein after described (“Buy-Sell Right”) by
giving written notice (“Initiation Notice”) thereof to the Class
“Br Members. The Initiation Notice shall state a purchase price
(“Unit Purchase Price”) that the Initiating Member designates
for a one percent (“Unit”) and shall state the Initiating Member
is prepared either to purchase the entire Interest of the non-
Initiating Member for the Purchase Price (as calculated below)
or to sell the entire Interest held by the Initiating Member to
the non-Initiating Member for the Purchase Price. The Purchase
Price for the applicable Interest shall be calculated by
multiplying the unit Purchase Price by the number of Units in
such Interest. The non-Initiating Member shall have thirty days
after the date of such notice from the Initiating Member to
elect to either sell its Interest or buy the Interest of the
Initiating Member on the above terms. If the non-Initiating
Member does not make any election within said period, it shall
be deemed to have elected to sell its Interest on such terms.

The closing of the sale shall take place not less than
fifteen days, not more than forty-five days from the end of the
said thirty-day period at a time and place designated by the
purchasing Member (“Purchasing Member”). Ag part of the
closing, the Purchasing Member shall pay to the selling Member
the outstanding balance, if any, of any loans made by the
selling Member to the Company. The purchase price shall be paid
pursuant to the terms set forth in Section 10.3 above. The
selling Member shall deliver a warranty assignment of its
Interest free and clear of all claims of others.

If the Purchasing Member fails to purchase the other
Member’s Interest (“Non-Purchasing Member”) on ©or before the
closing date, the Purchasing Member shall be in default
hereunder and the Non-Purchasing Member shall have the right,
but not the obligation, to purchase the Purchasing Member’'s
Tnterest for a price equal to fifty percent of the Purchase
Price calculated above, the closing of which shall occur on a
date to be determined by the non-defaulting Non-Purchasing
Menmber.

10.10 Release and Indemnification. As a condition to the
closing of the foregoing transactions, the purchasing Member
shall deliver or cause to be delivered to the selling Member (a)
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a release of the selling Member by the Company and the
Purchasing Member, pursuant to which the Company and the
purchasing Member shall release the selling Member from any and
all obligations and liabilities with respect to the Company and
shall covenant not to sue the selling Member with respect to any
such obligations and liabilities, except that such release shall
not extend to claims and actions brought against the selling
Member with respect to activities of the selling Member beyond
the scope of such selling Member’s authority as a Member; (b) an
indemnification executed by the Company and the purchasing
Member benefit of the selling Member, pursuant to which the
Company and the purchasing Member shall agree to defend,
indemnify, and hold harmless the selling Member from and against
any and all loss, costs, expense, and liability arising out of
claims and actions brought by third parties against the selling
Member beyond the scope of the selling Member’s authority as a
Member; and (c) a release of the selling Member executed by any
and all lenders of the Company, pursuant to which such lenders
shall release the selling Member from any and all liability and
obligations arising under any notes, mortgages, guarantees, and
other loan documents sxecuted in connection with any loans made
to the Company.

ARTICLE XI
ADMISSION OF MEMBERS TO THE COMPANY

The Company may admit a Person (other than an Original
Member or a Substitute Member) as a Member. A Person may be
admitted as a Member under this Article XII only upon {(a)
approval of such admission and the terms and conditions of such
admission, including without limitatiorn, appropriate amendments
to this Agreement by the affirmative vote of Members
representing two-thirds of the Percentage Interests; (b) an
initial capital contribution in an amount determined by Members
representing two-thirds of the Percentage Interests; and (¢}
agreement by Members representing two-thirds of the Percentage
Interests as to the necessary amendments to this Agreement to
allow for additional membership in the Company.

ARTICLE XIXI
DISSOLUTION AND LIQUIDATION

12.1 (Intentionally left blank.)
12.2 TDigsolution of the Company. Except as hereinafter

provided, the Company shall dissolve upon the occurrence of any
of the following events (each an “Event of Dissolution”):
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(a) The occurrence of any event of withdrawal set forth in
the Act but only to the extent required by the Act;

(b) The expiration of the term of the Company as provided
in Section 1.4; or

{c) Upon the written consent of Members holding two-thirds
of the Percentage Interests. :

The Company shall thereafter conduct only activities
necessary to wind up its affairs, provided, however, that the
remaining Member or Members shall have the right to continue the
business and affairs of the Company by electing to continue the
business and affairs of the Company by the affirmative vote of
Members representing two-thirds of the Percentage Interests of
the remaining Members, and if there remains only one Member,
causing a second Person to be admitted as a Member. The
remaining Member or Menmbers shall exercise this right within
ninety days after the occurrence of an Event of Dissolution.

12.3 Blection to Continue Company. If an election to continue
the Company is made following an Event of Dissolution, the
Company shall continue until the expiration of the term for
which it was originally formed or until the occurrence of
another Event of Dissolution, in which event remaining Members
shall again elect whether to continue the Company pursuant to
Section 12.2.

12.3.1 If an election to continue the Company is made
following an Event of Dissolution occasioned by the
disqualification of a Member pursuant to Section 12.1, then,
subject to Section 12.6 and the Disgualified Member'’s
fulfillment of all of its obligations under this Agreement and
under any other extant agreements between the Disqualified
Member and the Company, the Disqualified Member shall be
entitled to receive from the Company, within twenty-four months
after the Event of Dissolution, without interest, an amount
equal to the Capital Account of Disqualified Member, as of the
end of the calendar month immediately preceding the occurrence
of the Event of Dissolution, provided, however, if a natural
person becomes a Disqualified Member as a result of such
person’s death or mental incompetence, the legal representative
of the Disqualified Member shall have the right within ninety
days from the date of appointment of such legal representative
to elect to either receive the amount to be paid to the
Disqualified Member pursuant to this Section 12.3.1 or hold the
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Disqualified Member’s Interest in the Company, in which case the
Disqualified Member or his legal representative shall be
considered an Assignee, not a Member, of the Company and
entitled to all of the rights of an Assignee, If the election
is not made in writing by the ninety-first day from the date of
the appointment of such legal representative, the Disqualified
Member or his legal representative shall receive the amount to
be paid under this Section 12.3.1.

12.3.2 If an election to c¢ontinueé the Company is made
following an Event of Dissolution occasioned by the elective
withdrawal of a Member pursuant to Section 12.1, then, subject
to Section 12.5 and the Withdrawing Member’s fulfillment of all
of its obligations under this Agreement and under any other
extant agreements between the Withdrawing Member and the
Company, the Withdrawing Member shall be entitled to receive
from the Company, within twenty-four months after the effective
date of withdrawal, without interest, an amount egual to the
fair market wvalue of the Interest of the Withdrawing Member, as
of the end of the calendar month immediately preceding the
effective date of the withdrawal.

12.3.3 If the Members reasonably determine that making the
payments to former Members provided in Section 12.3.1 and 12.3.2
would result in an undue burden on the Company and threaten its
ability to function as a going concern, then the amounts to be
paid to former Members under Sections 12.3.1 and 12.3.2 may be
postponed for up to an additional twenty-four months.

The amounts to be paid to a Disqualified Member under
Section 12.3.1 and to a Withdrawing Member under Section 12.3.2
shall be exclusive and in lieu of any right of a Member to be
paid the fair value of its Interest in the Company under the
Act.

12.4 Method of wWinding Up. Upon dissolution of the Company
pursuant to Section 12.2, the Company shall immediately commence
to liguidate and wind up its affairs. With the exception of any
Disqualified Member or any Withdrawing Member, Members shall
continue to share profits and losses during the period of
liquidation and winding up in the same proportion as before
commencement of winding up and dissolution. The proceeds from
the liquidation and winding up shall be applied in the following
order of priority:

12.4.1 To creditors, including any Member who is a
creditor, to the extent permitted by applicable law, in
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satisfaction of liabilities of the Company (other than
liabilities to the Members on account of thelr Capital
Contributions or on account of a Member's withdrawal £from the
Company) and in satisfaction of the expenses of the liguidation
and winding up:

12.,4.2 To the Members (other than a Withdrawing Member)
in return of their respective Capital Contributions;

12.4.3 To any Withdrawing Member in an account determined
in accordance with Section 12.3.2; and

12.4.4 The balance, to the Members (other than a Disqual-
ified Member or a Withdrawing Member) in proportion with their
positive Capital Account balances, and if none, in accordance
with their relative Percentage Interests.

Unless the Members shall unanimously determine otherwise,
all distributions shall be made in cash, and none of the Company
Property shall be distributed in kind to the Members unless a
distribution of Company Property distributed in kind dis
distributed pro rata to Members in accordance with their
relative Percentage Interests.

12.5 Limitation on Distributions. The Company shall not make
any distribution to a Member with respect to such Member’s
Interest in the Company, and no Member shall be entitled to
receive any such distribution to the extent that, as determined
by the Members, after giving effect to the distributions: {a)
the Company would not be able to pay its debts as they become
due in the usual course of business; or {(b) the Company’s total
assets would be less than the sum of its total liabilities to
which such assets are subject.

12.6 Filing Articles of Termination. Upon the completion of
the distribution of Company Property as provided in Section
12.4, articles of termination shall be filed as required by the
Act, and each Member agrees to take whatever action may be
appropriate or advisable to carry out provisions of this
Section.

12..7 Return of Capital. The return of Capital Contributions
shall be made solely from Company Property.

ARTICLE XIII
GENERAL PROVISIONS
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13.1 ©Notices. Any notice or other communication required or
permitted to be given to a Member under this Agreement shall be
in writing and may be hand delivered, transmitted by telegram or
facsimile, or sent by United States certified or registered
mail, return receipt requested, postage prepaid, or via Express
Mail, or any similar overnight delivery service by addressing
same to the Member at the place of business of the Member or to
such other address as the Member may designate from time to time
and shall be deemed given on the first of the following to
occur:

13.1.1 Receipt in the event of hand delivery or
transmitted by telegram or facsimile;

13.1.2 Receipt of certified or registered mail, as
evidenced by signed receipt; or

13.1.3 One day after the date appearing on the shipping
invoice of Express Mail or other similar overnight delivery

service.

13.2 <Captions. All article and section captions in this
Agreement are for convenience only and are not intended to
affect the construction of this Agreement. Except as

specifically provided otherwise, references to “Sections” are to
Sections of this Agreement.

13.3 Pronounsg and Plurals. Whenever the context may require,
any pronouns used in this Agreement shall include the
corresponding masculine, feminine, or neutral forms, and the
similar forms of nouns, pronouns, and verbs shall include the
plural and vice versa.

13.4 Facsimile Signatures. A facsimile signature of any
officer or Member may be used whenever and as authorized by the

Members.

13.5 Reliance upon Books, Reports, and Records. Unless he/she
has knowledge concerning the matter is question which makes
his/her reliance unwarranted, each officer and Member shall, in
the performance of duties hereunder, be entitled to rely on
information, opinions, reports, or statements, including
financial statements and other financial data, 1if prepared or
presented by: (a) one or more employees of the Company whom the
officer or Member believes to be reliable and competent in the
matter in question; (b) legal counsel, accountants, or other
Persons as to matters such officer or Member reasonably believes
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to be within such Person’s professional or expert competence; or
(c) a committee of Members of which he/she is not a constituent,
if such officer or Member reasonably believes that the committee
merits confidence.

13.6 Time Periods. In applying any provision of this Agreement
which requires that an act be done or not done a specified
number of days prior to an event or that an act be done during a
period of specified numbers of days, calendar days shall be
used, the day of the doing of the act shall be excluded, and the
day of the event shall be included.

13.7 Further Action. The parties to this Agreement shall
execute and deliver all documents, provide all information, and
take or refrain from taking action as may be necessary OIr
appropriate to achieve the purposes of this Agreement.

13.8 Binding Effect. This agreement shall be binding upon and,
inure to the Dbenefit of, the Members and their successors and
permitted assignees.

13.9 Integration. This agreement constitutes the entire
agreement among the Members pertaining to the subject matter
hereto and supersedes all prior agreements and understanding
pertaining thereto.

13.10 Amendment. Any and all amendments to this Agreement must
be in writing and approved by the Members in accordance with
Section 5.1.3.

13.11 Waiver. No failure by any Member to insist upon the
strict performance of any covenant, duty, agreement, or
condition of this Agreement or to exercise any right or remedy
consequent upon a breach thereof shall constitute waiver of any

such breach or any other covenant, duty, agreement, or
condition.

13.12 Counterparts. This Agreement may be executed in
counterparts, all of which together shall constitute an

agreement binding on all the Members, notwithstanding that all
such parties are not signatories to the original or the same
counterpart.

13.13 Applicable Law. This agreement shall be construed in
accordance with, and governed by, the laws of the State of
Alaska, without regard to its principles of conflict of laws.
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13.14 Invalidity of Provisions. If any provision o©f this
Agreement 1is or becomes invalid, illegal, or unenforceable in
any request, the wvalidity, legality, and enforceability of the
remaining provisions contained herein shall not be affected
thereby.

13.15 Axbitration. any dispute, controversy, or claim arising
out of this Agreement shall be settled by arbitration in
accordance with this Section 13.15. Any arbitration under this
Section shall be conducted in accordance with the commercial
Arbitration Rules of the American Arbitration Association, and
judgment upon the award rendered by the arbitrators may be
entered in any court having jurisdiction thereof. The place of
arbitration is Anchorage, Alaska. The arbitrators shall decide
legal issues pertaining to the dispute, controversy, or claim
pursuant to the laws of the State of Alaska. Subject to the
control of the arbitrators, or as the parties may otherwise
mutually agree, the parties shall have the right to conduct
reasonable discovery pursuant to the State of Alaska Rules of
Civil Procedures. The parties agree that this Agreement
involves interstate commerce and is therefore enforceable
pursuant to Title 9, United States Code.

13.16 Representations and Warranties. Each Member and, in the
case of an organization, the Person(s) executing this agreement
on behalf of the organization, hereby represent and warrant to
the Company and each other that: (a) if that Member is an
organization, that it is duly organized, validly existing, and
in good standing under the laws of its state organization and
that it has full organizational power to execute and agree to
this Agreement and to perform its obligations hereunder; (b) the
Member is acquiring this interest in the Company for the
Member'’'s own account as an investment without dintent to
distribute the interest; {(c) the Membeéer acknowledges that the
interest has not been registered under the Securities Act of
1933 or any other state securities laws, and may not be resold
or transferred by the Member without appropriate registration or
the availability of exemptions from such requirements; and (d)
the execution and delivery of this Agreement and consummation of
the transactions contemplated hereby do not breach or result in
a default under any contract or agreement by which the Member is

bound.

ARTICLE XTIV
CONFIDENTTIAL INFORMATION
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14.1 Acknowledgment. Each of the Members hereby acknowledges
that, in connection with the development and operation of the
Company, it may have access to confidential material regarding
the operations of the other Members. Each Member agrees that it
shall, and it shall cause all Members appointed by such Member
to: (a) take all reasonable steps necessary to hold and maintain
such confidential information in confidence and not to disclose
it to a third party; (b) only use such confidential information
for the purpose of developing and operating the Company; (¢)
only disclose such confidential information in order to its
employees and agents who have a need to know such information in
order to assist a Member to carry out its responsibilities to
the Company; (d) not use such confidential information in a way
which would be detrimental to any other Member.

Each Member agrees that, upon the dissolution and
termination of the Company, it will return requesting Member, as
appropriate, all confidential information of the Member then in
its possession and specified in the request. Each Member
further agrees to return or destroy all other memoranda, notes,
copies, or other writings that contain confidential information
on the other Members.

14.2 Survival. The provisions of this Article XIV shall apply
to each Member, regardless of the status of such Member as a
Member in the Company, for a period of two years from the
effective date of the termination of the applicable Member'’'s
status as a Member in the Company, provided, however, no Member
shall be bound by the provisiong of this Article XIV beyond the
later to occur of (a) two years from the effective date of this
Agreement; or (b) the effective date of termination of this
Agreement.

IN WITNESS WHEREOF the Original Members have hereunto set
respective hands on the date first above writter.

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION
THAT MAY BE ENFORCED BY THE PARTIES.

patep: S/ /2018 By: 4»”

Brian L. Simpson,
Member/General Manager LLC.

DATED: f//l{/zols 1Y/ /@/x%'/

Nellie C. Scott,
Member LLC.
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DocuSign Envelope ID: F5D7812B-C0E2-4A37-B5DE-E4CF680D1763

DATED:

DATED:

DATED:

DATED:

DATED:

$” / /%2018

5 //;l /2018

5/13 /2018

5714 /2018

5 /ﬁbt/zola

ARCTIC BAKERY, LLC.

By:

By:

By:

By:

;;;;;%é§§;é£££§%%§§§§:=s=s§\

Morgan H. Evans,

Member LLC. i :

Shawn C. Evans ,
Member LLC.

——DocuSigned by:

Did Lanning

‘Danam%as@mrbannlng,
Member LLC.

= DocuSigned by:

A¢:.N~ .lru‘l A M

‘Sam&r@ss%;se Lannlng ;
Member LLC.

By : Q{X'QPMVMT’W

Robert G Parr
Member LLC.
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B Alcohol and Marijuana Control Office
‘\0“.%.%4@,,0 550 W 7 Avenue, Suite 1600
5_}0 i . 'gg Anchorage, AK 99501
- . ‘\ marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
\5‘-,; (ﬁ'

Mg 0“‘6’

What is this form?

|
"5\ Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: (16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery LLC

Premises Address: 1409 Well Street

City: Fairbanks Stater RS ZIP: 199701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: David C. Lanning
Title: Member and Manager

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

[Form MJ-00] (rev 09/27/2018) Page1of3
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

ko
S

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

=
X

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

&
AN

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

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

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

=

El RIEREREEE E

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

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

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

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

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

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

AoV xMap, 5 550 W 7t Avenue, Suite 1600
..S."o —71 Anchorage, AK 99501
- 7 marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Alaska Marijuana Control Board

Yo 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 ‘//l/
Development’s laws and requirements pertaining to employees.

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

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

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

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

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

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

All marijuana establishment license applicants:

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

true, correct, and complete.
W/m/w? NOTARY PUBLIC ; %@

Signature of ficensee S. Quintana otary Public in and for the State of Alaska

. STATE OF ALASKA
dlf‘y;'a! L. én nniny EXP November 23, 2019 My commission expires: /4/25,// 9

Printed name of licensee

Subscribed and sworn to before me this // day of W/ , 20 /¢

L S——— e e —
[Form MJ-00] (rev 09/27/2018) Page3of3
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Alcohol and Marijuana Control Office
550 W 7'k Avenue, Suite 1600
Anchorage, AK 99501

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

) Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

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

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

Licensee: Arctic Bakery, LLC License Number: | 16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: | 1409 Well Street

City: Fairbanks state: |Alaska | ZIP: |99701

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

Name: Morgan H. Evans
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

S ]
Form MJ-00 09/27/2018 Pagelof3
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&1 Alcohol and Marijuana Control Office
’ o@““%& JRI.'& 550 W 7'" Avenue, Suite 1600

§ x ’tg Anchorage, AK 99501
" AMC

o

marijuana.licensing@alaska.gov

; ; ; : 3 https://www.commerce.alaska.gov/web/amco
% : AM 0 ; J Phone: 907.269.0350
| P i Alaska Marijuana Control Board
-‘c.‘ ‘r - . - - -
Vi Form MJ-00: Application Certifications
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials

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

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

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

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

| certify that | have not been convicted of @ misdemeanor crime invelving a controlled substance, violence against a L
person, use of a weapon, or dishonesty within the five years preceding this application. ’ﬂ /s
|

| 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. W

| certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in

i
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). 1£g Z }
I certify that my proposed premises is not located in a liquor licensed premises. 7¢,
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in f“"‘:
which | am initiating this application. 7}’{;
I 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 7 //

application with the Division of Corporations.

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

i —RECEVET Ty AN e e T
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b Alcohol and Marijuana Control Office
L& May,, j
,o\xo.. v ,fo S50 W 7t Avenue, Suite 1600
r e )
& 3 %
\3

Anchorage, AK 99501
i i ,{ . i marijuana.licensing@alaska.gov
{ i AMCO ‘ l https://www.commerce.alaska.gov/web/amco
| g ] . Phone: 907.269.0350
% : o Alaska Marijuana Control Board

"""0,%}05\‘5" i 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 Z'/’
Development’s laws and requirements pertaining to employees.
I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code } /) /'
and ordinance of this state and the local government in which my premises is located. }7/
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

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

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

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

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

2

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.

T =
Notary Public

= = Notary Publicin and for the State of Ateska—
= State of Washington = Pty
= LEANNE T POMRANKEY 2 .
Morgan H. Evans = LE\Y COMMISSIONEXPIRES = My commission expires: el g dg’z%
Printed name of licensee = JUNE 08, Q:ummmmi El .
TN A g ) _
Subscribed and sworn to before me this [" may of A7 il , 20 / 7
[Form MJ-00] (rev 09/27/2018) Page3of3
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&”MA Alcohol and Marijuana Contral Office

og\o" e R’J(/ 550 W 7th Avenue, Suite 1600

Ky Y. Anchorage, AK 99501

B A marijuana.licensing@alaska.gov
AMCO

\
} https://www.commerce.alaska.gov/web/amco
N Alaska Marijuana Control Board

Phone: 907.269.0350
-%o/\q,@}oﬁ‘& - Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: |16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: | 1409 Well Street

City: Fairbanks State: |Alaska | ZIP: |99701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Robert G. Parr
Title: Member

Section 3 - Other Licenses

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

another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?
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Section 4 - Certifications

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

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

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

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

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

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

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

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

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

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

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

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

Bl BIRRBE B E BEEE
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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.

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

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

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

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

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

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

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

All marijuana establishment license applicants:

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

‘Yo OSouce | NOTARY PUBLIC
Signature of licensee I S. Quintana Nst;ry Public in and for the State of Alaska

Robert G. Parr

Printed name of licensee

LSTATE OF ALASKA
Exp November 23,2019 My commission expires: ////?3/// ?

Subscribed and sworn to before me this // day of JZC/Z( , 20 /Q
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What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: (16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: |Alaska | ZIP: |99701

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

Name: Sandra M. Lanning
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?
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Received by AMCO 6.28.19





Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

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

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

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

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

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

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

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

91 [ B E R
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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.

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

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

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

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

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

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.

Sondoe 0. o sn ANOTARYPUBLIC | /(7777
Signature of licensee - S. Quintana 'N:)tar;/ Public in and for the State of Alaska
STATE OF ALASKA

: Exp November 23, 2019 p / /
Sandra M. Lannlng My commission expires: //f 6?3 /,(/'*7
Printed name of licensee /

Subscribed and sworn to before me this // day of \7/; Y/l , 20 /?
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Form MJ-00: Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in

3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: (16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: |Alaska | ZIP: 99701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Shawn C. Evans

Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?
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Section 4 - Certifications

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

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

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

I certify that I 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.

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

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

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

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

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

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

| certify that | understand that providing a false statement on this form, the online application, or any other form provided
by AMCO is grounds for denial of my application.
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Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees. é

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

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

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

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

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

All marijuana establishment license applicants:

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

= //Z/m NOTARY PUBLIC 7
Signature of licensee S. Quintana Notary Pubfic in and for the State of Alaska
STATE OF ALASKA / /
Shawn C. Evans Exp November 23, 2019 My commission expires: // 0?5 / ?
Printed name of licensee § !
Subscribed and sworn to before me this / / day of (VT[/,(/I/(@ ,20_/ i
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What is this form?

Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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

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

What must be covered in an operating plan?

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

e Control plan for persons under the age of 21

e  Security

e Business records
e Inventory tracking of all marijuana and marijuana product on the premises
e Employee qualification and training
e Health and safety standards

e Transportation and delivery of marijuana and marijuana products
e Signage and advertising

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

Section 1 - Establishment & Contact Information

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

david@arcticbakery.com

Licensee: Arctic Bakery, LLC Ml License #: 16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: Alaska ZIP: 99701
Mailing Address: P.O Box 470

City: Ester State: Alaska ZIP: | 99725
Designated Licensee: David C. Lanning

Main Phone: 907-479-7711 Cell Phone:

Email:

[Form mJ-01] (rev 4/3/2019)
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Section 2 - Control Plan for Persons Under the Age of 21

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

The entire facility, including the parking lot area within the fenced perimeter, is not open to the public. When the
facility is closed all alarms will be armed and all doors locked. All visitors will be pre-scheduled and must present
valid government issued ID validating that they are over 21 years of age. No persons will be allowed into the facility
without approval from management. All doors into the facility shall remained locked at all times and will require key
access to enter. Only licensees, management, and employees will have access to enter the facility. The doors will
also be equipped with a door sensor, connected to the security alarm system, that will be triggered if an attempted
intrusion occurs. Exterior signs stating no trespassing, no persons under 21 permitted, entire area is under 24 hour
video surveillance and the facility is protected by an electronic alarm system will be posted. Anyone who violates
the visitor policy or attempts to aid unauthorized access for anyone, including persons under 21 years of age, will be
reported to law enforcement and prohibited from accessing the facility

again.

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

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

The entire facility is a restricted area and not open to the public except of the office and the bathroom (which are non restricted
areas). No person may enter or remain in the facility without first pre-scheduling, presenting a valid ID, signing into the visitors log,
obtaining a visitor badge and being escorted by an on duty employee at all times (with the exception of AMCO enforcement, law
enforcement, and other duly authorized agents). The facility will be protected from entry by unescorted members of the public and all
other unauthorized persons by the following security measures: The exterior will include signs stating the facility is secured and
monitored, outdoor lighting, 24 hour video surveillance of the doors, windows, all points of ingress and egress, exterior facility property
and adjacent properties, parking lot surrounded by barbed wire topped chain link fencing, steel window and door bars, commercial key
code door locks and alarm system. The entire interior of the facility is protected by video surveillance, motion detectors, windows and
doors with alarms, and every section of every room, including the walk in freezer, office, surveillance room, extraction lab, production,
packaging and storageareas are monitored by 24 hour video surveillance. All employees will be required to clearly display on their
person an employee ID badge bearing their photograph at all times while on the licensed premises. Employees will also be required to
either keep their marijuana handler permit on their person during working hours or filed on-site. All visitors will be required to sign in to
the visitor log and clearly display on their person a visitor badge at all times while on the premises. This will help everyone to easily
|identify individuals that have been authorized to access the premises.

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

| The entire facility is a restricted area except for the the office and the bathroom (which are not restricted access areas) and all
visitors must pre-schedule prior to their visit (with the exception of AMCO enforcement, law enforcement, and other duly authorized
agents). . Each visitor shall enter through the west wall entrance door, identified as Exterior Door #1 on Diagram #3 attached to the
Form MJ-02 Premises Diagrams, and log into the visitor log in the reception area adjacent to the entrance door and office. Each
visitor must present valid government issued ID, sign into the visitors log book stating the time in and out of the facility and the the
purpose of the visit, obtain a visitor badge and be escorted by an employee at all times, never to exceed a ratio of 5 visitors per
employee. The visitor's ID is kept until the visitor completes the visit and returns their visitor badge. The visitor must exit the facility
immediately at the conclusion of the visit. The visitor log book will be kept and stored as a business record available to AMCO on
request along with all other business records in the business office. In the event of an emergency, the owners, manager on duty,
specifically defined agents and any emergency or law enforcement personnel will have unrestricted access to the entire facility.

[Form MJ-01] (rev 4/3/2019) 16006 Received by AMCO 8.22. P@ge 20f 11
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3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

ARCTIC BAKERY

ARCTIC BAKERY

Jane Doe

VISITOR

Marijuana Product Manfacturing Facility
Marijuana Product Manfacturing Facility License # 16006

License # 16006
MJ Handler Permit No. 60000

B
o — Py —
i

ARCTIC RETIC
BAKERY BAKERY

EMPLOYEE VISITOR

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 lighting fixtures of the manufacturing facility will be designed and installed to deter
nuisance activity and enhance surveillance, while minimizing any sort of neighborhood nuisance.
The exterior lighting will be checked daily by the manager on duty to ensure the lighting system is
fully operational for video surveillance recording and deter unauthorized presence on or near the
premises. The exterior light fixtures are installed against the building and will keep the premises,
signs, doors and windows well lit and allow exterior surveillance cameras to record individuals up to
twenty (20) feet from all entry points, and the entire licensed property. The LED lights will be bright
to maximize visibility and deter criminal activity. Exterior lights will be controlled by a light sensor to
automatically turn the lights on at dusk. All outdoor lighting will be weather proof and vandal proof.

[Form MJ-01] (rev 4/3/2019) 16006 Received by AMCO 8.22.#&e30f11
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Form MJ-01: Marijuana Establishment Operating Plan

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

The premises will be actively monitored by a third party security company 24 hours a day 7 days a week. The
security company will maintain the alarm system which monitors every exterior door and window, the interior
office door and window the interior secured surveillance room door to detect any unauthorized entry or attempted
entry. The system will be enhanced with motion detectors inside the building and the independent camera DVR
system. Any unauthorized entry attempt will trigger an automatic electronic alert to the manager and assistant
manager. The security company will be in direct contact with our on site manager during operational hours and
when the facility is closed. The system will always be activated when the facility is closed. The morning manager
will disable the system upon arrival at the site, and check all tapes and cameras to ensure they are properly
functioning. At closing of daily operations, the manager will ensure all doors and windows are locked and activate
the alarm system. There will also be a panic alarm that can be activated by employees in the event of an
intrusion during working hours to notify a designated off site manager and local law enforcement. The system will
be tested every six (6) months. Ownership and managers will be trained on the security/alarm systems by the
security company and installers, to include: proper use, troubleshooting, measures, controls and police response.
At all times an off site manager/owner will be notified of an alarm to respond and coordinate the response to an
intrusion with the on site manager or employee during operational hours, and with law enforcement. During
non-operational hours the off site manager will respond to the alarm and be available to aid law enforcement to
investigate the intrusion. All employees will be trained on the location and use of the "panic" alarm in the event
of an intrusion during operational hours. Additionally, any event that occurs on the licensed premises that
involves local law enforcement will be promptly reported to AMCO Enforcement via email. In the case of the
establishments knowledge of evidence or circumstances that reasonably indicate theft, diversion, or unexplained
disappearance of marijuana, marijuana products, or money from the licensed premises; or any unauthorized
access to the licensed premises, the licensee's will notify AMCO and AMCO Enforcement within 24 hours.

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

All marijuana fiber, extracted oil, and infused edible products will be stored in the production - packaging area of the facility, which
is a restricted access area limited to authorized employees. The exact weight of all incoming fiber/flower extracted oil and oil
infused into finished products and waste will be tracked with bio-tracks and metrc systems. All production orders require
signatures from the manager and the production crew led to account for the use of every mg of THC. Records will be stored with
other business records and available for review to determine any discrepancies. Any employee who steals or illegally distributes
any amount of marijuana will be reported to law enforcementimmediately. Management will comply with all directives and

provide all information and records for the investigation. All reports ad records of suspected or actual theft or diversion will be

maintained by the company for five (5) years and made available to AMCO and it's agents and representatives upon request.
Continued on Page 11..

3.7. Describe your policies and procedures for preventing loitering:

The two exterior doors of the facility face the parking lot which is within a barbed wire topped chain link
fence which is private property and the gate will be marked with a no loitering sign. There is no public
access within the fence, and trespassers will be asked to leave, and if they don't comply, the manager
on duty will call law enforcement. Any unauthorized person loitering on the premises between the
fence and the building's north wall to the public right of way at Well street will be asked to leave. In the
event such person does not leave the premises, law enforcement will be contacted by management.
The entire exterior of the facility is monitored 24 hours a day with surveillance video and well lit.

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

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

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

3.9. The video surveillance and camera recording system for the licensed premises covers each restricted access area, bi/
and both the interior and exterior of each entrance to the facility. ﬁl

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

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

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized
employee, and law enforcement personnel (including an agent of the Marijuana Control Board).

3.13. Describe how the video cameras will be placed to produce a clear view adequate to identify any individual inside the licensed
premises, or within 20 feet of each entrance to the licensed premises:

The manufacturing facility premises will be protected by a surveillance recording system that will
have cameras positioned to view the entire perimeter of the area of the licensed premises. The
security cameras will be monitored 24 hours a day, 7 days a week. The cameras will offer high
resolution and weather resistant features that ensure a clear picture with every use. With these
megapixel cameras, the facility will have clear, crisp images that let licensees see the important
details needed for identification. This includes face and license plate recognition, and facial image of
anyone within twenty (20) feet of all access points, while still capturing a full field of view for exterior
monitoring. The exterior of the facility will be monitored by video coverage. The production room,
extraction lab, walk in freezer, break room, office and surveillance security room will all be fully
covered by the cameras. In the event of a power failure, the cameras and recording equipment will
run on emergency back up power to insure the system will operate for a minimum of one (1) hour.

3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance records
will be housed and stored, and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an
agent of the Marijuana Control Board. If you will be using an offsite monitoring service and offsite storage of video surveillance
records, your response must include how the offsite facility will meet these security requirements:

Video surveillance recording equipment and the original copies of surveillance records will be kept in
the secured surveillance room. This room will have a reinforced security door locked at all times. Only
licensees and the the office manager will have the access code for the door smart lock, and spring
loaded hinges will insure the door closes after each time it is opened. This secured room requires
access through the office, which also has a combination locked door, and is also only accessible to the
owners and the office manager. Both the office and surveillance rooms are monitored 24 hours 7 days
a week with video camera surveillance. The video data will be stored on the system's DVR for a
minimum of forty (40) days and are part of the business records. All recordings will include the time
and date stamp and be archived in a format that does not permit alteration of the requested images. Ali
data can be made accessible for upload to a separate hard drive to maintain records for as long as
necessary in the event of civil, administrative or criminal investigation(s). All recordings and business
record will be available to law enforcement or AMCO representatives upon request.

[Form mJ-01] (rev 4/3/2019) 16006 Received by AMCO 8.22. Fege50f11
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Section 4 - Business Records

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

4.1. | certify that the following business records will be maintained and kept on the licensed premises: Initials
a. all books and records necessary to fully account for each business transaction conducted under my license for the ! O\W
current year and three preceding calendar years (records for the last six months must be maintained on the licensed j

premises; older records may be archived on or off-premises);

b. acurrent employee list setting out the full name and marijuana handler permit number of each licensee, l/
employee, and agent who works at the marijuana establishment; ,Jl vV
the business contact information for vendors that maintain video surveillance systems and security alarm ¥6,LUV
systems for the licensed premises; |

d. records related to advertising and marketing; idﬁw

e. acurrentdiagram of the licensed premises, including each restricted access area; 0\[}]//
a log recording the name, and date and time of entry of each visitor permitted into a restricted access area; ‘ ‘Li,«{/

g. allrecords normally retained for tax purposes; ,UV

h. accurate and comprehensive inventory tracking records thataccount for all marijuana inventory activity from \/

Y
seed or immature plant stage until the retail marijuana or retail marijuana productis sold to a consumer, to &\6
another marijuana establishment, or destroyed;

. iy i} . i AoV
transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and |
registration and inspection reports of scales registered under the Weights and Measures Act, as required ! &LV

by 3 AAC 306.745.

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

All business records, operational and regulatory documents, surveillance recordings, inventory
records, employment records, employee attendance records, visitor logs, invoices, manifests,
extracted oil records, edible product production records and communications will be stored onsite in
both the office and secured surveillance room, with access limited to ownership, management and
government authorities. Aside from original documentation which will be scanned as a digital record
and saved on the company server, back up electronic copies will be kept in the secured office and
secured surveillance room and at an off site location to prevent from loss or destruction. Access to
records within the facility will be limited to owners and management. Electronic records will be
copied to both an onsite and offsite hard drives to insure records will be available to AMCO and law
enforcement.
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

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

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

5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with ¥
3 AAC 306.745. AC

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

Section 6 - Employee Qualification and Training

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

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
6.1. All licensees, and each employee or agent of the marijuana establishment who sells, cultivates, manufactures, f/l/
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or visitor, )‘

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

marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s \/
i
premises) when on the licensed premises.

6.3. Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that that V
person’s marijuana handler permit card is valid and has not expired. 0\0

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

All individuals in ownership and employees will have a valid marijuana handler card, required to be kept with their employee
badge while in the facility. Copies of every card will be kept with corporate records on site. Every employee will also be required
to have a valid first aid card, and the company will provide training. All employees will be trained on protocols to respond to
regulatory mandates, security issues, health, safety and fire responses, visitor escorting and loiterers on or near the premises
and cleaning protocols. All owners, managers, production and packaging employees will have valid food handler cards on their
person and a copy with the business records on file. Managers will have specific training in the topics listed above and in depth
protocols, protocols opening and closing the facility, security alarm and surveillance video systems, record storage, managing
emergency situations such as personnel injuries, fire and law enforcement scenarios and inventory tracking for in house policy
and metrc requirements. Additional training will include supplemental legal training specifics to Alaska law, in particular the
statues, regulations, which will be provided during orientation and on an ongoing basis as the law evolves. The Federal laws
concerning marijuana will also be discussed, and each employee will be taught specific answers regarding this topic that are the
acceptable responses to provide to customers (other marijuana retail establishments), regulatory officers, or other in order to

| insure that there is no legal opinion rendered, but rather information on the law as in its current form.
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

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

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

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

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

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

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

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

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

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

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

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

All packaging materials that will be sold to marijuana establishments for sale to consumers will be child-proof and
unappealing to children. All packaging done at the facility will be performed in a specific 24-hour surveillance monitored
area and will then be packaged in a uniform manner with labels secure and clearly displayed.Marijuana edible products
will be individually packaged immediately after manufacturing with nitrogen filled 4mm mylar, and subsequent to positive
third party testing further packaged with approved exterior packaging, health and safety labeling methods, child proof and
unappealing to children. Infused products will be stored in the secured, restricted access, locked production and
packaging room in the facility with 24/7 surveillance when awaiting distribution. For all transports of marijuana products,
Arctic Bakery will create a METRC generated Trip Manifest. All Trip Manifests will be sent with the products, and an
additional copy will be stored and filed on the premises as official business records. The Manifest documents will clearly
have the strain name, type of product, batch number, weight, name of the transporter and handlers ID, time of departure
and expected delivery, and the make, model, and license plate of the transporting vehicle. Continued on Page 11..
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You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure |
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700. “‘ w”
8.3. The marijuana establishment that originates the transport of any marijuana or marijuana product will use the 7
marijuana inventory tracking system to record the type, amount, and weight of marijuana or marijuana product l Uu/l/
I

being transported, the name of the transporter, the time of departure and expected delivery, and the make,
model, and license plate number of the transporting vehicle.

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

8.5. During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe, L4
and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed AI/
package will not be opened during transport.

8.6. Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana ] -
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in between I ‘N\/
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment. -

8.7. When the marijuana establishment receives marijuana or marijuana product from another licensed marijuana )l[
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type, i { N
amount, and weight of marijuana or marijuana product received. '

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

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

9.1. Describe any signs that you intend to post on your establishment, including quantity, dimensions, graphics, and location on your
establishment (photos or drawings may be attached):

The entire facility is restricted and closed to the public. All sales are to off site licensed retail stores.
Arctic Bakery does not anticipate to install any signage with the company name or logo.

In the event AMCO agents do not easily locate the facility as necessary , a small exterior sign with
"Arctic Bakery" will be installed and will meet AMCO Requirements.

Exterior Signs are as follows: Street Address, Surveillance cameras in use, Restricted access, No
Loitering, No Trespassing, No Persons under 21 allowed.

Interior signage includes: State of Alaska Marijuana License, City of Fairbanks Cert. of Occupancy,
State Business License, Labor and EEOC required signs, Fire Exit Signs, Fire Extinguisher signs,
City of Fairbanks Business License.

[Form mI-01] (rev 4/3/2019) 16006 Received by AMCO 8.22. P8ge90f11
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9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or
drawings may be attached):

AMCO |

. ~
o <
Vi ov

Arctic Baker intends to advertise in virtually every legal medium at some time in the future, including, but
not limited to:

Print media such as; Newspapers and Magazines

On-line media such as; Websites, including Website sales, social media, search engines, etc.

Television and Radio such as non-profit corporation support, etc

Stickers inside packaging and as give aways at licensed retailers

Clothing, Paraphernalia , Keyfobs, etc.

This advertising will primarily include brand name and logos and will not include products or pricing.

All advertisements will be tasteful and will include all AMCO warning statements verbatim as set forth in
AMCO Regulations.

PBAKERY

wnufcctured in Fairbanks, AK 99701 | License# 16006

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

and complete

Signature Of |lC€4\SE€ VALERIE MASTOLIER Notary Publi€ in ar?ﬂr{or the State of Alaska

Notary Public
d’ | &) cl ﬂ //1 771474 My commission expires: LQ “/I !Q/Z

State of Alaska
Printed name of licensee
Subscribed and sworn to before me this _ & E 2 day of (BUM .20 \O\ :

Commission Expires Jun 7, 2022
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(Additional Space as Needed):

3.6 Continued: All employees will be taught about methods of diversion, and how to detect
them. They will be trained in the company's standard operating procedures for handling
marijuana products including the label tags placed on every package of marijuana, and how to
insure they are in the database inventory. Employee's will be taught how diversion could take
place including: employee theft, customer theft at the place of delivery, outside theft (robbery),
or a combination of all of the above. Employees will be taught not just detection, but the
appropriate responses to insure the safety of our fellow employees, customers (other retail
stores) the public, and the facility itself.

8.1 Continued: All marijuana product will be in a sealed package or container not exceeding
five (5) pounds and then stored in a locked storage compartment within the transport vehicle.
The transport vehicle will travel directly between destinations without making any unnecessary
stops and at no time during transit will marijuana products be directly visible. All marijuana

product packaging will have a label stating that a licensed testing facility has tested each batch
in the shipment.
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Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

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

Alaska Marijuana Control Board

‘¢°%o}ov‘2‘év" Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous.

What must be submitted with this form?

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

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

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

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

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

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC M License #: 16006

License Type:

Marijuana Product Manufacturing Facility

Doing Business As: Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: Alaska ZP: 99701

[Form MJ-02] {rev 01/10/2018) Page 10f2
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Section 2 - Required Information

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

Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are alse applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

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

Labels

True north arrow

FEEEEEE

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

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

**Employee monitoring area(s)

**Ventilation exhaust points, if applicable

EEEHEEEEE

The following additional details must be included in Diagram 2:

Areas of ingress and egress
Entrances and exits
Walls and partitions

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

Areas of ingress and egress
Cross streets and points of reference

The following additional details must be included in Diagram 5:

[] Areas of ingress and egress

[C] Entrances and exits

[] walls and partitions

[] Cross streets and points of reference

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

that this form, including all accompanying schedule B, corre )Jmplet
"NOTARY PUBLIC / &Zf@

‘7;,/{‘:&&;71 //:/*’JXMVJ}W
4 S. Qumtana )tarv Public in and for the State of Alaska

Signature of licénsee
. : STATE OF ALASK o ;
CAvio E. [ LA/ i Exp November 23, E[HQé Fommission expires: //@Eﬁq

Printed name of licensee

Subscribed and sworn to before me this 3/ day of /:j/ﬂf’f« , 20 /‘é}
[Form MJ-02] {rev 4/9/2019) e Page2of2
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DBA: ARCTIC BAKERY, LLC

1409 Well Street, Fairbanks, AKS9701
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2) Office Door

3) Survelllance Room Door
4) Boller Room Door

5) ADA Bathroom Door
6) 2nd Bathroom Door
7) Uniform Closet Door
8) Entrance/Exit Door

9) Production Room Door
10) Double Exit Door

11) Extraction Room Door
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A) Window
B) Window
C) Window

13) Chest Freezer

14) 20L Ethanol Rotovap Station
15) 2L Fractional Distillation Station
16) Candy Kettle

17) Candy Depositer

18) KeyChoc Station

19) Flow Wrapper Station

20) Band Sealer Station

MJ Storage 1 Mandufactured Infused Edible Products
MJ STorage 2 THC Oil

MJ Storage 3 = Bulk Marijuana Fiber
MJ Storage 4 = Marijuana Waste
Restricted Access part of Building (1600 SF)
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

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

What is this form?

This operating plan supplemental form is required for all applicants seeking a marijuana product manufacturing facility license and
must accompany Form MJ-01: Marijuana Establishment Qperating Plan, per 3 AAC 306.020(b)(11). Applicants should review Chapter
306: Article 5 of the Alaska Administrative Cade. 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 yourapplication, but all fields of this
form must still be completed per 3 AAC 306.020 and 3 AAC 306.520(3).

What additional information is required for cultivation facilities?

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

e Equipment, compounds, and processes to be used

e Waste disposal

e Testing procedure and protocols

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

e Prohibitions

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery,LLC MJ License #: 16006

License Type: .Marijuana_PToduct_Manufacturingacility

Doing Business As: Arctic Bakery, L L_L‘

Premises Address: 1409 Well Street

City: Fairbanks State: Alaska ZIP: 99709

[Form MJ-05) (rev 09/28/2018) Page 10f8
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AMCO
.« Form IJ-05: Marijuana Froduct Manufacturing Facility Operzting Plan Supplemental

L

Alaska IMarijuana Control Beard

L e

Se::{ion 2 - Overviewr of Operations

2.1. Provide an cverview of your proposed #acility’s operations. Inclutle information regarding the intake, flow, and transfer of
marijuana, marijuana concentrate, and marijuana product at and frorn your premises:

Intake

We will purchasa and receive marijuana |bud/trim) from a licensed rnarijuana facility. To do s we will follow all state marijuana
regulations as ¢l as all MTRC standards. Once we receive the product we will weigh it, and miark as "received” on METRC as long
as the weights reflect the manifest. After weighing and updating METRC we will store the prociuct in a restricted access area with a
controlled env ronment.

FLOW & INTERMAL TRANSITS

Once we have tha product in hand we will make oil products and nen-oil products.

-Oll products: W& will transfer a certain arnount of bud or trim/leaf 1 our lab using METRC pratocols to produce marijuana
concentrate wiien needed. The concentrate will then be transferred to the production room vihere it will be used in the making of
one of our pro:Lcts.

-Non-oil products: We will transfer a certain amount of bud/leaf/trim to the production room p:er METRC standards, where it will
be used in the making of one of our produicts.

TESTING

Before seliing cur products they will be tested according to state marijuina regulations and METR! standards.

OUTGOING TRANSFERS

Once we receivt: information about a potzritial sale we will produce 2a METRC manifest with af of the information required for the
sale and hand & over to our transport agen:.

Section 3 - Equipment and lompounds to k= Used

Review the requirements under 3 AAC 306.355.

3.1, Describe the equipment and solvents, jases, chemicals, and other compounds the marijuana praduct manufacturing facility
will use to creati marijuana concentrates:

Solvents:
The solven:z used will be ethanal denatured with four (4) % heptane developed expressely for
cannabis extraction.

Equipment:
1.) Marijuana concentrate will ki extracted from marijuana plant using a soaking method in

vessels (such as epoxied steel or poly drums).

2.) The ethanol will be recovere« using evaporation/recovery equipment {such as a rotovap).

3.) The ethanol and/or infused athanol will be filtere:cl using filter paper < filter media to remove
solids, off ¢olors and off flavors as required for each product.

4.) The concentrate may or maiy not be distilled using specialized distill:tion equipment to reduce
the number of cannabinoids anti/or terpenes in the resulting oil.

[Form MJ-05] (rev (19/28/2018) 1600 6 Page20f8
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Alaska Marijuana Control Board

L MR

Section 4 - Waste Disposal
Review the requirements under 3 AAC 306.740.

You must be able 1o certify the statement below. Read the following and then sign your initials in the box to the right: Initials

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

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

was grown or produced:

Waste:

* Marijuana can become waste by being deemed as unfit for sale or consumption, or fails testing, ar is
. declared waste by the Licensee, by the MCB or director.

Solid Marijuana Waste is comprised of any un-useable or contaminated marijuana plant material
-and of any solid marijuana products that are deemed waste.

'Liquid Marijuana Waste is comprised of any marijuana concentrate that has been contaminated or
' deemed waste.

Management:
As waste is generated, it will be separated by strain, batch and whether solid or liquid. As METRC
packages are closed out, the waste from that package will be recorded in METRC and stored in
appropriate containers in the Restricted Access Area of the Facility in compliance with Regulations.

Disposal of Solid and Liquid Waste:
AMCO will be notified at least three working days before mixing or disposal of any Marijuana
Waste; Solid or Liquid. Both Solid and Liquid Marijuana Waste will be be mixed with at least equal
parts of Non-Marijuana compost-able materials, in an area of the Facility that is under continuous
camera view and recording, and then taken to the Land Fill for final disposal.

[Form MJ-05] (rev 09,28/2018) Received by AMCO 8.22.173ge30f8
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Alaska Marijuana Control Board

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

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

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
5.1. | will ensure that any individual responsible for collecting random samples for required laboratory testing under l«‘//
3 AAC 306.550 will prepare the necessary accompanying signed statement, provide the signed statement to l

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

Answer “Yes” or “No” to the following question: Yes No
5.2. Will the marijuana product manufacturing facility be performing in-house testing (as defined under )(
3 AAC 306.990(b)(20)?
If “Yes” to 5.2, you must be able to certify the statement below. Read the following and then sign your initials in the kox: Initials
5.3. The area where in-house testing will occur is clearly identified on the Form MJ-02: Premises Diagram that is |
submitted with this application. AW

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

esting will always be done by a third party licensed testing facility. Samples will be chosen at:random by our head
confectioner and registered with METRC before our transport agent transports the sampies ta the leensed testing
laboratory. When being transported the »ackage will be clearly labeled as “Sample”. Once the test restits come back the
products attached to the test will be up for sale. Any products that fail testing will be dispused of per marijuana
regulations and standards.

uality control testing of our ail, confectians and other products will be performed regularly to make sure our products
meet our intemnal standards and state stardards. This testing will be performed in our lab and seems unlikely to meet
the higher standards required by Marijuana Testing Facilities in 3 AAC 306.990(b)20, ..63& and ..645 and will not be
performed for other companies or facilitizss. But will help us maintain high standards for our products.

m—m_ﬂ_ill_____m___-
[Form MJ-05] (rev 09/28/2018) Received by AMCO 8.27.pge4of 8
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Alaska Ivarijuana Control Board
AMCO

Form MJ-05: Marijuana Ffroduct Manufacturing Facility Op:rating Plan Suppiemental

Section 8 - I"rohibitions
Review the requirzments under 3 AAC 306.%10.

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

a. sell, deliver, distribute, or transfer any marijuana, marijuana t:oncentrate, or marijuana product directly to a
consumer, with or without compenszition;

b. allow any person, including a licensee, employee, or agent, to tonsume marijuana, marijuana concentrate, or
marijuana pratiuct on the licensed preimises; or

c. manufacture or sell any product that is an adulterated food or drink, closely resembles & familiar food or drink
item including candy, or is packaged ti» look like candy, or in bright colors or with cartoon characters or other
pictures or imges that would appeal 13 children.

I declare under penalty of unsworn falsificeiion that this form, inclucling all accompanying
and complete.

STATE OF ALASKA
NOTARY PUBLIC
Maddie Boyd

My Commission Expires March 10, 2020

[Form MJ-05] (rev 0%3/28/2018) | Received by AMCO 8.22.%3ge 70f8
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(Additional Space as Needed):

[Form M1-05] (rev 09/28/2018) 16008 PageBof8
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Wide Spectrum Oil

Marijuana Concentrate

No

infused in Smokables and edibles

Wide Spectrum Oil is a viscous liquid with a density similar to honey and is
translucent varying in color from yellow to brownish yellow.

Wide Spectrum Oil is a concentrate derived from Marijuana. Various
cannabinoids, including THCa, THC and CBD, are present as well as other
Marijuana compounds derived from extraction from Marijuana plants using
ethanol.

Marijuana is soaked in ethanol and the resulting ethanol is separated from
the plant material, filtered over adsorbents and evaporated using a solvent
recovery system. The resulting oil may or may not be decarboxylated;
depending on the end use.

The images shown are from a similar product. The colors show the range of color of the oil

Received by AMCO 8.27.19
License # 1 6006
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Northern Stars- Dark Chocolate

Yes Best within 3 months

Edible

Brown star shaped smooth and firm Dark Chocolate pieces infused with Cannabis
Distillate Oil. Each individually wrapped in foil and placed in a child-resistant,
reclosable box of four (4) pieces per box.

Ingredients: Dark Chocolate (unsweetened chocolate, sugar, cocoa butter), sunflower
lecithin, vanilla, Cannabis Distillate Oil.

Dark Chocolate will be melted and tempered in specialized equipment and infused with
Cannabis Distillate Oil. The chocolate mixture will be poured into molds and then
cooled. Each piece will be wrapped with a foil wrapper and four (4) put in a box and
labeled with a label forming a non-tearable seal on the box.

1 inch

1 inch

Received by AMCO 8.22.19
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Northern Stars Dark Chocolate
Edible

Labels
on sides
and back

I4 chocolate candies will be packaged in a white square box sized about 3" x 3" x 3/4"

high. The inner box holding the candies will slide out of an outer wrap-around cover.
Labels, described below, will be attached to the top of the box and the bottom. The
label on the top of the box will show the main brand marks, product picture, name, etc.
The label on the bottom will contain all the regulation warnings, production plant
information and ingredients.

The box is child-resistant by having two folding tabs that must be pressed against the
box allowing the sliding interior box to be pushed out. This forces the purchaser to turn
the box over; exposing the warnings and information.

5 mg THC per serving (1 piece of chocolate) 20 mg per package

Box

Top

Produced by: Arctic Bakery, LLC-- License # 16006

Ingredients: (unsweetened chocolate, sugar, cocoa butter), sunflower
lecithin, vanilla and Cannabis Distillate Oil. KEEP COOL store below
60degF.

Batch/Lot Number 1234  Gross Weight Net Weight OZ( g)
Packaging Date: 00/00/19  Best by Date 00/00/19

Tested by: License #

Total mg of THC per piece: 5 mg Total mg of THC per package: 20 mg
Microbial Test: Residual Solvent Test:

Foreign Matter Test Result:

Retailer: License#

*Keep Refrigerated*  Label will include nutritional information & full list of ingredients

Alaska Safety Warning:  Marijuana has intoxicating effects and may
be habit forming and addictive. Marijuana impairs concentration,
coordination and judgement. 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.

Received by AMCO 8.22.19
License # 1 6006






Northern Stars- Dark Chocolate Sea Salt

Yes Best within 3 months

Edible

Brown star shaped smooth and firm Dark Chocolate pieces infused with Cannabis
Distillate Oil. Each individually wrapped in foil and placed in a child-resistant,
reclosable box of four (4) pieces per box.

Ingredients: Dark Chocolate (unsweetened chocolate, sugar, cocoa butter), sunflower
lecithin, vanilla, Sea Salt, Cannabis Distillate Oil.

Dark Chocolate will be melted and tempered in specialized equipment and infused with
Cannabis Distillate Oil. The chocolate mixture will be poured into molds and then
cooled. Each piece will be wrapped with a foil wrapper and four (4) put in a box and
labeled with a label forming a non-tearable seal on the box.

1 inch

1 inch

Received by AMCO 8.22.19
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Northern Stars Dark Chocolate Sea Salt
Edible

Labels
on sides
and back

I4 chocolate candies will be packaged in a white square box sized about 3" x 3" x 3/4"
high. The inner box holding the candies will slide out of an outer wrap-around cover.
Labels, described below, will be attached to the top of the box and the bottom. The
label on the top of the box will show the main brand marks, product picture, name, etc.
The label on the bottom will contain all the regulation warnings, production plant

information and ingredients.

The box is child-resistant by having two folding tabs that must be pressed against the
box allowing the sliding interior box to be pushed out. This forces the purchaser to turn

the box over; exposing the warnings and information.

5 mg THC per serving (1 piece of chocolate) 20 mg THC per package

Box

Top

Produced by: Arctic Bakery, LLC-- License # 16006

Ingredients: (unsweetened chocolate, sugar, cocoa butter), sunflower
lecithin, vanilla, sea salt and Cannabis Distillate Oil

KEEP COOL store below 60degF.

Batch/Lot Number 1234  Gross Weight Net Weight OZ( g)
Packaging Date: 00/00/19  Best by Date 00/00/19

Tested by: License #

Total mg of THC per piece: 5 mg Total mg of THC per package: 20 mg
Microbial Test: Residual Solvent Test:

Foreign Matter Test Result:

Retailer: License#

Label will include nutritional infoermation

Alaska Safety Warning:  Marijuana has intoxicating effects and may
be habit forming and addictive. Marijuana impairs concentration,
coordination and judgement. 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.

Received by AMCO 8.22.19
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Northern Stars-Milk Chocolate Expresso

Yes Best within 3 months

Edible

Brown star shaped smooth and firm Milk Chocolate pieces infused with Cannabis
Distillate Oil. Each individually wrapped in foil and placed in a child-resistant, reclosable
box of four (4) pieces per box.

Ingredients: Milk chocolate (sugar, milk, cocoa butter, unsweetened chocolate),
sunflower lecithin, vanilla, espresso powder, Cannabis Distillate Oil. CONTAINS MILK.

Milk Chocolate will be melted and tempered in specialized equipment and infused with
Cannabis Distillate Oil. The chocolate mixture will be poured into molds and then
cooled. Each piece will be wrapped with a foil wrapper and four (4) put in a box and
labeled with a label forming a non-tearable seal on the box.

1 inch

1 inch

Received by AMCO 8.22.19
License # 1 6006






Northern Stars-Milk Chocolate Expresso
Edible

labels
on sides and
back

4 chocolate candies will be packaged in a white square box sized about 3" x 3" x 3/4"
high. The inner box holding the candies will slide out of an outer wrap-around cover.
Labels, described below, will be attached to the top of the box and the bottom. The
label on the top of the box will show the main brand marks, product picture, name, etc.
The label on the bottom will contain all the regulation warnings, production plant
information and ingredients.

The box is child-resistant by having two folding tabs that must be pressed against the
box allowing the sliding interior box to be pushed out. This forces the purchaser to turn
the box over; exposing the warnings and information.

5 mg THC per serving (1 piece of chocolate) 20 mg THC per package

Box
Top

Produced by: Arctic Bakery, LLC-- License # 16006

ingredients: Milk Chocolate (sugar, milk, cocoa butter, unsweetened
chocolate), sunflower lecithin, vanilla,espresso powder and Cannabis
Distillate Oil

KEEP COOL, store lower than 60 degF CONTAINS MILK
Batch/Lot Number 1234  Gross Weight Net Weight OZ( g)
Packaging Date: 00/00/19  Best by Date 00/00/19

Tested by: License #

Total mg of THC per piece: 5 mg Total mg of THC per package: 20 mg
Microbial Test: Residual Solvent Test:

Foreign Matter Test Result:

Retailer: License#

*Keep Refrigerated* Label will include nutritional information & full list of ingredients

Alaska Safety Warning:  Marijuana has intoxicating effects and may
be habit forming and addictive. Marijuana impairs concentration,
coordination and judgement. 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.

Received by AMCO 8.22.19
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Northern Stars-Milk Chocolate

Yes Best within 3 months

Edible

Brown star shaped smooth and firm Milk Chocolate pieces infused with Cannabis
Distillate Oil. Each individually wrapped in foil and placed in a child-resistant, reclosable
box of four (4) pieces per box.

Ingredients: Milk chocolate (sugar, milk, cocoa butter, unsweetened chocolate),
sunflower lecithin, vanilla, Cannabis Distillate Oil. CONTAINS MILK.

Milk Chocolate will be melted and tempered in specialized equipment and infused with
Cannabis Distillate Oil. The chocolate mixture will be poured into molds and then
cooled. Each piece will be wrapped with a foil wrapper and four (4) put in a box and
labeled with a label forming a non-tearable seal on the box.

1 inch

1 inch

Received by AMCO 8.22.19
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Northern Stars-Milk Chocolate
Edible

labels
on sides and
back

4 chocolate candies will be packaged in a white square box sized about 3" x 3" x 3/4"
high. The inner box holding the candies will slide out of an outer wrap-around cover.
Labels, described below, will be attached to the top of the box and the bottom. The
label on the top of the box will show the main brand marks, product picture, name, etc.
The label on the bottom will contain all the regulation warnings, production plant
information and ingredients.

The box is child-resistant by having two folding tabs that must be pressed against the
box allowing the sliding interior box to be pushed out. This forces the purchaser to turn
the box over; exposing the warnings and information.

5 mg THC per serving (1 piece of chocolate) 20 mg THC per package

Box
Top

Produced by: Arctic Bakery, LLC-- License # 16006

ingredients: Milk Chocolate (sugar, milk, cocoa butter, unsweetened
chocolate), sunflower lecithin, vanilla and Cannabis Distillate Oil
KEEP COOL, store lower than 60 degF CONTAINS MILK

Batch/Lot Number 1234  Gross Weight Net Weight OZ( g)
Packaging Date: 00/00/19  Best by Date 00/00/19

Tested by: License #

Total mg of THC per piece: 5 mg Total mg of THC per package: 20 mg
Microbial Test: Residual Solvent Test:

Foreign Matter Test Result:

Retailer: License#

*Keep Refrigerated*  Label will include nutritional information & ful list of ingredients

Alaska Safety Warning:  Marijuana has intoxicating effects and may
be habit forming and addictive. Marijuana impairs concentration,
coordination and judgement. 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.

Received by AMCO 8.22.19
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Northern Stars- Dark Chocolate Expresso

Yes Best within 3 months

Edible

Brown star shaped smooth and firm Chocolate pieces infused with Cannabis Distillate
Oil. Each individually wrapped in foil and placed in a child-resistant, reclosable box of
four (4) pieces per box.

Ingredients: Dark Chocolate (unsweetened chocolate, sugar, cocoa butter), sunflower
lecithin, vanilla, Espresso Powder, Cannabis Distillate Oil.

Dark Chocolate will be melted and tempered in specialized equipment and infused with
Cannabis Distillate Oil. The chocolate mixture will be poured into molds and then
cooled. Each piece will be wrapped with a foil wrapper and four (4) put in a box and
labeled with a label forming a non-tearable seal on the box.

1 inch

1 inch

Received by AMCO 8.22.19
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Northern Stars Dark Chocolate Expresso
Edible

Labels
on sides
and back

I4 chocolate candies will be packaged in a white square box sized about 3" x 3" x 3/4"

high. The inner box holding the candies will slide out of an outer wrap-around cover.
Labels, described below, will be attached to the top of the box and the bottom. The
label on the top of the box will show the main brand marks, product picture, name, etc.
The label on the bottom will contain all the regulation warnings, production plant
information and ingredients.

The box is child-resistant by having two folding tabs that must be pressed against the
box allowing the sliding interior box to be pushed out. This forces the purchaser to turn
the box over; exposing the warnings and information.

5 mg THC per serving (1 piece of chocolate) 20 mg per package

Box

Top

Produced by: Arctic Bakery, LLC-- License # 16006

Ingredients: (unsweetened chocolate, sugar, cocoa butter), sunflower
lecithin, vanilla, espresso powder and Cannabis Distillate Oil.

KEEP COOL store below 60degF.

Batch/Lot Number 1234  Gross Weight Net Weight OZ( g)
Packaging Date: 00/00/19  Best by Date 00/00/19

Tested by: License #

Total mg of THC per piece: 5 mg Total mg of THC per package: 20 mg
Microbial Test: Residual Solvent Test:

Foreign Matter Test Result:

Retailer: License#

Label will include nutritional information

Alaska Safety Warning:  Marijuana has intoxicating effects and may
be habit forming and addictive. Marijuana impairs concentration,
coordination and judgement. 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.

Received by AMCO 8.22.19
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Section 3 - Proposed Product Details
Enter information for the marijuana product for which you are seeking MCB approval.

Product Description: Cannabis distillate oil is a viscous liquid oil substance, with a density similar to honey,

Details must include the translucent, varying from clear to light honey/green colors.
color, shape, and texture.

Ingredients: Marijuana fiber consisting of flower, leaves and stems obtained from licensed cultivators.
Standard PrOdUCtIOT.I Marijuana fiber and ethanol pre-chilled to ultra low temperature. Chilled MJ fiber soaked in
Procedure and Detailed ethanol, the resulting THC infused ethanol processed through a rotary evaporator,
Manufacturing Process: separating the THC oil from the ethanol. The ethanol is recaptured for subsequent use.

The crude THC oil is then decarboxylated and then distilled through a short path distillation
system, resulting in a high quality and high percentage of THC purity cannabis distillate oil.

Depiction: * The image shown is from a similar product found on-line. This image accurately depicts

Provide a photograph, the final appearance of our proposed product.
drawing, or graphic
representation of the
expected appearance of the
final product.
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Joints will be placed inside a joint tube. The joints will be packaged as 1/2 gram 1-99% THC, 3/4 gram
1-99% THC or 1 gram 1-99% THC. The tube will have a clear wrap-around label on the exterior,

that includes the Arctic Bakery, LLC logo, warnings required by the State and the net weight of the Joint.
A white strain-specific label will be affixed on top of the clear label which will include the net weight

of the joint, THC percentage, and other strain specific information.

% % %

Net Weight (grams)

Received by AMCO 8.23.19
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& Mg Alcohol and Marijuana Control Office

A0 R 550 W 7th Avenue, Suite 1600
45’ % Anchorage, AK 99501
b o 7 marijuana.licensing@alaska.gov
: AMCO | https://www.commerce.alaska.gov/web/amco

| Phone: 907.269.0350

Alaska Marijuana Control Board

O &« Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: |16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: | Alaska | ZIP: |99701

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:
06/18/2019 06/28/2019

Start Date: End Date:

Fairbanks City Hall, 1st floor, 800 Cushman St, Fairbanks, AK

Other conspicuous location:

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

qu NOTARY PUBLIC |

Signature of lidensee S. Quintana Notary Public in and for the State of Alaska

F ALASKA 22 > éz
C’A/V\ J p Zﬂ.ﬂ Aln 7 S'TE};:gTbE)gmber 23,2019 My commission expires: 7

Printed name of licensee
Subscribed and sworn to before me this éday of J&’bﬂé, , 20 /4

[Form MI-07] (rev 10/05/2017) Pagelof1
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Alcohol and Marijuana Control Office

) & Map 4y, 550 W 7th Avenue, Suite 1600
Nrc',0 v’l- Anchorage, AK 99501
- 7 marijuana.licensing@alaska.gov
AMCO lI https://www.commerce.alaska.gov/web/amco

P Phone: 907.269.0350

Alaska Marijuana Control Board

h _ptovv“f‘" Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery’ LLC License Number: |16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: | Alaska | ZIP: |99701

Section 2 - Certification

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

City of Fairbanks
D. Danyielle Snider/City Clerk

Local Government(s): Date Submitted:

Name/Title of LG Official 1:

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

Name/Title of LG Official 2:

Date Submitted:

| declare under penalty of unsworn falsification f
and complete.

ying schedules and ements, js,true, correct,
& . S. Quintana
iy o lon gy STATE OF ALASKJ

Signature of §tensee No{ary Public in and for the State of Alaska
€ Exp November 23, 2019

David Lanmng My commission expires: é/ gé ;%g/E
Printed name of licensee

Subscribed and sworn to before me this Q?[ day of JM , 20 /ﬁ

[Form MJ-08] (rev 01/10/2018) Pagelof1

Received by AMCO 6.28.19





3 MA Alcohol and Marijuana Control Office
WO "’{,0 550 W 7th Avenue, Suite 1600

Oo 11» Anchorage, AK 99501
o v marijuana.licensing@alaska.gov
. AMCO ] https://www.commerce.alaska.gov/web/amco

| 7 Phone: 907.269.0350

Alaska Marijuana Control Board

“VigiossS ~ Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC Heanse Number: 116006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

PremisesAddress: | 1409 Well Street

City: Fairbanks state: |Alaska | ZIP: |99701

Section 2 - Certification

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

North Star Borough
April Trickey/Borough Clerk

Local Government(s): Date Submitted:

Name/Title of LG Official 1:

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

Name/Title of LG Official 2:

Date Submitted:

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

and complete.

W NOTARY PUBLIC /
Signature of Kensee S. Quintana \Ioﬁry Public in and for the State of Alaska
DaVId Lannlng STATE OF ALASKA My commission expires: ///'?5/?
Printed name of licensee Exp November 23, 2019 F 4
Subscribed and sworn to before me this 4/ day of [7;:&)?@ ,20 /?
[Form MJ-08] (rev 01/10/2018) Pagelof1

Received by AMCO 6.28.19










&ﬁM Alcohol and Marijuana Control Office

°¢°"~' - 4""1.10 550 W 7t Avenue, Suite 1600
é: . | % _ Anchorage, AK 99501
B 7 marijuana.licensing@alaska.gov

.: AMCO l https://www.commerce.alaska.gov/web/amco
| & b & Y |

Phone: 907.269.0350
Alaska Marijuana Control Board

nb”mmpﬁ‘& Form MJ-09: Statement of Financial Interest

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: (16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: | 1409 Well Street

City: Fairbanks State: |Alaska | ZIP: |99701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: David C. Lanning
Title: Manager/Member
[Form MJ-09] (rev 09/27/2018) Page1o0f2

Received by AMCO 6.28.19





Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
5/ t ‘?1 Anchorage, AK 99501
f 3 ; VA marijuana.licensing@alaska.gov

£ . i ) ‘
o i https://www.commerce.alaska.gov/web/amco
. AMCO |

J{

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

I 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.
pthri/ elonners, | NOTARY PUBLIC /é%ﬂ%

Signature of licensee / ; S. Quintana Notary Public in and for the State of Alaska

. . STATE OF ALASKA
David C. Lan ning | Exp November 23, 2019 My commission expires: M

Printed name of licensee

Subscribed and sworn to before me this // day of (\72(///[ é , 20 /?

[Form MJ-09] (rev 09/27/2018) Page 2 0f2

Received by AMCO 6.28.19





What is this form?

Alaska Marijuana Control Board

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

' Phone: 907.269.0350

Form MJ-09: Statement of Financial Interest

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2}] is required for all

marijuana establishment license applications, per 3 AAC 306.020{b){4). A person other than a licensee may not have direct or
indirect financial interest (as defined in 3 AAC 306.015(e}{1}} in the business for which a marijuana establishment license is issued,

per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee:

\Arctic Bakery, LLC el

License Type:

Marijuana Product Manufacturing Facility

Doing Business As:

Arctic Bakery, LLC

Premises Address:

1409 Well Street

City:

Fairbanks State:

Alaska = 2IP: 99701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: |Morgan H. Evans
| Title: ‘Member- -

[Form M1-09] {rev 09/27/2018)

Pagelof 2

Received by AMCO 6.28.19





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

 Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (F81), and that
| have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.
The procedures for obtaining a change, correction, or updating an FBi identification record are set forth in Title 28, CFR, 16.34.

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

9

>

3ture of licensee

Morgan H. Evans

Printed name of licensee

My commission expires: = 2

Subscribed and sworn to before me this / ¢§ day of (/j 1274 é’ , 20 tQ ;

[Form M3-09] (rev 09/27/2018) Received by AMCO 6.28:492
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What is this form?

Alaska Marijuana Control Board

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Phone: 907.269.0350

Form MJ-09: Statement of Financial Interest

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

per 3 AAC 306.015(a).

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee:

Arctic Bakery, LLC

License Number: (16006

License Type:

Marijuana Product Manufacturing Facility

Doing Business As:

Arctic Bakery, LLC

Premises Address:

1409 Well Street

City:

Fairbanks

State:

Alaska | ZIP: 199701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Robert G. Parr
Title: Member

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

Page 10f2

Received by AMCO 6.28.19





Alcohol and Marijuana Control Office

62@\» & MAQ]J(/ 550 W 7t Avenue, Suite 1600

& ) 'tl‘ Anchorage, AK 99501
o v marijuana.licensing@alaska.gov
o= AMCO ) https://www.commerce.alaska.gov/web/amco
LN Wy i Phone: 907.269.0350

.~ Alaska Marijuana Control Board

-b"mg,,o«@' Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
I have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.
The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34.

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

Robert R0 NOTARY PUBLIC /%

S. Qui
Signature of licensee Qumtana otary Public in and for the State of Alaska

S’l};ATb}IE OF ALASKA
X ber 23,
RObert G Parr S e e My commission expires: //(47"5///?

Printed name of licensee

Subscribed and sworn to before me this // day of \720//{{ , 20 /q

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

Received by AMCO 6.28.19





& M4 Alcohol and Marijuana Control Office

oqso“ ; ”l,;(/ 550 W 7t Avenue, Suite 1600
(% ‘t}, Anchorage, AK 99501
‘;) 7 marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

oow'ko;.oﬁ\"ﬁ’ Form MJ-09: Statement of Financial Interest

What is this form?
A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other than a licensee may not have direct or

indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a marijuana establishment license is issued,
per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: (16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks state: |Alaska | ZIP: [99701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Sandra M. Lanning
Title: Member

[Form M1-09] (rev 09/27/2018) Page1of2

Received by AMCO 6.28.19





Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.
I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
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.

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

and complete. 7l
. _ ;
Signature of licensee ) S. Quintana Notary Public in and for the State of ATaska

. ATE OF ALASKA
Sand ra M - Lannlng LI Novwmbet b 200 I My commission expires: ////Qi//?

Printed name of licensee

Subscribed and sworn to before me this // day of _{ 725/7{. , 20 /0’

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

Received by AMCO 6.28.19





&M Alcohol and Marijuana Control Office
o\,\o\‘ AR, Vi 550 W 7th Avenue, Suite 1600
é) 1}, Anchorage, AK 99501

marijuana.licensing@alaska.gov

f v
& AMCO i ] https://www.commerce.alaska.gov/web/amco
i ¢ o, [

Phone: 907.269.0350
Alaska Marijuana Control Board

O%Rbnoee\‘? Form MJ-09: Statement of Financial Interest

What is this form?
A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other than a licensee may not have direct or

indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a marijuana establishment license is issued,
per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: |16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: |Alaska | ZIP: |99701

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Shawn C. Evans
Title: Member

[Form mMJ-09] (rev 09/27/2018) Page 10of2

Received by AMCO 6.28.19





Alcohol and Marijuana Control Office

é_

QO“ VW’Q‘,& 550 W 7th Avenue, Suite 1600

; 4 1“ Anchorage, AK 99501

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

] AMCO )

Alaska Marijuana Control Board

c’o

Qoﬁ‘ | Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

| declare under penalty of unsworn falsification tha(\%s form, including all accompanying schedules and statements, is true, correct,

and complete.
/ﬂ// 7 >

% [7%” NQTARY PUBLIC

Zecd ! S. Quintana

Signature of licensee STATE OF AL ASKA Notary Public in and for the State of Alaska
Exp November 23, 2019

Shawn C Evans My commission expires: ///Z?éjy

[Form M1-09] (rev 09/27/2018) Page 2 of 2

Received by AMCO 6.28.19
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Alaska Marijuana Control Board
Marijuana Establishment
Form MJ-17c: License Transfer Application

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

What is this form?

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

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the

controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit
a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Section 2 - Transferee Information

Licensee: Arctic Bakery, LLC License Number: | 16006
License Type: Marijuana Product Manufacturing Facility
Doing Business As: | Arctic Bakery, LLC
Premises Address: 1409 Well St
City: Fairbanks State: | Alaska | ZIP: {99701
Email: david@arcticbakery.com
Local Government: C|ty of Fairbanks
Regular ownership transfer v’ | Transfer of controlling interest in the licensed entity

Enter information for the new applicant seeking to be licensed. The business license # should be issued for the DBA listed below, and

held by the transferee.

Licensee: Arctic Bakery, LLC Alaska Entity # | 10071254
Mailing Address: 1409 Well St

City: Fairbanks State: AK 2P: 199701
Doing BusinessAs: | Arctic Bakery, LLC

Business License #:  |1061979 Business Phone: 907-460-1557
Designated Licensee: | David C. Lanning

Contact Email: david@arcticbakery.com Phone # 907-460-1557

[Form MJ-17c] (rev 09/27/2018)

Received by AMCO 8.22.19
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Alaska Marijuana Control Board

¢« Form MIJ-17c: License Transfer Application

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

Section 3 - Entity Ownership Information

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

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.
If more space is needed, please attach additional completed copies of this page.
e If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

e [fthe applicant is a limited liability company, list each member holding any ownership interest and each manager.

e [fthe applicant is a partn

ership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name:

David C. Lanning

Title(s): Member/Manager Phone: |9(07-460-1557| %Owned: 1125

Email: david@arcticbakery.com

Mailing Address: PO Box 470

City: Ester State: | AK ap: 199725

Entity Official Name: |Sandra M. Lanning

Title(s): Member Phone: |9(07-987-9508| %Owned: |12 5

Email: lanningak@acsalaska.net

Mailing Address: PO Box 470

City: Ester state: | AK zp: 199725

Entity Official Name: |Robert G. Parr

Title(s): Member Phone: 19(07-378-7142| % Owned: |25

Email: hnddrm.bobp@gmail.com

Mailing Address: PO Box 10326

City: Fairbanks state: | AK 2199710

Entity Official Name: |Shawn C. Evans

Title(s): Member Phone: |19(07-378-4791| %Owned: |25

Email: sce@realtyalaska.com

Mailing Address: 346 Crystal Road

City: Fairbanks state: | AK ap: 199712

Entity Official Name: | \Jorgan H. Evans

Title(s): Member Phone: |Q(7-378-4719| % Owned: |25

Email: morganevans40@gmail.com

Mailing Address: 1409 Well St.

City: Fairbanks state: | AK 2P: 199701
[Form MJ-17¢] (rev 09/27/2018) 16006 Received by AMCO 8.2272920f4
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> Alaska Marijuana Control Board

e FOFM MJ-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in ather marijuana establishments: Yes No

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

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

Section 5 - Authorization

Communication with AMCO staff: Yes No

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

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

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

I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. Aet+t
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. ﬂz

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

| agree to provide all information required by the Marijuana Control Board in support of this application, pf&b'
As an applicant for a marljuana establishment license, | declare undﬁﬂﬂﬂﬂ_ﬂf_ﬂﬂsﬁcm falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that this fori INg-5C las and statements, is true, correct, and complete.
S. Quintana

Signature of trarfsferee STATE OF ALASKAL&ary Public in and for the State of Alaska.
. : Exp November 23, 2019 /
[\}LV Id C LCI Oﬂ Iﬂf\) My commission expires: //: - 3:‘ /?

Printed name of transferee ;
Subscribed and swarn to before me this /19' day of (.M , 20 /}?

[Form MI-17¢] (rev 09/27/2018) Page3ofd
License # 1 6006
Received by AMCO 8.22.19
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wawt  FOrM MI-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes  No

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

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

Section 5 — Authorization

Communication with AMCO staff: Yes Na

Does any persan ather than a licensee named in this application have authority to discuss this license with |:|
AMCQO staff?

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

Read the line below, and then sign your initials in the box ta the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. | o
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. &1~

| certify that | understand that providing a false statement on this form or any other form provided by AMCOQ is grounds 4
for rejection or denial of this application or revocation of any license issued.

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

As an applicant for a marijuana establishment license, | daclare under penalty of unswarn falsification that | have read and am familiar

with AS 17,38 and 3 AAC 306, and that this forn] T C and statements, is true, correct, and complete.
"NOTARY BUBLIC]
: - = S. Quintana ﬁ
&N&r@&ﬁm gy W Q /ﬂ

Signature of transferee e i STATE OFbALASIl‘%A Gtary PUBIIE in and for the State of Alaska.
; Exp November 23, 20 / /
Wy commission expires: //{/_973{ /?
Subscribed and sworn to before me this é‘day of (7&:’4'?'/ ;20 /@

[Form M1-17¢] {rev 03/27/2018) Page 3 of 4
License # 1 6006
Received by AMCO 8.22.19
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. Alaska Marijuana Control Board
AMCO |

waws  FOrM MJ-17c: License Transfer Application
Section 4 - Other Licenses
Ownership and financial interest in other marijuana establishments: Yes No

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

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

Section 5 — Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with |:’
AMCO staff?

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. R@F
Completed copies of all required documents and fees listed on Farm MJ-17h are attached to this form. @
| certify tl?lat | unde:?stand tl:mat prgviding a false stat.ement on Fhis farm or any other form provided by AMCO is grounds %?
for rejection or denial of this application or revacation of any license issued.

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

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this farm,includ es and statements, is true, correct, and complete.

N OTARY PUBLIC §
Q&ﬂ@r (‘\T\’M\Y// S. Quintana / /// 2
ature of transferee JTATE OF ALASKA Notary Public in and for the State of Alaska.

QDB&I i G Pou f‘f— L}_]J November - A9 y commission expires: ///25//?
Printed name of transfe

- et Subscribed and swarn to before me this é day of JM& , 20 /?
[Form MI-17¢] (rev 09/27/2018) Page3of4

lcensey 10006

Received by AMCO 8.22.19
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;AML'(;{‘ Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

w .
Vg ot

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes  No

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

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

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with |:|
AMCO staff?

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

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

e

Completed copies of all required docurnents and fees listed on Form MJ-17b are attached to this form. i@
l

—

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

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

% g { I S}OTARY PUBLIC
S. Quintana

Signature of transferee
STATE OF ALASKA
Sm VNI C \‘O NS ] Exp November 23, 2019 9 My commission expires: /{Zf’é@/@'

Subscribed and sworn to before me this , ﬁ day of \?ZLIZF? , 20 /E?
[Form MJ-17c] (rev 03/27/2018) 16006 Page 3afd

License #
Received by AMCO 8.22.19

\lotary Eﬂvln: in and for the State of Alaska.

Printed name of transferee
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CAMEO
“waws  FOTM MJ-17¢: License Transfer Application

Alaska Marijuana Control Board

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments:

Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?
If "Yes”, disclose which individual(s) has the financial interest, which license nu mber(s), and license type(s):
Section 5 - Authorization
Communication with AMCO staff: Yes No

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

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

Jana Welizin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. /.?E
Completed copies of all required documents and fees listed on Form MI-17b are attached to this form. J{‘,’.E
| certify that | understand that praviding a false statement on this form or any other form provided by AMCO is grounds %, g
for rejection or denfal of this application or revocation of any license issued. :
I agree to provide all information required by the Marijuzna Control Board in support of this application. Elé
Wiy,

\\\‘“‘ WEST| ""'f/, .

As an applicant for a marijuana eﬂablishmentlicens@? Fe>amndey of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that this farm, i@u ng’all accompafiyjng s”ggedu!es and statements, is trug, correct, and complete.

S 2 NOTARYPUBUCS T
——y T ——— T R : o\ 2
. 5 ICMMUMS T
o —=% ¢ DEC.30,2020 o _
Signature of transferee T o ) ::&\ n and for the State of-Adaska. /{,9’45/»! CF',O-.'?
"1 By % .-‘ ~ =
0 (‘Q an H . E \{a ﬂg_ %:‘4)1:5; ’ ;;Hg@.‘c' My commission expires: /&2 - 30 "p?ﬂga
Printed narle of transferee "*n.,,"rf‘"..v"'
Subscribed and sworn to before me this_—> _day ofj Une., ,20 I q.
[Form MJ-17¢] (rev 09/27/2018) 1RNNA Page3ofd

Received by AMCO 8.22.19
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M“ o' Alaska Marijuana Control Board
e FOrm MJ-17c: License Transfer Application

_—

Section 7 - Transferor Certifications

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

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that |, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

ﬂ%/ %Otaa, ﬁo%

Signature of transferor Notary Publicin and for the State of Alaska.

Brian Slmpson My commission expires: M
Printed name of transferor
Subscribed and sworn to before me this‘Zszay of jﬂﬂ;‘yL—J 20/9.

STATE OF ALASKA
NOTARY PUBLIC
Lisa Cooper

#180406004 )
My Commission Expires: April 6, 2022

Signature of transferor Notary Publicin andfor the State of Alaska.

Nellie Scott My commission expires: ?//Qé‘fa’

Printed name of transferor
Subscribed and sworn to before me this 3¢ day of ‘%7%(/ ) 2@42-

STATE OF ALASKA
NOTARY PUBLIC
Lisa Cooper

#180406004
My Commission ExpigeS: pril 6, 2022

S:gnature of transferor Notary Public in amd Tor the Stateldf Alaska.

PA'V!' P c LANNLIN & My commission expire
Printed name of transferor N Cﬁ
Subscribed and sworn to before me thi day of J/

STATE OF ALASKA Sz
NOTARY PUBLIC (B

Maddie Boyd

My Commission Expires March 10, m

[Form Mi-17¢] (rev 09/27/2018) 1 6 00 6 Pagedof4
KREmE, Received by AMCO 8.22.19







SUBLEASE AGREEMENT

This Sublease Agreement first entered into the First day of May, 2018, and
Amended November 17th 2018 between Morgan Evans or a corporation to be
named whose address is 3550 Airport Way, Suite 203, Fairbanks, AK 99701
hereinafter referred to as the “Lessor”, and Arctic, Bakery, LLC whose address is
1409 Well Street, Fairbanks, AK 99701, hereinafter referred to as the “Subtenant”.

1. Alaska Railroad Ground Lease No. 3202: Subtenant and Lessor both
acknowledge this Sublease Agreement dated 11/17/2018, which amends the
original Lease entered between the Lessor and Subtenant dated 05/01/2018, is
subject to and subordinate to all the terms and provisions of the Alaska Railroad
Corporation Ground Lease, which is specifically described as that certain lease
dated September 1, 1988, between the Alaska Railroad Corporation, hereinafter
referred to as ARRC, Lessor, and Lessee Craig Taylor Equipment, administered as
ARRC Contract No. 3202. In the event of any inconsistency between the
provisions of the Ground Lease and the Sublease Agreement between Craig Taylor
Equipment and Morgan Evans, and this subsequent Sublease between Morgan
Evans and Arctic Bakery, LLC., the Ground Lease shall control.

2a. Premises Physical Address Location: The Lessor hereby leases to Subtenant
1409 Well Street, Fairbanks, Alaska 99701, situated in the Fairbanks Recording
District, Fourth Judicial District, State of Alaska, together with the right to use the
improvements to that property according to the terms of this Agreement. The real
property and improvements are hereinafter referred to as “the Premises”.

2b. Premises Legal Description: The property identified by the physical address
of 1409 Well Street, Fairbanks, Alaska 99701, specifically refers to Lots 5 and 6,
Block J, Railroad Subdivision, situated in the Fairbanks Recording District,
Fourth Judicial District, State of Alaska, including the building, structures and
improvements located thereon and the parking area surrounding the building.

3. Both the Lessor and the Subtenant shall conform to the terms and
conditions of the Ground Lease and the Sublease Agreement between Craig
Taylor Equipment and Morgan Evans, which terms and conditions ARRC and
Craig Taylor Equipment shall enforce upon Lessee. No agreement between the
Lessor and Subtenant, including but not limited to this Sublease Agreement, shall
be binding upon ARRC or Craig Taylor Equipment and in no event
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will ARRC or Craig Taylor Equipment be liable for any obligations of Subtenant under any
such agreement.

4. As a Subtenant and authorized occupant to the Sublease agreement between
Craig Taylor Equipment and Morgan Evans, Arctic Bakery, LLC. acknowledges
and expressly agrees if the sublease is terminated by reason of default by Morgan
Evans/Lessee or for any other reason, as an authorized occupant upon notice of
such termination, Arctic Bakery, LLC. shall then attorn to Craig Taylor Equipment
and recognize Craig Taylor Equipment as its’ direct contracting party under any
property agreements.

5. Subtenant shall indemnify, defend and hold harmless both the ARRC, and
Craig Taylor Equipment, and any of the named entities’ employees, agents and
contractors from any and all claims and/or judgements for monetary damages,
injunctive relief, employment liens, materialmen’s liens, and costs and attorney
fees, which may be asserted against ARRC and Craig Taylor Equipment, in any
administrative or judicial forum and which are alleged to have arisen out of
Subtenant’s occupancy under this agreement, which shall include any claim for
property damage, bodily injury or death, emotional or other non-physical injury, or
violation of employment, environmental, or public safety laws, ordinances or codes
by Lessee or by any of the contractors or subcontractors using the premises for any
activity, whether within or outside the scope of activities authorized by Subtenant.
The provisions contained in this paragraph shall not be given effect if the active
negligence of ARRC or Craig Taylor Equipment or any of the named entities’
employees is the sole proximate cause of any injury or damage done to the party
asserting the claim.

6. Term: The term of this agreement shall be for Four years (4) and Eight (8)
months commencing May 1, 2018 and terminate December 31, 2022. Subtenant
shall have the right to extend the term for Five (5) year(s) at then current market
rents at the expiration of this sublease.

7. Renewal Term: Ninety days prior to the termination of this sublease Subtenant is
to notify the Lessor of intent to renew the lease or to vacate the premises. If the
notice is not given in writing the Lessor may begin to actively market the premises
for lease.

8. Rent: The Subtenant shall pay to the Lessor as rent for the Premises the sum of
Four Thousand Five Hundred Dollars ($ 4,500.00) per month. Payment of rent

Reeedietithy AMCO 6123/18
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shall be in advance and due on the 1st day of the month without demand. Rent not
received at the address for Lessor above within 5 days of the due date shall bear a
10 percent (10%) late fee. Any increases in the State of Alaska Railroad lease after
the base rate in May 2018 are to be paid in full by the Subtenant. Subtenant shall
take possession of the premises on May 1, 2018.

9. Craig Taylor Sublease Rent Payment Confirmation:

Lessor agrees to promptly provide the Subtenant on the 1st day of each month a
copy of the receipt of rents paid to Craig Taylor Equipment by the Lessor. If the
Lessor fails to provide a monthly receipt, Lessor expressly authorizes Craig Taylor
Equipment to provide a rent receipt copy directly to Subtenant, upon Subtenant’s
request.

10. Security Deposit: Lessee agrees to deposit a security deposit with Lessor prior
to or concurring with Lessee’s occupancy of the premises in the amount of NONE.
Said Deposit shall be held by the Lessor without interest until the termination of
this lease and shall be refunded in full to Lessee less any recoverable damages to the
premises, normal wear and tear excepted. Security deposit cannot be considered any
part of the last month’s rent. Security deposit will be returned to Lessee within 15
days of Lessor’s satisfactory inspection of the condition of the premises after the
Lessee has vacated the premises and is current with all obligations under the terms
of this lease.

11. Use of the Premises: The allowed uses of the premises under the sublease
shall include any uses allowed under the ARRC Ground Lease No. 3202. Without
limiting the generality of the foregoing, said allowed uses shall include the
production of State of Alaska AMCO licensed marijuana infused edible and
beverage products and office space. Subtenant shall comply with all the sanitary
laws, ordinances, rules, and orders of appropriate governmental authorities affecting
the cleanliness, occupancy and preservation of the premises during the Term of this
Sublease.

12. Acknowledgment by Lessor of AMCO regulations prohibiting non-licensed
persons from taking possession of or removing marijuana or marijuana products
from a licensed facility in default of Lease Agreements:

12a. Morgan Evans, the Lessor, acknowledges that the property at 1409 Well Street
is used for a licensed marijuana product manufacturing facility.
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12b. Morgan Evans, the Lessor, will not take possession or remove marijuana or
marijuana products from the premises if subtenant, Arctic Bakery, LLC., should
default Morgan Evans will contact AMCO if tenant should default.

13. Quiet Enjoyment: Lessor covenants that on paying the rent and performing
the covenants herein contained, Subtenant shall peacefully and quietly have, hold
and enjoy the premises. Lessor guarantees access to property free of congestion for
the term of the lease.

14. Condition of Premises. Subtenant stipulates that it has examined the demised
premises, including the grounds and all buildings and improvements, and that
Subtenant accepts the premises in an “AS IS condition.

15. Right to Enter. Lessor shall have the right, at all reasonable times, with
reasonable notice, if possible, to enter the premises to inspect the same and to
make such repairs and alterations, as the Lessor shall see fit.

16. Utilities, Repair and Maintenance. The Lessor and Subtenant shall pay the
following utility and service expenses, as assigned below.

Lessor Subtenant Expense
0% 100%  Heating, including heating fuel, routine furnace maintenance
and annual furnace inspection and electrical service.

0% 100%  Ventilation and air-conditioning, maintenance, and related
expenses.

0% 100% Normal maintenance and repair expenses.

0% 100%  Water and sewer expenses.

0% 100%  Telephone and telecommunications services.

0% 100%  Sales taxes, if any, operations of the Sublessee and personal

property taxes and real estate taxes.
0% 100%  Garbage removal services.

0% 100%  Snow removal.

Reeedietithy AMCO 6123/18
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17. Surrender: Subtenant agrees to surrender the premises at the termination of
the tenancy in the same condition as when received by the Subtenant, reasonable
wear and tear thereof excluded.

18. Sub-letting and Assignment: Subtenant shall not sub-let or assign its lease
without the prior written consent of Lessor.

19. Taxes: Subtenant shall pay sales taxes, income taxes, payroll taxes, duties and
charges placed by any government or regulatory agency upon the premises or upon
the fixtures, inventory and other personal property of Subtenant, or any other levies
on the premises associated with Subtenant’s use of the premises. Lessor shall pay
all other taxes and assessments as they become due, including property taxes.

20. Indemnification: Subtenant agrees to indemnify, hold harmless and defend
Lessor and it’s agents form any and all liability to any person or persons for
damages, claims, suits, liabilities, costs and expenses arising from Subtenant’s
occupancy and use of the premises, including without limitation the use of all
property, inventory and equipment of Subtenant, and/or arising from acts by the
Subtenant, its agents, servants, employees, customers and contractors.

21. Insurance: Subtenant shall at its own cost and expense maintain insurance
coverages only from an insurance company or companies qualified to do business
in the State of Alaska. Subtenant agrees to carry liability insurance naming Morgan
Evans, Craig Taylor Equipment and ARRC as additional insureds in an amount not
less than Two Million Dollars ($2,000,000.00) for injury or death to any one
person, Four Million Dollars ($4,000,000.00) for injury or death per any number of
persons in any one accident, and Two Hundred Fifty Thousand Dollars
($250,000.00) for property damage or destruction. Liability insurance shall include,
but not be limited to, coverage protecting against liability arising from or related to
the cultivation, manufacture and/or wholesale of marijuana and/or marijuana
products. Additional insurance shall be for the full replacement value of the
improvements. Morgan Evans, Craig Taylor Equipment and ARRC shall all be
named as additional insureds under each policy of insurance and copies of
insurance shall be delivered to Lessor. Subtenant will maintain policies of insurance
in effect throughout the term of this lease.
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22. Fire Insurance: Subtenant will during said Term keep all improvements now
or hereafter erected on said Property insured against loss or damage by fire and any
hazards, casualty, or contingency for which insurance is procurable which
Subtenant may be able to insure with an insurance company or companies pursuant
to paragraph 23 herein, in the name of the Subtenant in an amount equal to the full
replacement cost of said improvements, and will pay all premiums thereon at the
time and place the same are payable. Annually, Subtenant shall review the amount
of insurance coverage to assure the improvements are insured for the full
replacement cost. Every policy shall be made payable in case of loss or damage to
the parties as their interest may appear, and all compensation, indemnity or other
monies paid on account of any loss or damage, other than rental value insurance,
shall with all convenient speed be laid out in rebuilding, repairing, or otherwise
reinstating the same improvements in a good and substantial manner according to
the plan and elevation of the improvements so destroyed or damaged, or according
to such modified plan as shall be previously approved by the Lessor in writing. In
the event the insurance payout is not enough, by itself, to rebuild the premises, the
Lessor and Subtenant will negotiate a settlement to apportion additional funds to
rebuild in order to protect the marijuana edible products manufacturing license
held by the Subtenant which is based on use of this particular premises.

23. Insurance Rating & Certificates of Insurance: Subteriant, at its own cost and
expense, shall obtain the insurance coverages from an insurance company or
companies qualified to do business in the State of Alaska.

24. Non - liability of Lessor: Lessor shall not be responsible or liable to Subtenant
for any loss or damage that may be occasioned by or through either the acts or
omissions of persons occupying adjoining premises, persons occupying adjoining
premised, persons occupying any part of the building adjacent to or connected with
the premises, or tenants in any other part of the building on the demised premises, if
any. Nothing herein shall preclude Subtenant from bringing any action necessary to
obtain damages from either the occupants or tenants of adjoining or connected
buildings if damages are caused by their acts.

25. Permanent Improvements: Subtenant shall not construct or install permanent
improvements without the prior written consent of Lessor. All work to be
performed by a licensed, bonded contractor.

Page 6 of 8 RBeedieztithy AMCO 6123/19





26. Removal of Improvements: Subtenant shall remove all improvements made
by it prior to the termination of this lease except permanent improvements.

27. Subordination: This lease is subordinate to any and all deeds of trust given by
the Lessor that encumber or may encumber the premises.

28. Right to Show Premises: Subtenant agrees that prior to the date of termination
of this lease as provided for herein, upon 24-hour notice to Subtenant, Lessor or his
agent may show the premises to any party which the Lessor may deem appropriate.

29. Environmental Compliance and Hazardous Substances:

29a. Except for ordinary and reasonable products and those substances reasonably
necessary to sell, store or use to support the activities on the Premises anticipated

by this Sublease, Subtenant shall not use, generate, store, release or discharge any
Hazardous Substances shall comply with all Federal, State, or Municipal Laws or

Regulations.

29b. Lessor represents and warrants to Subtenant that, as of the date of execution of
this Sublease, the Premises are not in violation of or harbor any Hazardous
Substances in violation of any Federal, State or Municipal Law or Regulation.

29c¢. Subtenant shall only be responsible (in any Manner) for costs or damages
relating to Hazardous Substances that occur as a result of Subtenant’s activities on
the Premises. Lessor shall defend, indemnify and save Subtenant harmless from all
costs, loss or damage relating to Hazardous Substance not resulting from
Subtenant’s activities on the Premises.

29d. For the Purpose of this Sublease, Hazardous Substances shall be broadly
interpreted to include any hazardous or toxic substance, which during Subtenant’s
occupancy of the Premises is a substance, material or waste, which is regulated
under applicable Local, State or Federal Law or Regulations.

30. Complete Agreement. This agreement sets out the entire agreement between
the parties and no modifications may be made to it except in writing signed by both
parties.
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State of Alaska Fourth Judicial District

THIS 1S TO CERTIFY that on this /9 of _ Adrvege e 2018, before me the undersigned,
A Notary Public in and for the State of Alaska duly commissioned and sworn as such personally
appeared: Moraan Evans known to me to be the person(s) who signed thc foregoing and
acknowledged to me that he/they signed and sealed the same freety and voluntarily for the uses
therein mentioned. '

WITNESS my hand and official seal the day and year in this Certificate first above writien.

NOTARY PUBLIC &z
S. Quintana Notary Public in and for Alaska
STEQJTPE)\%E bﬂ‘gﬁ%EA My Commission Expires:  // /2 oG

Lessor ¢ %/ Date [/ // 4/20 I§

Arctic Bakery, LLC. - Subtenant
Brian Simpson — General Manager

State of Alaska Faurth Judicial Dlstnct
THIS [S TO CERTIFY that on this ' WZO 8, before me the undersigned,

A Notary Public in and for the State of A]aska duly commissicned and sworn as such personally
appeared: Brian Simpson known to me to be the person(s) who signed the foregoing and
acknowledged to me that he/they signed and sealed the same freely and voluntarily for the uses
therein mentioned.

WITNESS my hand and official seal the day and year in this Certificate first above written.

NOTARY PUBLIC Notary Public in and for Alaska

[ STATISE- gl;nEEaASKA My Commission Expires: /5/25//20/?
‘ Exp November 23, 2019
Page 8 of 8
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AT ASK A

RAILROAD

Real Estate Department
Telephone: (907)265-2617
Fax Number: (907)265-2450
Email: donovana@akrr.com

November 7, 2018

Craig Taylor Equipment
Chris Devine

733 Whitney Road
Anchorage, AK 99501

Re:  Alaska Railroad Corporation (ARRC) Ground Lease, Contract No. 3202
Craig Taylor Equipment
Non-objection to Sublease Agreement

Dear Mr. Devine:

The Alaska Railroad Corporation (“ARRC") received information indicating your intention to amend the
Sublease Agreement between Craig Taylor Equipment (“Lessee”) and Morgan Evans, an individual
(“Subtenant”) to allow authorized occupants; Arctic Bakery LLC occupancy. During our review of the
proposed Sublease Agreement, it was noted that that agreement does require the Subtenant to attorn
to a ground lessor who succeeds to Lessee’s interest in the leased premises, known as ARRC
Contract No. 3202 (the “Ground Lease")and provides that the Sublease Agreement is subordinate to
the Ground Lease.

Please accept this follow up letter of non-objection to the Sublease Agreement dated January 15, 2018,
subject to the conditions listed below.

e The Sublease Agreement is subject to and subordinate to all the terms and provisions of the
Ground Lease, which is more specifically described as that certain lease dated September 1,
1988, between the Alaska Railroad Corporation, as lessor, and Lessee, administered as ARRC
Contract No. 3202. In the event of any inconsistency between the provisions of the Ground
Lease and the Sublease Agreement, the Ground Lease shall control.

e The allowed uses of the premises under the sublease shall include any uses allowed under the
Ground Lease. Without limiting the generality of the foregoing, said allowed uses shall include
the production of baked goods and office space.

o |fthe Ground Lease is terminated by reason of a default by Lessee under the Ground Lease,
or for any other reason, Subtenant and its authorized occupants, upon notice of such
termination, shall then attorn to ARRC and shall recognize ARRC as its direct contracting party
under the Sublease Agreement; provided, however, that ARRC may elect upon such
termination of the Ground Lease to terminate the Sublease Agreement and Subtenant’s and its
authorized occupants’ right to possession of the property. Subtenant and its authorized

327 W. S"\ip Creek Avenue, Anchorage, Alaska 99501 Mail to: PO. Box 107500 Anchorage, Alaska 995]0_7%%6 . 9O7I§@2i?ﬁcof\€f%7%r§ad.com
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Craig Taylor Equipment
November 7, 2018
Page 3

If you have any questions, please cali me at 907.265.2617.

Sincerely,

Andrew Donovan
Director, Real Estate

Agreement o be Bound:

By authorized signature hereto, the undersigned acknowledges the above-listed conditions are binding
upon MORGAN EVANS.

MORGAN EVANS

Dated;

By authorized signature hereto, the undersigned acknowledges the above iisted conditions are binding
upon the undersigned.

ARCTIC BAKERY LLC

Dated: H“L”'g By: 7 L -

Ll —

Its: é:encrﬁ_\ MMCLSQ/(_
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SUBLEASE AGREEMENT

FOR 1409 and 1415 Wells St Fairbanks AK 99701

THIS SUBLEASE ("Lease"), made in Fairbanks, Alaska, with an
effective date of play 1, 2018, between Craig Taylor Equipment., whose business and post
office address is 733 Whitney Rd, Anchorage, Alaska 99501, herein referred to as “Lessor” and

Morgan-Evans whose business and post office address is: 3550 Airport Way _ Fairbanks,
AK 99709 hereinafter referred to as ""Lessee."

WITNESSETH:

Description of Property. Lessor hereby leases to Lessee and Lessee leases from Lessor on the rent, termns,
covenants and conditions as set forth herein, exclusive use of (a) the lease agreement to property at 1409
and 1415 Well St, Fairbanks, Alaska, Alaska Railroad Corporation (hereinafter referred to as ARRC)
Contract No. 3202 (additional terms of ground lease defined below), hereto and by this reference
incorporated herein (hereinafter referred to as the "Property"), (b) the building, structures and
improvements (together “Building™) located thereon and (c) the parking area (‘‘Parking Area’) surrounding
the Building shown double cross-hatched in the attached Exhibit A (Property, the Building and Parking
Area together “Property”).

1. ARRC Ground Lease. The property is secured through ground lease contract No. 3202 signed
September 1, 1988 with the ARRC; the below subsections define terms of thislease( hereinafter
referred to as the “ground lease”). In the event of any inconsistency between the provisions of

the ground lease and sublease agreement, the ground lease controls.
1.1.In the event that the ground lease is terminated with Lessor, Lessee, upon notice of such

termination shall attorn to the ARRC and shall recognize ARRC as it's direct contracting party
under the Sublease agreement; provided, however, that ARRC may electupon such termination

of the ground lease to terminate the sublease agreement and sub tenant's right to possession of

the property. Subtenant shall execute and deliver, at any time after termination of the Ground
lease and upon request of ARRC, any instruments necessary or appropriate to evidence such
attornment.

1.2.Lessee must conform to the terms and conditions of the ground lease, which terms and
conditions ARRC shall enforce upon Lessor. No agreement entered by lessor with lessee,
including but not limited to the Lease Agreement, shall be binding upon ARRC and in no event
will ARRC or Lessor be liable for any obligations in this agreement that does not conform to
the Ground Lease.

1.3.Subtenant shall indemnify, defend and hold harmless ARRC and its employees, agents and
contractors from any and all claims and/or judgements for monetary damages, injunctive relief,

employment liens, materialmen's liens, and costs and attorney fees, which may be asserted
against ARRC in any administrative or judicial forum and which are alleged to have arisen out

’{Zz g
Lessor Initials (/(7 o Lessee Initials .
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of Subtenant’s occupancy under this agreement, which shall include any claim for property

damage, bodily injury or death, emotional or other non-physical injury, or violation of
employment, environmental, or public safety laws, ordinances or codes by lessee or by any of
its contractors or subcontractors using the premises for any activity, whether within or outside
the scope of activities authorized by lessee. The provisions contained in this paragraph shall
not be given effect if the active negligence of ARRC or its employees is the sole proximate
cause of any injury or damage done to the party asserting the claim.

l.4.Lessee must maintain insurance in an amount satisfactory to ARRC, naming Alaska
Railroad Corporation as additional insured on any insurance coverage provided to lessor.

2. Delayed Occupancy of 1415 Wells St. The Building and property with the address 1415 wells
street will not be available for immediate occupancy. The lessor maintains access to the
building until the lessor can move possessions from the building. Lessor will have possessions
moved by June 1%,

3. Busine s Purpos . The Property is to be used the purpose of baking goods, including but not
limited to marijuana edible products, and for office space of Lessee, and for no other business
or purpose, without the written consent of Lessor. These uses are always subject to the
allowed uses under the Ground Lease.

4. Term & Rent. The term ("Term”) of this lease shall be for 36 months and shall commence on

May 1, 2018 and expire on May 31, 2021 inclusive. Rent payments shown below

May 1%, 2018 to October 31*, 2018 shall be $1,000.00 per month
November 1% 2018 to May 31*, 2018 shall be $3,000 per month

Total Base Rent Lease Payments: 2018 $12,000.00
2019 $36,000.00
2020 $36,000.00
2021 $15,000.00
Total Base Rent Lease Payment: All Months $99,000.00

Lessee covenants and agrees to pay Lessor as rent for said Property as above commencing on
May 1* | 2018 in lawful money of the United States, without deduction or offset, in advance
on the first day of each calendar month of the lease Term. The rent amount shall be prorated
using a 365 calendar day period. The rent shall be considered delinquent if not paid by the
tenth (10%) day of each month, payable to Lessor at the address specified above or at such other

4
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place as Lessor may hereafter designate. If said rent is not paid by the tenth (10*) day of each
calendar month Lessor may charge Lessee an additional Ten Percent (10%) of minimum
monthly rental rate as a late charge. The parties agree that such late charges represent a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Interest
shall not be payable on late charges to be paid by Lessee under this lease. The payment of
interest on such amounts shall not excuse or cure any default by Lessee under this lease.

If Lessor, for any reason whatsoever, cannot deliver possession of the Property to Lessee at the
commencement of the lease Term, this lease shall not be void or voidable, nor shall Lessor be
liable to Lessee for any loss or damage resulting there-from, but in that event, there shall be a
proportionate reduction of rent covering the period between the commencement of the lease
Term and the time when Lessor can deliver possession. The lease Term shall be extended by
such delay for an equal period.

4. Options. While not in default of any of the terms of this lease, Lessee shall have an option to
purchase the building during the lease period for the amount of $150,000, this price is an as is
where is price. A portion of the rent paid during the duration of this lease will be applied toward
the purchase price. The portion of rent eligible toward the purchase price is listed below by
year.

2017 All rent eligible Estimated at $2,000

2018 All rent eligible Estimated at $16,000
2019 Rent amount paid minus $6,000 dollars* Estimated at $30,000
2020 Rent amount paid minus $10,000 dollars* Estimated at $26,000
2021 eligible rent not to exceed $15,000 dollars* Estimated at $15,000

Estimated rent eligible towards purchase price, for this term and the previous rental term
of 6 months, is 97,000 dollars.

S. Additional Rent.

A. In the event that a sales tax on rental income is adopted by any governmental
agency during the Term of this Lease or any extended period hereof, Lessee agrees
to pay to Lessor, as additional rental, the increased amount of said tax.

B. Any additional rental payable under the terms of this Lease shall be paid by
Lessee without any deduction or set-off within ten (10) days after proper evidence
thereof has been submitted by Lessor.

C. Any charges assessed against Lessee that have to be prorated shall be
prorated on a 365 calendar day period.
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D. In the event that the land lease amount to the ARRC is increased those
increase will be pass to lessee.

6. Security Deposit. Lessee shall deposit upon execution of this Lease with Lessor the sum of
Dollars ($ 0.00) as security for the full performance of all the provisions of this Lease. If at any
time during the Term, or the Term as it may be extended, Lessee shall be in default in payment
of rent or any other sum due Lessor as additional rent, Lessor may appropriate all or part of the
security deposit for such payment. Lessor may also appropriate all or part of the deposit to
repair damages to the Property caused by Lessee or defray any and all reasonable expenses
incurred by Lessor in cleaning the Property upon the termination of the tenancy created by this
Lease. Upon use of any part or all of the security deposit, Lessor shall provide Lessee an
accounting of all sums used, along with any documentation evidencing such use. Within seven
(7) days of receiving all such documentation, Lessee shall pay to Lessor, on demand, a like
sum or additional security. Lessor’s obligation with respect to the deposit is that of a debtor,
not a trustee, and the deposit may be commingled or dissipated, or both, and no interest shall
accrue thereon. If Lessee shall have fully complied with all of the covenants and conditions of
this lease, (including cured defaults and late charges), but not otherwise, such sum shall be
repaid to Lessee within thirty (30) days after the expiration or termination of this lease.

7. Property Operating Costs: Lessee acknowledges the following operating costs and expense
to operate and maintain the Property are the responsibility of the Lessee. Such costs are
including but not limited to:

electric, heating oil, water, sewer, snow removal & winter sanding, maintenance and

repairs of all portions of the interior of the Building's walls, columns, plumbing limited

to faucets and toilets, windows, floors and floor coverings, recharging of fire
extinguishers, interior of the Building janitorial services, repairs to lighting fixtures
and equipment (including replacement of tubes, ballasts, and bulbs), and cost of
garbage dumping fees and refuse removal, heating and electrical systems, structure,
including the roof, parking lot maintenance, repairs to water, sewer, electrical and
storm lines.

8. Real Property Tax shall be paid in full by, and are the responsibility of the Lessor.

9. Utilities. Lessee, upon mutual execution of this Lease, will put all utilities into the Lessec’s
name and take full responsibility during the Term of this Lease for payment of the same. Water
will remain in the Lessor name and a bill and all supporting documentation (if any) shall be
provided semi- annually from Lessor to Lessee for payment for their Building only, unless the
water is separately metered from the other building occupied on the same lot. Lessee shall pay
such water invoice within fourteen (14) days of receipt of the same.
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10. Lessec's Improvements. Lessee shall not make any improvements to the Property without the
express prior written consent of Lessor, which consent shall not be unreasonably withheld. All

Lessee improvements shall be made at Lessee’s sole cost and expense. Lessee has plan to adapt
building for bakery needs, modifications to be agreed to on an additional addendum.

11. Acceptance of Property. Lessee has fully investigated the condition of the Property or waived
its right to do so and is fully familiar with the physical condition of the Property and every part
thereof, and Lessee accepts the same "as is." Lessor made no express representations or
warranties and disclaims any implied representations or warranties relating to the condition of
the Property, or any part thereof, including, without limitation, the building systems, the IAQ
within the building and the environmental condition of the building. Lessor shall not be liable

for any latent or patent defects therein; provided, however, to the best of Lessor’s knowledge,

information and belief no known Hazardous Materials have ever been released and/or
discharged on the Property.

Lessee shall comply with all current and future federal, state, and local environmental and IAQ
laws, regulations, and industry standards, including, without limitation, any restrictions on
smoking in the workplace. Lessee agrees there is to be no smoking in the building.

The Property shall not be used for any dangerous, noxious, or offensive trade or business or for
any purpose, trade or business that will adversely affect the Property;

Lessee will take all steps necessary to prevent: inadequate ventilation, emission of chemical
contaminants from indoor and/or outdoor sources, emission of biological contaminants;

Lessee will not allow any unsafe levels of chemical or biological contaminants (including volatile
organic compounds) in the Property, and will take all steps necessary to prevent the release of such
contaminants from adhesives (for example, upholstery, wallpaper, carpet, machinery, supplies, and
cleaning agents);

Lessee will not bring, generate, treat, store, or dispose of any chemicals, materials, or other
potential pollution sources without Lessor's prior consent. It is the intent of Lessee to store all
of his equipment and have offices in the space. Notwithstanding the foregoing, the levels of
these chemicals, materials, or other potential pollution sources shall not exceed legal limits.

All materials used in connection with the alteration or refurbishment of the Property, including,

without limitation, paint, carpet, wall, or window coverings, carpet glues, and other chemicals,
shall be subject to Lessor's prior approval, which shall not be unreasonably withheld. Any such
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approval shall not be deemed a representation or warranty that the materials so approved are
in compliance with laws or that the same do not affect Property.

Lessee will cooperate with Lessor and will, at any time with 24 hour advanced notice, allow
Lessor and Lessor's representative’s access to any Lessee's records with respect to the Property
for environmental inspection purposes only.

Lessee shall cooperate in all respects with rules and regulations promulgated by Lessor regarding
the management of Property.

12. Use. Lessee shall continuously conduct and carry on in said Property, during each and every
business day of the Term hereof, the business for which said Property are leased, and that no
stock of goods will be carried, or anything done in or about the Property which will increase
the present rate of insurance. The rental contained herein is predicated on, among other things,
Lessor’s existing insurance premiums and in the event that the Lessee’s usage shall cause an
increase in the insurance rate or rating, Lessee shall pay for any resulting increase. Lessee
agrees that it has determined, to Lessee’s satisfaction, that the Property can be used for the
purpose for which they are leased. Lessee shall not commit or allow to be committed any waste
upon the Property or any public or private nuisance or other act or thing which disturbs the
quiet enjoyment of any other Lessees in the adjoining Property. Lessee shall not cause or permit
any Hazardous Material to be generated, produced, brought upon, used, stored, treated or
disposed of in or about the Property by Lessee, its agents, employees, contractors, sub-lessees
or invitees without the prior written consent of Lessor. Lessor shall be entitled to take into
account such other factors or facts as Lessor may reasonably determine to be relevant in
determining whether to grant or withhold consent to Lessee’s proposed activity with respect to
Hazardous Material; however, in no event shall Lessor be required to consent to such proposed
activity.

The term "Hazardous Materials" means any flammable items, explosives, radioactive
materials, hazardous or toxic substances, material or waste or related materials, including any
substances defined as or included in the definition of "Hazardous Wastes", "Hazardous
Materials", or "Toxic Substances" now or subsequently regulated under any applicable
federal, state or local laws or regulations, including without limitation petroleum-based
products, paints, solvents, lead, cyanide, DDT, printing inks, acids, pesticides, ammonia
compounds and other chemical products, asbestos, PCB’s and other similar compounds, and
including any different products and materials which are subsequently found to have adverse
effects on the environment or the health and safety of persons. The aforementioned shall not
apply to cleansing products and/or repair supplies, fertilizers, pesticides, and other related
gardening products if used and disposed of per the manufacturer’s directions.
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13.

14,

15.

16.

Liens and Insolvency. Lessee shall keep the Property, free from any liens arising out of any
work perforined, materials furnished or obligations incurred by Lessee. In the event Lessee
becomes insolvent, voluntary or involuntary bankrupt, or if a receiver, assignee or other
liquidating officer is appointed for the business of the Lessee, then the Lessor may cancel this
lease at Lessor’s option.

Assipnment. Lessee shall not assign this lease or any part thereof and shall not let or sublet the
whole or any portion of the Property without the written consent of Lessor which shall not be
unreasonably withheld. This lease shall not be assignable by operation of law. If Lessee is a
corporation, then any transfer of this lease from Lessee by merger, consolidation or liquidation
and any change in the ownership of, or power to vote, the majority of its outstanding voting
stock shall constitute an assignment for the purposes of this paragraph. If the Lessee is a
partnership or other entity, a withdrawal or change, voluntary, involuntary, or by operation of
law, of the partner or partners, or members owning more than fifty percent (50%) of the
partnership or other entity, or the dissolution of the partnership or other entity, shall be deemed
a voluntary assignment. Any assignment of this lease shall not extinguish or diminish the
liability of Lessee herein. If consent is once given by Lessor to the assignment of this lease, or
any interest therein, Lessor shall not be barred from afterwards refusing to consent to any
further assignment.

Lessee shall be permitted to assign this lease to an affiliated company of the Lessee with the
following stipulations. Lessee shall submit financial reports of the affiliated company to the
Lessor for approval and review. Approval by the Lessor shall not be unreasonably withheld.
Lessor to advise the Lessee of their approval or disapproval within 14 days after receipt of the
affiliated company’s financial reports.

Access. Lessor shall have the right, but not the obligation, at all reasonable times with notice
during the Lease Term to inspect the Property and conduct such tests and investigations to
evaluate the Property and or the Building. — Lessee will allow Lessor or Lessor’s agent free
access at all reasonable times in and to said Property for the limited purpose of inspection, or
of making repairs, additions or alterations to the Property or any property owned by or under
the control of Lessor, but this right shall not be construed as an agreement on the part of Lessor
to make any repairs.

Maintenance and Repairs. Lessor shall have the right to place and maintain "For Rent,” "For
Lease,” or "For Sale" signs in a conspicuous place on said Property within the last six (6)
months of this Lease term excluding if Lessee is in default. The Lessee will promptly make
good any defects for which the Lessee may be responsible hereunder within thirty (30) days
after written notice thereof, or sooner if the nature of such condition or the delay in its repair
would cause, or create the risk of further damages to the Property. If the Lessee refuses or
neglects to commence such repairs and complete the same within said period, the Lessor may,
but shall not be obligated to make or cause such repairs to be made and shall not be responsible
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17.

18.

19.

to the Lessee for any loss or damage that may accrue to the property, profession, occupation or
business of the Lessee or of any third party by reason thereof, and if the Lessor make or cause
such repairs to be made, the Lessee hereby agrees to pay forthwith on demand to the Lessor as
additional rent the costs thereof, plus twenty percent (20%) of such costs to cover overhead
and administrative expenses, with interest at the rate described in paragraph 40 herein
calculated from the date of completion of repairs by Lessor until fully paid by Lessee.

No Lessee will alter, change, replace or re-key any lock or install a new lock on any door of
the demised Property. Lessor, its agents or employees, will retain a pass (master) key to all
door locks on the demised Property. Any new door locks required by Lessee or any change in
keying of existing locks will be installed or changed by Lessor following Lessee’s written
request to Lessor and will be at Lessee’s expense. All new locks and re-keyed locks will
remain operable by Lessor’s pass (master) key. Lessor will furnish Lessee, free of charge, with
two (2) keys to each door lock on the demised Property. Lessor shall have the right to collect
a reasonable charge for additional keys requested by Lessee. Lessee, upon termination of its
tenancy, will deliver to Lessor all keys for the demised Property and building which have been
furnished. Should Lessee change any locks or re-key any locks on its own and are not the keys
issued or reissued by Lessor, Lessor shall have the right to collect a reasonable charge for re-
keying the locks after the termination of Lessee’s tenancy.

Signs. All signs or symbols placed in the windows or doors of the Property or upon any exterior
part of the building, by Lessee, shall be subject to the prior written approval of Lessor, which
shall not be unreasonably withheld. Any signs placed on the Property shall be so placed upon
the understanding and agreement that Lessee will remove same at the termination of the
tenancy herein created and repair any damage or injury to the Property caused thereby, and if
not removed by Lessee, then Lessor may have same removed at Lessee’s expense. All signage
must be incompliance with the Municipality of Anchorages sign ordinance.

Indemnification. Lessee shall defend and indemnify Lessor and save it harmless from and
against any and all liability, damages, costs, or expenses, including attormey’s fees, arising from
any act, omission, or negligence of Lessee, or of the officers, contractors, licensees, agents,
servants, employees, guests, invitees, or visitors of Lessee in the Property provided that the
foregoing provisions shall not be construed to make Lessee responsible for loss, damage,
liability or expense resulting from injuries to third parties caused by the gross negligence and/or
willful misconduct of Lessor, or of any officer, contractor, licensee, agent, servant, employee,
guest, invitee, or visitor of Lessor.

Damage or Destruction. In the event the Property are damaged to such an extent as to render
the same unleasable in whole or in a substantial part thereof, or are destroyed, it shall be
optional with Lessor to repair or rebuild the same; and after the happening of any such event,
Lessee shall give Lessor or Lessor’s agent immediate written notice thereof. Lessor shall have
not more than thirty (30) days after the date of such notification to notify Lessee in writing of
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20.

21.

22.

23.

Lessor’s intention to repair or rebuild said Property, or the part so damaged as aforesaid, and
if Lessor elects to repair or rebuild said Property, Lessor shall prosecute the work of such
repairing or rebuilding without unnecessary delay, and during such period, the rent shall be
abated in the same ratio that the portion of the Property rendered for the time being unfit for
occupancy shall bear to the whole of the lease Property. Lessee shall have the right to terminate
lease if Property becomes unleasable for more than sixty (60) days or if Lessor shall fail to give
the notice as aforesaid, Lessee shall have the right to declare this lease terminated by written
notice served upon Lessor or Lessor’s agent.

Liability Insurance. Lessee agrees to carry liability insurance naming Lessor and ARRC as
an additional insured, in an amount not less than TWO MILLION ($2,000,000.00) for injury
or death to any one person, FOUR MILLION DOLLLARS ($4,000,000.00) for injury or death
per any number of persons in any one accident, and TWO HUNDRED FIFTY THOUSAND
DOLLARS ($250,000.00) for property damage or destruction. Liability insurance shall
include, but not limited to, coverage protecting against liability arising from or related to the
cultivation, manufacture and/or wholesale sale of marijuana and/or marijuana products.

Fire Insurance. Lessor will during said Term keep all improvements now or hereafter erected
on said Property insured against loss or damage by fire and any hazards, casualty, or
contingency for which insurance is procurable which Lessor may be able to insure with an
insurance company or companies pursuant to paragraph 22 herein, in the name of the Lessor
in an amount equal to the full replacement cost of said improvements, and will pay all
premiums thereon at the time and place the same are payable. Annually, Lessor shall review
the amount of insurance coverage to assure the improvements are insured for the full
replacement cost. Every policy shall be made payable in case of loss or damage to the parties
as their interest may appear, and all compensation, indemnity or other monies paid on account
of any loss or damage, other than rental value insurance, shall with all convenient speed be laid
out in rebuilding, repairing, or otherwise reinstating the same improvements in a good and
substantial manner according to the plan and elevation of the improvements so destroyed or
damaged, or according to such modified plan as shall be previously approved by the Lessor in
writing. In the event the insurance payout is not enough to rebuild or if Lessor determines they
will not re-build, Lessor has the option to cancel this Lease by giving Lessee written notice
within thirty (30) days of the casualty.

Insurance Rating & Certificates of Insurance. Lessor, at its own cost and expense, shall
obtain the insurance coverages from an insurance company or companies qualified to do
business in the State of Alaska.

Condemnation. If all of the Property or such portion of any building wherein the Property
may be located as may be required for the reasonable use of the Property, is taken by eminent
domain, this lease shall automatically terminate as of the date Lessee is required to vacate the
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Property and all rentals shall be paid to that date. In case of taking of a part of the Property, or
a portion of any building wherein the leased Property may be located which is not required for
the reasonable use of the Property, then this lease shall continue in full force and effect and the
rental shall be equitably reduced, based on the proportion by which the floor area of the
Property is reduced, such rent deduction to be effective as of the date possession of such portion
is delivered to the condemning authority. Lessor reserves all rights to damages to the Property
for any taking by eminent domain, and Lessee hereby assigns to Lessor any right Lessee may
have to such damages or award, and Lessee shall make no claim against Lessor for damages
for termination of the leasehold interest or interference with Lessee’s business. Lessee shall
have the right, however, to claim and recover from the condemning authority compensation
for any loss to which Lessee may be put for Lessee’s moving expenses and for interruption of
or damage to Lessee’s business, provided that such damages may be claimed only if they are
awarded separately in the eminent domain proceeding and not as a part of the damages
recoverable by Lessor.

24. Notices. All notices to be given by the parties hereto shall be in writing and may either be
served personally or deposited in the United States mail, postage prepaid, either by registered,
certified, or regular mail with certificate of mailing obtained; and if to be given Lessor, to be
addressed to Lessor at the address specified above. Notice shall be deemed to be delivered
when received by the Lessor or, if to be given Lessee, may be addressed to Lessee at the leased
Property or the address specified above. Notice shall be deemed to be delivered when received
by the Lessee.

25.Default by Lessee. If Lessee shall fail to pay any installment of rent or any additional rent or
other charges as and when the same shall become due and payable, and if such default shall
continue for a period of ten (10) days after payment shall be due or if Lessee shall default in the
performance of any of the other items, covenants and conditions of this lease, and if such default
shall continue for a period of thirty (30) days after notice in writing specifying the matter claimed
to be in default is given by Lessor to Lessee; Lessor shall have the right, at Lessor’s option, to
terminate this lease and the Term hereof, as well as the right, title and interest of Lessee
hereunder, unless (except for a default of nonpayment of rent) Lessee shall then diligently be
engaged in prosecuting the work necessary to remove said cause or taking the steps necessary to
remedy said default, and Lessor may re-enter the Property, using such force as may be necessary,
and repossess itself thereof and remove all persons and property from the Property. If Lessor
exercises its right of re-entry, Lessor may change the locks to the demised Property without
having to provide Lessee with a copy of such key. Notwithstanding any such re-entry, the
liability of Lessee for the full rental provided for herein shall not be extinguished for the balance
of this lease, and Lessee shall make good such deficiency arising from any re-letting of the
Property and reasonable attormey’s fees. Lessor will also have the rights of Lessor distrain.

Each of the following events shall constitute a default:
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A. Lessee’s failure to make payment of any rent or other payments required of Lessee or any
part thereof, if said failure shall continue for a period of ten (10) days after the payment shall be
due.

B. A default in the performance of any other covenant or condition on the part of Lessee for a
period of thirty (30) days after being served with a notice spelling out the specific default or
defaults.

C. The filing of a petition by or against Lessee for adjudication as a bankrupt, appointment of
a receiver or trustee of any substantial part of the assets of Lessee or the institution of any
proceeding involving Lessee under any reorganization or arrangement, insolvency, dissolution,
liquidation, or other similar statutes of the federal government or any state government heretofore
or hereinafter enacted.

D. The execution, attachment, or levy upon the leasehold interests or any part of the Leased
Property.
E. Lessee’s desertion, vacation, abandonment, or suspension of business operation on the

Leased Property for a period of five (5) or more days. Notwithstanding the Lessee may upon
written notice to Lessor, suspend business activity during low season for a period of time. Such
period of time shall be no longer than ten (10) days.

26. NOT USED.

27. Right To Re-Let. Should Lessor elect to re-enter, as herein provided, or should it take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may
either terminate this Lease, or it may from time to time without terminating this Lease, make
such alterations and repairs as may be necessary in order to re-let the Property, and re-let said
Property or a part thereof for such term or terms (which may be for a term extending beyond
the Term of this Lease) and at such rental or rentals and upon such other terms and conditions
as Lessor in its sole discretion may deem advisable; upon each such re-letting, all rentals
received by the Lessor from such re-letting shall be applied first to the payment of any
indebtedness other than rent hereunder from Lessee to Lessor; second, to the payment of any
costs and expenses of such re-letting, including brokerage fees and attorey's fees and costs of
such alterations and repairs; third, to the payment of rent due and unpaid hereunder, and the
residue, if any, shall be held by Lessor and applied to payment of future rent as the same shall
become due and payable hereunder. If such rentals received from such re-letting during any
month are less than that required to be paid during that month by Lessee hereunder, Lessee
shall pay any such deficiency to Lessor before the end of such month. Lessor shall make
reasonable effort to re-let said Property at no less than current fair market rent. Termination
may, but need not necessarily, be made effective by the giving of written notice to the Lessee
of intention to end the Term of this lease, specifying a day not earlier than five days thereafter,
and upon the giving of such notice, the Term of this lease and all rights, title and interest of the
Lessee hereunder shall expire as fully and completely on the day so specified as if that day
were the date herein specifically fixed for the expiration of the Term. No such re-entry or taking
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28.

29.

30.

31

possession of said Property by Lessor shall be construed as an election on its part to terminate
this Lease unless a written notice of such intention is given to Lessee or unless the termination
thereof is decreed by a court of competent jurisdiction. Notwithstanding any such re-letting
without termination, Lessor may at any time thereafter elect to terminate this Lease for such
previous breach.

Damages on Termination. Should Lessor at any time terminate this Lease for any default,
breach or failure of Lessee hereunder, then, in addition to any other rights or remedies available
to Lessor hereunder or by law provided, Lessor may have and recover from Lessee, all damages
Lessor may incur by reason of such default, breach or failure including, without limitation,
court costs and reasonable attorney's fees for services in recovering possession, all costs and
expenses of any re-letting including, without limitation, all costs of alterations and repairs,
dividing and subdividing, of the Property in connection therewith, all brokerage commissions
or other similar expenses of Lessor in connection with such re-letting, or, at the option of
Lessor, Lessor may have and recover from Lessee the worth at the time of termination of this
Lease, of the excess, if any, of the total minimum rental and percentage rental and other charges
reserved in this Lease for the remainder of the Term hereof, over the then reasonable rental
value of the Property for the same period, all of which amounts, including attorney's fees of
Lessor, shall be immediately due and payable by Lessee to Lessor.

Lessor’s Consent. Whenever Lessor’s consent is required under the terms hereof, such consent
shall be in writing, and shall not unreasonably be withheld.

Non-Waiver of Breach. The failure of Lessor to insist upon strict performance of any of the
covenants and agreements of this lease, or to exercise any option herein offered in any one or
more instances, shall not be construed to be a waiver or relinquishment of such, or of any other
covenants or agreements, but the same shall be and remain in full force and effect.

Removal of Propertv. In the event of any entry in or taking possession of the Property as
aforesaid, Lessor shall have the right, but not the obligation to remove from the Property all
personal property located therein, and may store the same in any place selected by Lessor,
including but not limited to, a public warehouse, at the expense and risk of the owners thereof,
with the right to sell such stored property, without notice to Lessee, afier it has been stored for
a period of thirty (30) days or more, the proceeds of such sale to be applied first to the cost of
such sales, second to the payment of charges for storage, if any, and third to the payment of
any other sums of money which may then be due from Lessee to Lessor under any of the terms
hereof, the balance, if any, to be paid to Lessee.

Lessee hereby waives all claims for damages that may be caused by Lessor’s re-entering and
taking possession of the Property or removing and storing the property of Lessee as provided
in this lease, and will save Lessor harmless from loss, costs or damages occasioned by Lessor
thereby, and such re-entry shall not be considered or construed to be forcible entry.
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32. Surrender Of Property

33.

34.

At the termination of this Lease, by lapse of time or otherwise, Lessee will peaceably deliver
up to Lessor, possession of the demised Property. At the option of Lessor, (at Lessor's sole
discretion), with reasonable notice given in writing to Lessee prior to the earlier termination or
expiration of the Lease, Lessee shall either a) remove at Lessee's expense those existing
alterations or improvements, made by the Lessee requested by Lessor to be removed, by
whomsoever made or installed to said demised Property, flush to the wall or floor and Lessee
shall make good any damage caused to the Property in the removal of said alterations or
improvements, in accordance with Lessee's covenants herein contained to maintain and repair
said Property or b) shall peaceably deliver up to Lessor, possession of the demised Property
together with all improvements, additions, fixtures, permanently attached or otherwise, and
alterations thereon, by whomsoever made or installed, and shall keep thereto, in the same
condition of cleanliness, repair, sightliness, order and condition as the demised Property was
in upon the commencement of business under the lease, reasonable wear and tear excepted, in
accordance with Lessee's covenants herein contained to maintain and repair said Property,
without disturbance, molestation or injury, and without credit to Lessee, its sub-lessees,
concessionaires or licensees. If no written notice is given to Lessee, Lessee shall at the
termination of the lease remove all improvements, additions, fixtures, trade or otherwise and
alterations thereon, made by the Lessee.

Lessee shall surrender all keys for the demised Property to Lessor at the place then fixed for
the payment of rent.

In the event Lessee does not provide its notice to exercise their option the Lessee will allow
the Lessor during the last six months of the Term hereof, or during any holdover period, to
show the Property during Lessor's business hours to prospective tenants with 24 hour advance
notice.

Heirs and Successors. Subject to the provisions hereof pertaining to assignment and
subletting, the covenants and agreements of this lease shall be binding upon the heirs, legal
representatives, successors and assigns of any or all of the parties hereto.

Lessor’s Liability; Certain Duties. As used in this lease the term "Lessor" means only the
current owner or owners of the title to the Property at the time in question. Each Lessor is
obligated to perform the obligations of Lessor under this Lease only during the time such
Lessor owns such interest or title. Any Lessor who transfers its title or interest is relieved of all
liability with respect to the obligations of Lessor under this lease to be performed on or after
the date of transfer. However, each Lessor shall deliver to its transferee all funds that Lessee
previously paid if such funds have not yet been applied under the terms of this lease.

LS P
Lessor Initials Lessee Initials_ - _
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36.

37.

38.

Lessee shall give written notice of any failure by Lessor to perform any of its obligations under
this lease to Lessor and to any ground lessor, mortgagee, or beneficiary under any deed of trust
encumbering the property whose name and address have been furnished to Lessee in writing.
Lessor shall not be in default under this lease unless Lessor (or such ground lessor, mortgagee
or beneficiary) fails to cure such non-performance within thirty (30) days after receipt of
Lessees notice. However, if such nonperformance reasonably requires more than thirty (30)
days to cure, Lessor shall not be in default if such cure is commenced within such thirty (30)
day period and thereafter diligently pursued to completion.

Notwithstanding any term or provision herein to the contrary, the liability of Lessor for the
performance of its duties and obligations under this lease is limited to Lessor’s interest in the
Property, and neither the Lessor nor its partners, shareholders, officers or other principals shall
have any personal liability under this lease.

Holdover. If Lessee shall, with the consent of Lessor, hold over after the expiration of the
Term of this lease, such tenancy shall be for an indefinite period of time on a month-to-month
tenancy, which tenancy may be terminated as provided by laws of the State of Alaska. During
such tenancy, Lessee agrees to pay Lessor one hundred twenty five percent (125%) of the rent
payable immediately prior to such expiration, unless a different rate is agreed upon, and to be
bound by all the terms, covenants and conditions as herein specified, so far as they are
applicable.

Subordination. This lease is subject and is hereby subordinated to all present and the future
mortgages, deeds of trust and other encumbrances affecting the Property or the property of
which said Property are a part. Lessee agrees to execute, at no expense to Lessor, any
instrument, which may be deemed necessary or desirable by Lessor to further effect the
subordination of this lease to any mortgage, deed of trust or encumbrance.

Attornment. If Lessor’s interest in the property is acquired by any ground Lessor, beneficiary
under a deed of trust, mortgagee, or purchase at a foreclosure sale, Lessee shall attomn to the
transferee of or successor to Lessor’s interest in the property and recognize such transferee or
successor as Lessor under this lease. Lessee waives the protection of any statute or rule of law,
which gives or purports to give Lessee any right to terminate this lease or surrender possession
of the property upon the transfer of Lessor’s interest.

Estoppel Certificates. Upon Lessor’s written request, Lessee shall execute, acknowledge and
deliver to Lessor a written statement certifying: (i) that none of the terms or provisions of this
Lease have been changed (or if they have been changed, stating how they have been changed);
(i1) that this Lease has not been canceled or terminated; (iii) the last date of payment of the
Rent and other charges and the time period covered by such payment; (iv) that Lessor is not in
default, under this Lease (or, if Lessor is claimed to be in default, stating why); and (v) such
other representations or information with respect to Lessee or the Lease as Lessor may

Lessor Initials Q" o Lessee Initials Qﬁé?_
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39.

40.

4]1.

42.

reasonably may require. Lessee shall deliver such statement to Lessor within ten (10) days after
Lessor’s request. Lessor may give any such statement by Lessee to any prospective purchaser
or encumbrancer of the Property. If Lessee does not deliver such statement to Lessor within
such ten (10) day period, Lessor, and any prospective purchaser or encumbrancers, may
conclusively presume and rely upon the following facts: (I) that the terms and provisions of
this Lease have been changed except as otherwise represented by Lessor; (ii) that this Lease
has not been canceled or terminated except as otherwise represented by Lessor; (iii) that not
more than one month’s Rent or other charges have been paid in advance; and (iv) that Lessor
is not in default under the Lease. In such event, Lessee shall be estopped from denying the
truth of such facts.

Costs and Attorney’s Fecs. If Lessee or Lessor shall bring any action for any relief against
the other, declaratory or otherwise, arising out of this lease, including any suit by Lessor for
the recovery of rent or possession of the Property, the losing party shall pay the successful
party areasonable sum for attorney’s fees in such suit, and such attoey’s fees shall be deemed
to have accrued on the commencement of such action. In case of any breach by Lessee of its
covenants herein contained, Lessor may at any time without notice, cure such breach for the
account and at the expense of Lessee. Lessee will pay to Lessor within 10 days after the date
of Lessor making personal delivery of statements therefore, (a) all reasonable and actual costs
and expenses, including reasonable attorney's fees incurred or paid by Lessor, but required to
be paid by Lessee under any covenant herein contained or paid or incurred by Lessor in
enforcing any of the covenants and conditions of this Lease, in protecting itself against any
breach thereof, in remedying any breach thereof, incurring any breach by Lessee of its
covenants herein contained, in recovering possession of the demised Property or any part
thereof or in collecting any delinquent rent or other charges payable hereunder by Lessee, or
in connection with any litigation (other than condemnation proceedings) commenced by or
against Lessee to which Lessor shall without fault be made party, and (b) a reasonable fee for
reviewing and processing any request by Lessee for Lessor's consent or approval, , including
without limitation reasonable fees of attorneys and other consultants retained by Lessor

Interest. The Lessee shall pay to Lessor, on demand, interest on all sums payable by Lessee to
Lessor pursuant to the provisions of this Lease, from the date due until paid, at the rate of
twelve percent (12%) per annum; provided, however, that in no event shall the interest rate
charged by Lessor exceed the maximum rate per annum allowed by applicable law for said
period.

Rules and Regulations by Lessor. Lessee shall comply with all reasonable rules and
regulations hereafter and from time to time adopted by Lessor for the use, safety, care and
preservation of the Property.

Janitorial. Lessee is responsible for keeping the Property in a neat and clean condition
including the interior and exterior of the building and all parking areas.

Lessor Initials___ Lessee Ini(ialsé_ : 55_
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43.

44.

45.

46.

47.

Force Majeure. If Lessor cannot perform any of its obligations due to events beyond Lessor’s
control, the time provided for performing such obligations shall be extended by a period of
time equal to the duration of such events. Events beyond Lessor’s control include, but are not
limited to, acts of God, war, civil commotion, labor disputes, strikes, fire, flood or
other casualty, shortages of labor or material, government regulation or restriction and
weather conditions.

Other Miscellaneous Condition . Upon payment by Lessee of the rent hereinafter
reserved and upon observance and performance of the covenants by Lessee herein
contained, Lessee shall peaceably hold and enjoy the demised Property for said Term
without hindrance or interruption by Lessororany other persons lawfully orequitably
claiming by, through or under it except as herein expressly provided.

Lessee agrees to operate all of the leased Property during the entire Term of this lease with due
diligence and efficiency, unless prevented from doing so by causes beyond Lessee’s control.

Option to Purchase: If Lessor decides to sell the Property, which decision is at Lessors
sole discretion, at any time during the lease Term, Lessee shall be given written notice and
provided thirty (30) days to negotiate the sales price with Lessor in good faith. If a Purchase
and Sale Agreement cannot be reached between the parties in the time provided, the
Property may be listed on the open market for sale.

Craig Taylor Equipment Lessor and Morgan Evans Lessee grant permission to further sublet
to Arctic Bakery, LLC.

Landlord/Lessor may not take possession or remove marijuana and marijuana products from
the premises, and AMCO will be contacted in the event that this is necessary.

IN WITNESS WHEREQOF, the parties hereto have executed this lease the day and year first above

written.
LESSOR: LESSEE:
Craig Taylor Equipment Morgan Evans

By: Chris Devine

By:

/ 'Q/
Lessor Initials___ C_L__ Lessee lnitial% (=—
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Anchorage Wasilla

(907) 276-5050 (807) 376-3838
733 E Whitney Road 7860 W Buttercup Drive
Fairbanks Soldotna
(907) 452-1192 (807) 262-5977
3419 5 Cushman Street 44170 Kalifornsky Beach Road

Mr. Evans,

Craig Taylor Equipment ‘Lessor’ received the request from Morgan Evans ‘Lessee’ to amend the current
lease agreement. Please accept this letter as authorization to make the three changes listed below.

e You have our permission to change the title of the lease agreement title from ‘Lease
Agreement’ to ‘Sublease Agreement’. This is to better reflect the fact this lease is subject to the
ARRC Master Ground lease No. 3202. The lease agreement to be referred to as ‘Sublease’ in
this document.

e We are confirming the legal description of the of the two addresses below

o The legal description for physical address location 1409 Well Street, Fairbanks, Alaska
99701, situated in the Fairbanks Recording District, Fourth Judicial District, State of
Alaska is Lots 5 and 6, Block J, Railroad Subdivision, situated in the Fairbanks Recording
District, Fourth Judicial District, State of Alaska.

o The legal description for physical address location 1415 Well Street, Fairbanks, Alaska
99701, situated in the Fairbanks Recording District, Fourth Judicial District, State of
Alaska is Lots 3 and 4, Block J, Railroad Subdivision, situated in the Fairbanks Recording
District, Fourth Judicial District, State of Alaska.

e You have written authorization to sublease the property to Arctic Bakery under the condition

o Any new agreement is subject to and subordinate to all terms and provision of our
current sublease agreement between Craig Taylor Equipment and Morgan Evans.

o If the Sublease is terminated by reason of default by Lessee or for any other reason,
the authorized occupants, upon notice of such termination, shall then attorn to Craig
Taylor Equipment and recognize Craig Taylor Equipment as its direct contracting party
under any property agreements.

Sincerely,

1) ,\\\
Y

Chris Devine
President
Craig Taylor Equipment

www CraigTaylorEquipment .11
F1 @CraigTaylorEquipment RBeeéiezti by AMCO 6123/18





FNSB | Assessing Property Account Summary http://old.fnsb.us/ A ssessing/propacctsum.aspx 7idx=0544922

back 1

PAN
0544922

NEIGHBORHOQD
0150 Alaska Railroad
MILLAGE GROUP
0010 RAILRCAD

FIRE SERVICE AREA
CITY OF FAIRBANKS

LAND AREA

Parcel

Lot3 5000 Square Feet
Letd 5000 Square Feet
LotS 5000 Square Feet
Lot& 5000 Square Feet

Property Summary

PROPERTY PHYSICAL DESCRIPTION - DO NOT RELY ON AS A LEGAL

DESCRIPTION
UMBD2 BLOCK J RAILROAD 2004 T/R ASSEMBLED LOTS 3, 4, 5 & 5 BLOCK J RAILROAD
Assembted - 1/5/2004 Previcusly assessed as RAILROAD J 03&

BUSINESS PROPERTY CLASS

ARCTIC HERBERY Industrial

MOST RECENT MILLAGE RATE STATUS

19.8290 TAXABLE
ADDITIONAL

IS PARENT OF THE FOLLOWING: INFORMATION

OWNER See Children property for potential address
NAME INTEREST BILLING
ALASKA RAILROAD CORPORATION, OWNERSHIP T3I3WHITHEY RD
CRAIG TAYLOR EQUIPMENT COMPANY, Contracl ANCHORAGE AK 89501 1694

Documents

Documents are current as of 12-31-2016

The FNSB provides a link to view the recerded decument at the State of Alaska Recorders Office through the instrument #.
Current registered documents not showing may be seen at the State of The FNSB
has no control over the contents posted on any external web sites and these sites may have separate terms of use and
privacy policies. The inclusion of this web link does not imply endarsement by the FNSB of the site, its content, advertisers

or sponsors.
DESCRIPTION
Deed of Trust
Deed of Trust
Record Survey
Amendmeant of Contract
US Patent

Assessment History

RECORD DATE BOOK PAGE INSTRUMENT #
7118/2014
7182014
8/13/2009
7/30/2008
10/5/2006

Far questions regarding assessments, contact the FNSB Department of Assessing at 907-459-1428.

YEAR LAND STRUCTURES ETC. FULL VALUE TOTAL EXEMPTIONS TOTAL TAXABLE
2018 $26.2927 $204,723 $230,020 0 $230,020
2017 $26,382  $137,784 164,186 $0 $164,166
2016 $27.390  §139,164 166,554 $0 3166.554
2015 521,472 $140,544 $162,016 $0 $162,016
2014 $22845 $141.924 $164,75% 0 T 31684769

TAX HISTORY

Please call the Treasury-Budget Office @ 459-1441 or 459-1443 for correct payoff figures of
delinquent property taxes. Information Online will be available beginning NOVEMBER 09, 2018.

1ofl

Reeedreztitby AMCO 6123/19
11/2/2018, 11:34 AM





FNSB | Assessing Property Account Summary http://old. nsb.us/Assessing/propacctsum.aspx ?idx=0544957

Property Summary

back ta
PAN PROPERTY PHYSICAL DESCRIPTION - DO NOT RELY ON AS A LEGAL
DESCRIPTION
0544857 2004 T/R ASSEMBLED NOW KNOWHN AS UMBO02 BLOCK | RAILROAD LOT 6 BLOCK J
RAILROAD Assembled - 1/5/2004 Previously assessed as RAILROAD J 038
NEIGHBORHOOD BUSINESS PROPERTY CLASS
0150 Alaska Railroad Assambled
MILLAGE GROUP MOST RECENT MILLAGE RATE STATUS
0010 RAILRODAD 19.8290 Value Transferred.
‘ ADDITIONAL
FIRE SERVICE AREA IS SUBORDINATE OF: INFORMATION
CITY OF FAIRBANKS Building Details
LAND AREA
Parcel
Loté 5000 Square Feet
OWNER ADDRESSES
NAME INTEREST SITUS
CRAIG TAYLOR EQUIPMENT COMPANY,  Contract 1409 WELL ST
ALASKA RAILRCAD CORPORATION, OWNERSHIP
BILLING
733 WHITNEY RD
ANCHORAGE AK 99501 1694
Documents

Documents are current as of 12-31-2016

The FNSB provides a link to view the recorded document at the State of Alaska Recorders Office through the instrument #.
Current registered documents not showing may be seen at the State of The FNSB
has no control over the contents posted on any external web sites and these sites may have separate terms of use and
privacy policies. The inclusion of this web link does not imply endorsement by the FNSB of the site, its content, advertisers
Or Spansors.

DESCRIPTION RECORD DATE BOOK PAGE INSTRUMENT #
Record Survey BI1342009
Amendmert of Contract T30/ 2008
LIS Patent 104542008

Assessment History
For questions regarding assessments, contact the FNSB Department of Assessing at 907-459-1428.

TAX HISTORY
Please call the Treasury-Budget Office @ 459-1441 or 459-1443 for correct payoff figures of
delinquent property taxes. Information Online will be available beginning NOVEMBER 09, 2018.

Reeedreztitby AMCO 6123/19
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FNSB | Assessing Property Account Summary hittp://old.fnsb.us/Assessing/propacctsum.aspx ?idx=0043800

Property Summary

back -
BAN PROPERTY PHYSICAL DESCRIPTION - DO NOT RELY ON AS A LEGAL
DESCRIPTION
0043800 2004 T/R ASSEMBLED NOW KNOWN AS UMB02 BLOCK J RAILROAD LOT 3 BLOCK J
RAILROAD PREVIOUSLY ASSESSED AS LOT 3, 4, 5 & 6 BLOCK J ALASKA RAILRDAD
MINERAL SURVEY 8000 - 9007 & 9065 - 9074
NEIGHBORHOOD BUSINESS PROPERTY CLASS
0150 Alaska Raifroad Assembled
MILLAGE GROUP MOST RECENT MILLAGE RATE STATUS
0010 RAILROAD 19.8290 Value Transferred
ADDITIONAL
FIRE SERVICE AREA 1S SUBCRDINATE OF: INFORMATION
CITY OF FAIRBANKS Building Details
LAND AREA
Parcel
Lot3 5000 Square Feet
OWNER ADDRESSES
NAME INTEREST SITUS
ALASKA RAILRCAD CORPORATION, CWNERSHIP 1415 WELL 5T

CRAIG TAYLOR EQUIPMENT COMPANY,  Contract

BILLING

733 WHITNEY RD
ANCHORAGE AK B3501 1694

Documents
Dacuments are current as of 12-31-2016
The FNSB provides a link to view the recorded document at the State of Alaska Recorders Office through the instroment #.

Current registered doguments not showing may be seen at the State of The FNSE
has no control over the contents posted on any external web sites and these sites may have separate terms of use and
privacy policies. The inclusion of this web link does not imply endorsement by the FNSB of the site, its content, advertisers

O SPONSOrs.

DESCRIPTICN RECORD DATE . BOCK PAGE INSTRUMENT #
Record Survay 8/13/2009
Amendment of Contract 7130/2008
US Patent 10752006

Assessment History
For guestions regarding assessments, contact the FNSB Department of Assessing at 9507-459-1428,

TAX HISTORY
Please call the Treasury-Budget Office @ 459-1441 or 459-1443 for correct payoff figures of
delinquent property taxes. Information Cnline will be available beginning NOVEMBER 09, 2018.

Reeeéhetilby AMCO 6123/18
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Alcohol & Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board Phone: 807.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

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

Items that are submitted without this page will be returned in the manner in which they were received.
Section 1 — Establishment Information

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

Licensee: Arctic Bakery, LLC License Number: | 16006

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | ARCTIC BAKERY, LLC

Physical Address: 1409 Well Street

City: Fairbanks State: AK Zip Code: | 99701 - 2822
Designated Brian Simpson

Licensee:

Email Address: noainc@mosquitonet.com

Section 2 — Attached Items

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

Attached Items: Proof of Possession for Proposed Premises:
Alaska Railroad Ground Lease No 3202 - Craig Taylor Equipment

OFFICE USE ONLY

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

Reeeéhetilby AMCO 6123/18
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GROUND LEASE
BETWEEN
ALASKA RATLROAD CORPORATION
AND

CRAIG TAYLOR EQUIPMENT COMPANY

CONTRACT NO. 3202

(Amended and Restated Contract No. 320G2)
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INDEX

ARTICLE 1 LEASED PREMISES AND TERM

LGl Leased Premiges

.02 Reservation of Minerals

.03 Improvements Owned by Lessor
.04 Improvements JOwned by Lesses
.05 Lease Term

B e s s

ARTICLE 2 RENTS

2.061 Basic Rents
2.02 Determination of Fair Market Value Rent
2.03 Absclutely Net Rent

ARTICLE 3 QUIET ENJOYMENT
ARTICLE 4 LESSEE'S COVENANTS

L0 Heal Property Taxes and LEesessments

s Improvenents Reguired by Law

L33 Construction or Removal of Improvements, Additiong
and Alteraticnas

.04 Repair and Maintenance

.05 Observance of Lawsg

.06 Inspection and Hepair by Lesscr

.07 Waste and Wrongful Use

OB Setbhack

.09 Liens

L10 Indemnification

k1 Costs and Expenses of Lessor

4.12 Holdover

4.13 Lessee's Improvements ag Security for Obligations to

Lessor

4.14 Permits from Corpe ¢f Engineers ané Others

4.15 Responseibility Upcn Damage to or Destructien of

Property

= -

L R R N N

RRTICLE 5 INSURANCE

5.01 Liability Insurance
5.42 Property Insurance
5.03 Policy Provisgsions
5.04 Proecf of Insurance

ARTICLE 6 EMINENT DOMAIN
6.01 Effect of Eminent Domain on Leage

6.02 Disposition of Proceeds
.03 Temporary Takinog
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7.0l
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12.02
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ASBIGNMENTS ., MORTGRGES, SUBLEARSES AND SUBDIVISION

Limitations on Assignment

Lessee's Right to Asaign

Conditions Precedent to Apaignment

Lessee’'s Nonliability after Agsignment
Arbitration of Lessor's Disapproval of Assignment
Mortgage of Leasehold Intsrest

Right to Sublet

Subdivision of Leased Premises

ARBITRATION AND APPRAISAL PHOCESS

Appointment of Arbitrators and Conduct of Arbitration
Special Qualifications of Brhitrators
Judicial Review of Arbitration Decisicn

UEFAULT AND DEFEASANCE

Events of Default

Notice and Hight te Cure

Noowaiver

Right of Lessor to Protect Against Default
Lessor's Hemedies

Assignment of Subrents

Application of Sums Collected by Lessor

GENERAL PROVISIONS

Lessor‘s Right to Entry, Inspection andé Rapair
Notices

Covenants and Conditions

Integration and Amendments

Approvals of Lessor

Survival and Severability

Binding Effect

Lesger's Authority to Convey Fee Title

FPowers of Lessor as Publie Corporation
Captions

DUTIES UPON TERMINATION OR EXPIRATION
surrender of Leased Premises

Removal of Improvements upon Termination
Abandonment of Lessee's Froperty
Liability for Cleanup Expenses

EXECUTION AND MEMORANDUM OF LEASE

Execution and Counterpartg
Recordation of Memorandum of Leage
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ARYICLE 1
LERSED PHEMISES AND TEEM

1.01 Leasged Premises, Lessor, f£or and in consideration
of the rents, covenants and conditionms hereinafter specified to
be pald, performed and observed by Lessee. hkereby leaseg to
Lassee, apnd Lessee hereby leases from Lessor, Tthe vacant,
uninproved {(except as noted in paragraph 1.9% below) land
situated in the Fairbanks Recording District, PFourth Judicial
District, State of Alaska, more particularly described on
Schedule 1 attached to and for all purposes made a part of this
Lease, together with all rights, easemenis, privileges, boeth
subterranean and vertical, ané appurienances attaching of
helonging te the described land, but subject to the reservation
contained in paragraph 1.02 hereof (herein called the “Leased
Premises®}. This Lease amender and restates the lease hetwesn
the Lessor's predecedsar in interest (The Alaska Baiiroad) ae
legeor and Oralg Tayvior Eguipment Coumpany as lessee dated
September 6, 1967, which shall be of ae further forece and
effect upnn execution of this Lease.

1.02 Reseryation of Minerals. ELl  oil, gas. esal,
geothermal resources and minerals of whatever nature inp o
under the above-described land are excluded fyrom the Leased
Proamisses and reserved to Lessocr; provided, howewvsr, (1} Lessee
shall have the unencumbered right, subject to the terms of this
Leage,., to use all earth materials on or in the above-described
land Lo 2 depth not to exceed L00 feet below the surfacs, and
to move and recontour such materials on the Leased Premises:
{2y during the term of thiz Lesase, Lessor shall net have the
right to enter oo the surface of the Leased Premisesg £or the
purpoese of nmining andfor extracting such oil, gasg., coal,
gaothermal respources, or other wminerals and shall not wins
anid/or extract the same by anvy meane at a Jdepth less than 500
feet below the surface of the Leased Premises; and (3) 1Lif
Leegor Bines and/or extracte such oil, gas., coal, geotharmal
respurces, of other wminerals, the minipyg andfor extraction
shall not interfere with Leesee's buginess and activities oo
the Leased Premiges, parking or access to the Leasad Premises.

1.03 Improvenents Owned by Lessor . The following
described improvements {“Lessor's Improvemsanis®) &sre situated
on znd are a parct of the Leased Premises and are and =shall
remain throughout the term of this Leape the property of the
Lessor:

BilL £ill, dralns, retaining walle, basrmg, earth
contonrs, utlility pipes apd lines (mot ocwned Dy a
municipality or utility) and ail other at-gurface or
below-zurface improvements situated on the Leased
Premisges con the date of this Lease.

Page - 2
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2.02 Datsrmination of Faly Market Value Rent. The falr
market value rent upon which Lessee's obligation to pay Basic
Rent under paragraph 2.01 above is basged, shall be determined
as follows:

A. hppraigal of Fair Market Valus of TFee Simple
Intarest. Lessor shall seslect an appraiser from a list of
gualified appralisers compllsd by Lesscr and kept available for
public inspection at Lessor's offics. The appraiser shall
determine, as o©of the date of the beginning sf the applicable
rent peried, the falr markst value of the fee simple interest
in the Leased Premiges, unencumbered by this Lease, and
including improvements owned by Lessor (identified in paragraph
1.93 of this Lease), and excluding improvements owned by Leégses
{identified in paragraph 1.04 of this Lease).

B, Fair Mzrke:r Walue Rent. The fair market wvalue
rant shall be the product derived from multiplying the fair
market wvalue of the Leased Premlises (establiszhed in accordsnce
with gubparagraph 2.02.3) by BEIGHT PERCENT (8.0%),

C. Arbitration. In the event Lesses disagrees with
an appraisal of feez simple wvalue made by Lessor pursuant to
gubparagraph 2.02.8 of this Leasge. Lessse mav refer the matter
te arbitration in aeccordance with the procedures contained in
hrticle 8 of this Lesse by notifving Lesser in writing of its
demand for arbltration within ten (10} dave of receiving
Lesgar's notice of change 1n resnt. Otherwise, Lessee shall
have po right to refer a rent dispute to arbliraticen and shall
be bound by Leagsgor's determination of rent under this Lease.

D. Retrcactive Hent. Until a change in Basic Rent
ig determined, Lesses ghall pay the same Bagic Hent as in the
previons vyear. #When the adiusted Basic Rent has  been
determined., and Lessee notifled, such Basgic Hent as 80
determined shall be due and pavable to Lessor retrcactive Lo
the commepncement of the leage vear for which such feant
adjustment iz wmade, and any deficiency resulting from such rent
adiustment shall be pavable within thirty (30} daye after the
giving of such notice 1o Lessee. However, at no time will ths
Lesses be responsible for mwmore than ninsty  (50) days  of
unbilled retroactive rent at the increased level.
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promptly depesit with Lessor true and complete coples of
recelipts for guch real property taxes and asgessmnaents
avidencing their timely payment.

B. 1f at any time during the Leage Term any new or
additicnal taxes (other than federal or state nei income taxes
or any other taxee existing on the effective date hsreof) are
assecged against the Leased Premises, or any improvemeit
thereon, o©f any rents payvable to Lesscr under thise Lease, or
against Lessor with respect thereto, Lessee shall pay to the
taxing autheritv or Lessor, not less than ten (10) days bhefore
they become delinguent and as additional rents. all of such new
taxes,

C. Nothing contained in this Lease sghall prevent
Lesgee from contesting in good faith the validity or the amount
of such real property tLaxes oy assesements by appropriate
proceedings coommenced  before such real property taxes of
aggsegssments become delingquent; provided, however, that (1)
Lessee shall not commence such proceedings without first giving
written notice to Lessor of Legsee‘s inteptiocn to 4o B0 not
legs than ten (10) days before gsuch real propercty taxes or
agsessments beccome delinguent: {2) concurrently with such
written notice, Lessee shall provide and continve te provide
Lesgor with securlity approved by Lessor as to guality and
guantity tc assurs full payment of all of such real property
taxes or assessments and all interest and penalties which may
accrue or be asseased thereon or with respect to such Laxes;
and {3) Lesgor, at long as Lesgee so pLovides Lessor with such
security. ghall not be sntitled to pay such real property taxes
or assegsments for the account and at the axpense of Lasses.

D. Lessee shall pay., not less than ten (10) &ays
before they become dslinguent, all rates and other charges of
every descripticen £or which the Leased Premigeg or any
improvement on it or any use of it, may be assessed or become
liakle during the Lease Term, whether made by governmental
authority or by any public utility or community service company
and whether assesged to or payvable by Lessor or Lessee.

E. Lessor ®may elect, in its sole dJdiscretion and
after giving written notice to Lessee and any Qualified
Mortgagee {as defined in subparagraph 7.06.8., below), to pay
any delinquent tax, assessment or charge for which Lesses is
liable under this paragraph 4.01 for the account and at the
expense of Lessee, and may further elect, upen such payment:
(1) to terminate this Lease under Article 9, after giving
thirty (30) days' written notice and allowing an opportunity
for cure as provided therein, and bring an appropriaste action
against Lessee for recovery of the sum paid: (2) to continue
this Lease in force and charge the Lessee with the payment as
additional rent; or (3) teo continue this Leage in force and
bring an appreopriate actiocn against Lecseee for recovery of the
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4.05% Obgervance of Laws.

A. Lessse, at all times during the Lease Term, at
its own expense, and with all due diligence, shall observe and
comply with all laws, ordinances, rules, and regulaticens which
are now in effect or may later be adopted by any goveramental
authority, including the Alaska Hailroad Corporatien, and which
may be applicable to the Leaced Premises or any improvement on
it or any use of it, and shall promptly furnish such evidence
of compliance with such laws, ordinances, rulee and regulatioas
as Lessor may reguest from time to time.

B. 1n furtherance, and pot in limitation, of the
foregoing subparegraph 4.05.A, Lessee must, at its own expense,
comply wlth all laws, ordinances, regulations and
administrative agency or c¢ourt orders relating toc health,
safety, noeise, environmental protection, waste disposal,
hazardous or texic materials, and water and air guwality. 1n
the ewvent any discharge, leakage, splllage, enission or
pollutioen of any type occurs upon or from the Leased Prempises
during the Lease Term or any holdover thereafter, Lessee, at
its own expense, mugt clean and restore the Leased Premises to
the satisfaction of Lesscr and any governmental bedy or court
having jurisdiction of the matter.

€. Lessee agiees to indemnify, holé harmless and

defend Lessor ageinst all liabilicy, cost and expense
{(including, without limitation, any fines, penalties, olean-up
costs, judgmenta, litigatien <c¢oste and attocneys’ fees)

incurred by or levied against Lessor as a result of Lessae's
breach of this paragraph 4.05, or es a result of any discharge,
leakage, spillage, emissicn ¢r polilution on or discharged from
the Leased Premises., without regard to whether such liability.
cost or expense arises during or after the Leage Tern;
provided, thowaver, that Lessee shall not be reguired to
indemnify Lessor under this subparagraph 4.05.C if the pacties
agree or a court of compstent jurisdiction determines that such
liability, cost or expense is caused directly and solely by the
active negligence of Lassor. Lessee ghall pay all amounts owed
Leesor under ithis paragraph 4.05 within tenm (10) davs after any
such amount becomes due.
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4,080 Inspection and Repair by Lessor. Lessee shall
repair, maintain and make good all conditicns required under
the previsione of this Lease to be repaired or maintained
within (1) three {3) days from the date of written notice from
Lessor with regard toe removal of trash or debris. landscape ot
vard maintenance, pavement or sidewalk sweeping, snow removal
or c¢leaning. or parking lot lighting replacement and repair,
and {(2) thirty {30) days frem the date of written notice from
Lesgor with regard to all other matters. 1f Lessee refuses Or
neglecte to repalr or maintain the Leased Premises as reguired
under the terms of this Lease to the reasenable satisfaction of
Lessor after written demand, then Lessor, without prejudice to
any other right or remedy it has under this Lease or otherwise,
may perform such maintenance work or make such repairs without
ligbility to Lessse for any loss or damage that may accrue to
L.essee's merchandige or other property or Lessee’s businessg by
reason thereof. Upon  completion of any such repalrc  or
maintenance, and no later than ten {10) days after presentation
of a pill therafeor, Lessee shall pay as additional rant
Legssor's coste for wakipng such repalrs or performing such
maintegnance pius fifteen percent (15%) to cover its overhead.

4,07 Waste and Wrongful Use. Lessee shall not commit or
guffer any etrip or waste of the Le2ased Premises or any
unlawifui, unsatfe, Iimproper, of offensive use thereof o¢r any
public or private ayisance thereon,

4.08 Setback. Lessee ghall observe all setback lines
applicable to the lLeased Premises and shall net construct or
maintain any building or other structure whatever hbetween any
street boundary of the Leased Premises and any setback along
such boundary, except for fences or walls approved by Legsor.

4.0% Liens. Leeses shall not commit or suffer any act or
neglect whereby the Leased Premises or the ianterest of Lessor
or Lessee therein at any time during the Lease Term may become
subject to any attachment, execution, lisn, charge, or other
encumbrance, other than a gtatutory lien for aondelinguent real
property taxes or assessments or a mortgage approved by Lessor,
and shall indewnify and hold Lesgor harmlezs againzgt all
logses, coste, and expenses, Iinciuding reasonable attorneys’
fees, paid of incurred by Lesser in connection therewith.
Legsee shall not incur any cost or expense with respect to the
Leassd Premises which, if net timely paid, may subject the
Leased PFremises or the interest of Lessor or Leasgsee therein to
any lien or ¢ther encumbrance, without first complying with the
requirements of paragraph 7.068 of this Lease.
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4.10 Indemnification.

B. Lessee shall indemnify and held Leesor harmless
from and against any and all c¢laims arising from (1) Lessee's
use of the Leased Premises, or from the conduct of Lessee's
business, or from any activity, work or things done, permitcted
or suffered by Lesgsee in or about the Leased Premises or
elaewhere; (2} any breach or default in the performance of any
abligation on Lesses's part to be performed under the termg of
this Lease; (3) any negligence of Lessees, or any of Lesses's
agents, contractors, cdustomers, ekployees, o©or any person
claiming by, through or under Lessee; and (4) any accldent on
of in connection with the Leased Premises, cor the sidewalks
adjacent thereto., or any fire thereon, or any nuisance made or
suffered thereon. Lessee ghall Ffurther indemnify and hold
Lessor harmless from and against all costs, attorneys' £fees,
expenses and liabilities incurred in the defense of any
proceeding brought against Lessor by reascn of any such clalm,
l.essee, upon notice from Lessor, shall detend any of the
above-described claims at Leasee'’s expense by counsal
satisfactoery to Lessor. l.eggee, ag a material part of the
consideration to Lessor, hereby assumes all risk of damage to
nroperty o¢r injury to persons, 1ln, wupon or about the Leased
Premiges, arising {rom &ny cause and Lesagae hereby waives all
claims in respect thereof against Lessor.

B. Lessee acknewledges that, before entering this
Lease, it has fully inspected o¢r been provided with an
opportunity to fully inspect the Leased Premises and all
decuments in the posesession of Lessor relating te the conditicn
of the Leased Premises, and to test or examine 211 conditions
of or omn the Leased Premises. Lessee further acknowledges
that, at the time this Lease is entered into and on the basis
of the feoregeing imspection or opportunity to inspect, Lessee
is as Knowledgeable about the physical condition of the Leased
Premises as Leasor and, on that basis, assumes all risks
relating to the condition of the Leased Premises, including but
ot limited tao latent defects that may be unknown both to
Lesses and Lessor at the time this Lease iz entered into,
Lesnor represents and warrants that it has provided Lessgsee with
an opportunity te¢ inspect all documentation maintained by
Lessor in its recorde econcerning the condition of the Leased
Prenises.
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owned by Lesses and in ahy way aftfixed or attached, whether now
or later, to the Leased Premises. Such esecurity interest is
granted and made as securlty for the payment of rent and all
other payments of whatever nature for which Lessee may be or
become obligated to Lassor under the termg of this Lease,
without regard to whether such obligation arises before or
after the termination of this Lease. The security interest
gshall expire and be yreleased only (1) upon recordation of
Lessor's rcelease of such interest to Lessee -or & pPerson
¢laiming under Lessse, or (2) removal of such improvements and
fixtures from the Leased Premiges upon tsrmination of the Leass
with the prier consent of Lesacr.

4,14 Permits from Corps of Epngineers and Otherg. Lessee
shall obtain all necessary permits from the Corps of Englineers
aud any other governmental entity with authority over the
pceupancy orf construction of improvemenis on or adjacent to
navigable watere and tidelands or wetlands. Lessee shall give
Lessor notice of its proposed application for any such permit
thirty (30) days before submission of the application to the
governmental entity and obtain Lessor'‘s approval of the
proposed work as provided in paragraph 4.03 of this Lease. 1t
Lessor faile te respend tc the notice of proeposed application
given by Lessee within the thirty (39) day period, it shall bhe
degmed to bhave approved the proposed work.

4.15 Bespongibility Upon Damage to  or Destruction of
Broperty. In the event & building of improvemant eituated on
the Leased Promises ig destroyed or damaged by fire or other
casualrty, Lessee shall comply in Full with one of the following
conditions within npinety (90) days of such destructicon or
damage {or within such other time pericd as is mutnally agreed
te in writing):

A. Loesses may repair, rebuild, or otherwisa
reinstate the damaged improvement(s) in a good and substantial
manner and ip substantially the same form as it previocusly
existed. In such svent, the Lease shall continue in full forece
and effect without abatement of rental.

B. Lesssae may repalir. rebuild or otherwise
reinstate the damaged improvement{(s) 1in a manner and styls
different from the previously existing improvement, s0 long as
the plame therefor are previcusly approved by Lessor 1if
ragquired under paragraph 4.03 of this Lease. in such event,
the Lease shall continue in full force and effect without
abatement of rental.

¢. Lessae may remove the damaged improvement{s) in
which event Lesgee must alse restore the Leased Premises to the
condition specified in Article 11 of this Lease. In such
event, the Legdse ehall continve in full fFforce and effect
without abatement of rental.
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%.03 Poligy  Provisions. Each policy o©f comprehensive
general 1liability o¢r property insurance described in paragraphs
5.01 and 5.02 of this Lease shall:

A. Provide that the 1liability of the inguret
thereunder shall not be affected by, and that the insurer shall
not ¢laim, any right of setoff, counterclaim, apportionment,
proraticn, or contributicn by reascn of any other insurance
obtained by or for Lessor, Lessee, ot any persen claiming by,
through, or under any of them;

B. Provide that such pelicy reguires thirty (39)
days notice te Lessor of any preoposed cancellation, expiration,
or change in material terms thereof and that such policy may
net be cancelled, whether or npot reguested by Lesses, unless
the insurer first gives not less than thirty (30) days' prior
writien notice thereofl to Lessor: and

C. Contain a waiver by the insurer of any right of
subrogation to proceed against Lessor of against any person
claiming by. through, or under Lessor.

5.04 Progf of 1lpsurance. Lessege shall deliver to Lesscr
certificates of insurance on or before the effective date of
this Leage or at anpnother date as agreed to in writing by
Lessor. pdditionally. Lessee gshall deliver to Lessor
photocoplies af the policy or pelicies of insurance,
certitficates of insurance, or coples of endorgements as
requested by the Lesscr from time to time.

ARTICLE 6
EMINENT DOMAIN

£.01 ®ffecrt of Eminent Domaln on Leasa.

A. The terms "taking® amd *to take® {in any of 1its
torms} as wuged in this paragraph refer to any competent
authority'es acguisition by the power of eminent domailn,
including inverse condemnation, of all or any part of the
Leased Premiges or an interesat therein, at any time during the
Leage Term. The transfer of title effecting the taking may be
either & transfer resulting from the recording of a final order
in condemnation or a voluntary transfer or c¢onveyance to the
condemning agency or entity wunder threat of condempation in
avoidance of an exercise of eminent domain, made before or
while condemnation proceedings are pending. The time of taking
shall be determined by application of the law of the State of
Alaska.
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B. in the svent of a taking of all or materially all
of the Leased Premises, this Lease shall terwminate on the
earlier of vesting of title in, o¢r the taking of possession by,
the condemnor.

C. I1f less than materially all of the Leased
Premigses are taken {(herein c¢alled a ‘“"partial taking®)., this
Lease sghall continue in effect except as to the portion so
taken or condsmned, but the rent to be paid by Laessee shall
thereafter be reduced by & percentage egqual to the proportion
that the number of sguare feet in the net usable area o0f the
Leaged Premises 80 taken bears to the number of square feet of
the net usable area of the Leased Premises before taking. If
no portien of the net usable area of the Leased Premises is
taken, or 1f the portion thereof so taken is subterranean or
aerial and dcoes not intsrfere with the use of the surface, then
Lessee shall onot be entitled to any adjustment of rent
hereunder. 1f Lessor and Lessee dlisagree as to whether a
taking is a partial taking, either of them may submit the
matter te the cvourt before which the copdemnation action, 1f
any, is pending for determination of the guestion.

. 1f a partial taking rendere the remaining Leased
FPremises unsuitable for the purposes for which Lesseg's
improvements weee designed or oceccurs during the last five (5)
years of the term of this Lease or any extension thereof, then
Lessee, upon sixty (50) days’ written notice to Lessor and
subject teo the rights e¢f any Qualified Mortgagee, may terminate
thig Lease after vesting of title in the condemnor or taking of
possession by the condamnor. If Lessee doeg 80, the rent and
other charges under this Lease shall be apportioned as of the
date of termination.

6.02 pDisposition of Proceeds,

A. Except as expressly provided otherwise in this
paragraph 6.02, in the event of a total or partial taking., the
rights of Lessor and Lessee (and any party claiming by, through
or under either of them) with respact to the Lease Tegm, the
rent, and the awerd shall be determined in accordance with the
law of the State of Alaska in effect at the time of the taking;
provided, however, that if the taking occurs during the last
five (&) vears of the Lease Term, compensgation for the taking
of Lessee's Improvements shall be reduced by twenty percent
{20%} for each full vear (and in preportion for a fraction cof a
year} that elapses from the first day of the five-ysar peried
te the date of such vesting of title or taking of possession,
and the remaining award balance and interest thereon, as well
as the award for the land wvalue and interest thereon, shall
helong teo Lessor.
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B. 1f the values of the respective interests of
Lessor and Leseee shall have been separately determined in the
proceeding under which the Leased Premises shall have been
taken, the values so determined shall be conclusive upon Lassor
and Lesses. 1f C[he values shall not have been so determined,
the valuez shaell be determined by acgreement cof the parties or,
if they are unable to agree, by arbitration under Article 8 of
thig Lease.

C. 1In the ewvent of a partial taking and regardless
of the amount of such award, Lesgee shall apply any
compensation awarded to it first to the restoration of Lesagge's
Improvemsnts as uneatly as reasonably possible to their
conditien hefore such taking., unless Lessese terminates this
Leage &5 provided in subparagraph £.0L.0, above.

D. Notwithstanding anything inm this Lease to the
contrary, if Lesees exercises ite right to terminate the Lease
undear subparagraph 6.01.D, above, the award balance
attributable to Lessee's Improvements other than the principal
balance, if anv, and other proper charges of a Qualified
Mortgagee shall beiong to Lessor fres of any claim of Lessee.
in no event shall Lessee be entitied to any conmpensation for
its improvements 1f the taking occurs after expliration of the
Lease Term or termination of this Lease.

6.03 Temporary Taking. 1f the whole or any patct of the
Leased Premises, or of Lesgee‘s interest under this Lease, is
taken by any competent authority for 1its temporary uss or
occupancy, this Lease shall not terminate by reason thereof and
Lesgee shall coentinue to pay all rental payments and other
charges pavable by Lessee heresunder, and to perform all other
terms, <¢ovenants., and conditions c¢ontained herein, except to
the extent Lessee is preventad from so deoling by the terms of
the order of the taking authority. 1In the event of a temporary
taking, Lessee shall be entitled to receive the entire amount
of the award and shall be obligated, at ites sole expense. to
restere the Leased Premises as nearly as may be reasonably
poseible to the conditien in which they existed immediately
prior te such taking: provided, however, that If the period of
temporary use or occupancy extends beyond the expiration of the
Lease Term, the award shall be apportioned between Lessor and
Lessee as of sald date of expiraticn, efter Lessor shall have
feceived the entire portion of the award attributable to
physical damage to the Leased Premises and any improvements
thereon and to the restoration thereof to the condition
exieting immediately prior to the taking or condemnation.
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of this Lease., If the arbitration award ie in favor of Lesgee,
the assignment ghall be effective asg if the Lessocr had not
gbjected., If the award is in favor of Lessor, the assignment
shall not be permitted {or any attempted assignment shall be a
nullity) and Lescee shall remain bound by and liable under this
Lease.

7.06 Mortgage of Leagehold Interegt. Lessee shall have
the right at any time, and from time to time, toe subject the
leagehold estate and any or all of Lessee's ImpLovements
situated on the Leased Premises to one ¢or wmore mortgages of
assignments as security for a loamn eor loans or other obligatioen
of Leseee ({each of which instruments 1is herein called a
“Leagsehold Mortgage*), provided that:

A. The Leasehold Mortgage and all rights acquired
under it shall be subject and suberdinate to each and all the
covenants, conditiens, and restrictione stated in this Lease,
and te all rights and interests ¢f Lesgor except as otherwise
provided in this Lease.

B. Lesses shall give Lessor prior mnotice of any such
Leagehcld Mortgage, and shall accompany the notlce with a true
copy of the note and the Leasgsehold Mortgage as propesed fLor
execution. Upon Leesor's# written consent to the Leagehold
Mortgage and upon executicn of the Leasehold Mortgage by all
parties, the mortgagee shall become a Qualifisd Mortgagee as
that term is used in this Lease.

C. 1o the event the Hualified Mortgagee forecloses
the Leasehold Mortgage, any subssguent assignee or transferae
cf the leasehold estate preposed by the Qualified Mortgagee
must be a Qualified aAesignee, as defined in paragraph 7.02
above.

7.07 Right to Sublet. Lessee shall have the right during
the Lease Term to sublet all ¢or any part or parts of the
premises oI the improvementg, or hoth, and to aseign., encumber,
extend, or renew any gsublease, providing the following
provieions are complied with:

L. Each gublease shall contain a provigion
gatisfactory to Lessor reqguiring the gublegsee to atteorn to
Lessor if Lessee defaulte under this Lease and if the sublessee
is notified of Lessee's default and 1s instructed to make
subleseee’s rental pavyments to Lessor.
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ARTICLE 9
DEFAULT AND DEFEASANCE

9.01 Ewvente of Default. Fach of the following events
ghall bhe a defanlt by Lesses and breach ¢f this Lease:

A. Falluzre to Perform Leagse Covenanpts. LesseR’s
abandonment or surrender of the Leased Premises or . of the
leaseheld estate, or fallure or refusal to pay when due any
installment ¢f rent or any cother sum required by this Lease to
be paid by Lessee, or to perform as required by any other
covenant or condition of this Lease.

B. Appolintpent of hKeceiver. The appointment of a
receiver or truetee 1o take possession of the Leased Premises
por impreovements or of the Lessee's interest 1n the leasehold
estate or of Lesswe’s operations on the Leased Premises for any
FeABON.

C. Ipsclvency, Bankruptey. An assignment by Lessee
for the bkenefit of creditors ¢r the filing of a wveluntary or
involuntary petitien by or against Lessee under any provision
of the U. 5. Hankruptcy Code.

%.02 MNoitice and Right tao Cure.

E. Hotices. At a precondition to pursuing any
remedy for an alleged default by Lessee, Lesscr shall, before
pursuing any remedy., give notice of default to Lesses. Each
notice of defaunlt shall state the alleged evoent of default and
the intended remedy, but the identification of the intended
remedy shall not limit Lessor‘s right to seek or use any other
available remedy not identified in the notice.

B. Method of Giving Notice. Lessor shall give
notice of default in accordance with subparagraph 9.02.A by:
{1) mailing by certified mall {return recelpt reguested}), a
copy of the notice to each party regquired to receive it at the
last addrems provided by that party to Lessor; and (2) mailing
by first class mall, a copy ¢f the same notice to each such
party at the same address.

C. Lesgsee's Right to Cure Defaults. If the alleged
default is nonpayment of rent, taxes, or other sums to be paid
by Lessee as provided in Articles 2 and 4 or elsewhere this
Lease directed to be paid as rent, Lessee shall have thirty
{3¢G) days after the notice is given to cure the default. For
the c¢ure of any other default, Lessee shall promptly and
diligently after the notice commence curing the default and
shall have sixty (60) days after notice is given to complete
the cure.
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9.03 Nonwaiver. Acceptance by Lessor or 1its agents of any
rentes, whether basic or additional, shall not be deemed to bhe a
waiver by it of any breach by Lessee onf any of its covenantpg
contained in this Leass or of the right of Lessor to reenter
the Leaged Premiges or to declare a forfeiture for any such
breach. Waiver by Lessor of any breach by Léssee shall not
operate te extinguish the wcovenant the breach of which is so
waivad, nor be deemed to be a waiver of the right of Lesscr to
declare a forfeiture for any other breach thereof or of any
cther covenant.

9.04 Right of Leggor o Protect Against Default. 1f
Lessee faile to observe or perform any of 1its covenants
contained herein, Leesor, at any time thereafter and without
notice, shall have the right but not the obligation to observe
of perform such covenant for the ac¢count and at the expense of
Lessee, and shall not be liable to Lessee or anyone claiming
by, through. or undecr it for any Llosg or damage by reason
thereof tc the occupancy, businessg, or preperty of any of
tham. All costs and expenses paid or incurred by Lessor in
chserving or performing guch covenant shall constitute
additional rents, which Lessee sghall forthwith pay to Lessor
upon statements therefor.

9.05 Lesgor’s Remedies. i1f any default by Lesses shall
continue uncured, £ollowing notice of default as reguired by
thie Lease, for the pericd applicable to the Jdefault under
paragraph $.02 of this Lease, Lessor has the following remedies
in addition tge all other righis and remedies provided by law or
equity or other provisicos of this Lease, to which Lessor may
resort cunulatively or in the alternative. The election of ocne
remady for any ohe default shall not foreclose an election of
any other remedy for another default or for the same defaunlt at
a later time.

AR, Termipaticn. Lessor may, at Lessor's electicn,
terminate thisg Lease by giving Lecssgee notice of termipation in
accordance with the procedures specified in paragraph 9.02 of
this Lease. ©n the giving of the notice, all Lesscee's rights
in the Leased Premises and in all improvements thereonr shall
terminate, wunless Lessor expressly and in writing requires
Legsee to remave specified improvements as are femoved,
Promptly after notice of termination, Lessee shall surrendeg
and vacate the Legased TPremises and all improvements not
requicred teo be removed in a broom-¢lean condition, and Lessor
may reenter and take possoession of the Leased Premises and all
remaining improvements and elect all parties in possession, or
eject gome and not othsrs, or eject none. Termination under
this paragraph shall not relieve Leseee, or any of 1its
guarantors, insurers, of sureties, from the payment of any sum
then due o Lessor or from any claim fer damages previously
accrued ¢r then accruing against Lessee.
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inspection. In the eavent of an smergency,., Lessor may enter and
inspect the Leased Premises on reascnable notice (including neo
notice to Lessee if the circumstances warrant) and make such
Eepairs or ingtitute such measures, on the account and at the
expense of Lessse, &s may be necessary t¢ avert or terminate
the emergency. En emergency isg any action, avaent, or
condition, either extant or imminent, that threatens
significaent damage to property orf injury to persons oo or near
the Leased Premises, and includes but is not limited te E£lood,
fire, gxplosion, avalanche, earthquake, anpeontrolled oL
dangerous digscharge or <telease of water or other flulds,
upauvthorized or illegal placement of hazardous or toxic
materials on the Leased Premises, and shifting, settling or
less of earbth or support on the Leased Premises.

10.02  |HNotices. Any notice, other thapn notice of default
under subparagraphs 9.0Z.A and 2.02.B of this Lease, or demand
to Lessor or Lesses provided for in this Lease may be given
gufficientliy for all purpeses in writing, mailed by reglstered
or certified mail, return receipt requéested, and addressed to
such party or ite agent at its mailing address specified hersin
or at the last such addrese specified by such party in writing
to the other, or may be delivered personally within the State
ef Alaskz to such party or 1its agent,. Except a4s otherwise
expressly provided herein, such neotice shall be conclugively
deemed to have bheen given on the date of such mailing oc
perscnal delivery. If at any time during the Lease Term Lessee
is more than one person or entity. any notice givenm by Lessor
to any of them shall censtitute notice to all of them, and any
agreement or approeval with or in faver of Legecr made of given
by any of them shall bind all of than.

10.03 Covenants and Conditioms. Every provigion in this
Lease which imposes an obligatien upon Lessee or invests a&an
option, power, or right 1in Lessor shall be deemed to be a
covenant of Lessee 1in faver of Legsor, and the time of
observance and perfigsrmance by Lessee of each such ¢ovenant
shall be of the essgnce. Full and faithful observance and
performance by Lessee of each of ite covenants contaired in
this Lease shall be a condition hereof.

L0.04 Integration and Amendments. Except as otherwise
expressly provided in this Lease and except for the provisions
of the Memcrandum of Lease, this Lease 1is a oconplete
integration of every agreepent and representation made by or on
behalf of ILessor and Lesses wWith respect to the Leased
Premises, and us implied covenant or prior oral o¢r written

Page - 28
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agreement shall be held to vary the provisions of this Lease,
any law or custom to the contrary notwithstanding. In the
event of any conflict between this Lease and the Memorandum of
Leage, the ©provisions of the Memorandum of Lease s8hall
control. No amendment or other modification of the provisions
of this Lease shall be effective unless incorporated in a
written instrument duly exeecuted and acknowledged by Lessgor and
Lessee,

10.05  Approvals of Lessgr. Except as otherwise expressly
provided in this Lease and except for amendnments or
modifications of this Lease, Lessor shall neither unreasonably.
capriciously, nor arbitrarily withhold any approval required to
be obtained by Lessee hersunder, nor require any consideration
thersfor as a condition thereof other than payment forthwith by
Lasgsee to Lessor of all costs and expenses pald or incurced by
Lessor in connection with the review of the matter for which
such approval is sought and the processing of such approval.

10,06 Survival and - SBeverapility. The rights and
obligations of Lesgor and Lessee provided in paragraphs 4.10
through 4.14 of this Leage, and in the Memorandum of Lease,
except toe the extent expressly varied or superseded by a
subsequent instrument executed by Lessor and Lessee, shall
survive the expiration or earlier termination of this Leage.
1f any preovision of this Lease is held to be void or otherwise
unenforceable by any court or other tribunal of competent
jurisdiction, other than at the initiative or with the SUppOrt
of Lessor, within thirty (30) days after receipt of written
notice of such helding Lessor shall have the right and obtion,
exercigable by written notice thereof to Lessee, to terminate
this Lease effective as of the date of such written notice of
exarcise. 1t is wunderstood and agreed that otherwise this
Lease, =except for such provision so held to be void or
otherwise unenforceable, shall remain in full force and effect,

10.07 Binding Eifecr. This Lease shall be binding upon
and shall inure to the benefit of Lessor and Lessee and their
respective successors and asecigns. The designations *“Lessor®
and “Lessgee” include their respective successors and assigns
and shall be so construed that the use of the singular number
includes the plural number, a2nd vice versa, and the use of any
gender includes the other genders. If at any time during the
Lease Term Lessee is more than one perscn or entity. including
persons who are partners and operate Lesgee as a partnership,
their liability hereunder ghall be joint and several.

w
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1G.08 Leggsor's Buthority to Ceavey Fee Title. Leesor
retains the absolute and uncenditional cright to convey fee
title in the lLeased Premises, or an interest or estate therein,
gubject to this Lease and the interest of any Qualified
Mortgagee or Subtenant under this Lease.

10.69 Powers of Lessor as FPublic Corporation. Nothing in
this Loazse restricts or limits the authority of Lessor, the
BAlaska HRailroad Corporation, in the exercise of governmental
authority delegated to it by the Alaska Railrcad Corporation
Bot, AS 42.40, or by any other applicable law or regulation.

1G.1¢ Captions. The captions of the articles and
paragraphe hereof are for convenlence only., are neot an
pperative part herecf, and neither limit nor amplify in any way
the prowvisloens hereof.

ARTICLE 11

DUTIES UPON TERMINATICN OR EXPIRATION

11.01 Sugrender of Leased Premisges. Upon expiration or
egarly termination of thie Leagse, Lessee shall surreander to
Lesgor the pomsession of the Leased Premises. Lessee shall

leave the surrendered Leased Premises and any improvements in a
broom-¢leazn condition, as noted in paragraph 11.02, 1f Lessee
failes te surrender the Leased FPremises at expiration or
termination, Lessee ghall defend and indemnify Lessor from all
liakility and expenase resulting from the delay or fallura te
gsurrender, inciuding but oot limited to claims made by any
succeeding tenant founded on or resulting from Lessee's fallure
to surrender. In the gvent of failure or refusal of Lessee to
surrender possession of the Leased Premises, Lessor shall have
the right te¢ reenter the Leased Premises and remove therefrom
Leseee ¢r any person, firm or corporation claiming by, through
or under Lessee and to obtain damages for trespase from Lessee,

11.02 Removal of Improvements upon Termination.

A. Upon the expiration or terminaticn of this Lease
or any extension therecf, including termination resulting from
Legsere's breach {"termination’), Lessee shall leave the Leased
Premises in a broom-clean and leasable condition, which shall
include removal of all improvements, buildings, foundations and
footings te buildings, personal property, trash., vehicles, and
eguipment, except as noted in subparagraphs 11.062.B, .C and .D
below. Any excavation on the property, including excavation to
remove Lesges's Improvements, shall be filled and compacted
Wwith materizl approved by Lessor.
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ARRC LEASE CONTRACT NO. 3202
CRAIG TAYLOR HjULPMENT COMPANY

RLABKE RAILBOAD CORPORATION

ENDORSEMENTS

. AT o .
Dated: LY By: “ﬂ§%§@§MAQ§L
Arnold T. Polanchak
Viee Fresident, Operations

patea: 8- 2/ Fl By: TP
mazvinf§§VYettez
Virce President, ¥ipance

Dated: %”’;E§”§3 Ry

hssociate Generbl Counsel

TDated: g?%ﬁfgfkﬁﬁ By “gﬁﬁjfy

A &

Lasry J. ﬁ@mi@
?gﬁectar Heal Estate
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CEAIG TAYLOR EQUIrJENT COMBANY

SCHEDULE 1

LEGAL DESCHIPTICH

Four parcels of land designated as Parcels A, B,  and D, ali
of which are located in the Fairbanks Terminal Reserve,
Fairbanks, Alaska, as shown on the print attached hereto and
made a3 part hersof:

Farcel A:

Lots 1, 2, 3 and 4, Block A, contains 27,440 square feekb.

Parcel B:

Lots 1., 2, 3, 4 and 5, Block G, contains 27,6854 square feet.
Parcel C:

Lots 1, 2. 3 and 4, Block H, contains 20,000 sguare feet.

FParcel D:

Lote 3, 4, 5 and 6, Block J, contains 20,000 square feet.

In the event of any inconsistency between the attached print

and the foregoing legal description, the latter shall govern
for purposes of thig Leage,

Reeeéhetilby AMCO 6123/18
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Affidavit of Publication

UNITED STATES OF AMERICA
STATE OF ALASKA
FOURTH DISTRICT

SS.

Before me, the undersigned, a notary public, this day
personally appeared Crystal Wise, who, being first duly sworn,
according to law, says that he/she is an Advertising Clerk of the-
Fairbanks Daily News-Miner, a newspaper (i) published in news-
paper format, (ii) distributed daily more than 50 weeks per year,
(iiif) with a total circulation of more than 500 and more than 10%
of the population of the Fourth Judicial District, (iv) holding,

a second class mailing permit from the United States Postal
Service, (v) not published primarily to distribute advertising,

(vi) not intended for a particular professional or occupational
group. The advertisement which is attached is a true copy of the
advertisement published in said paper on the following day(s):

05/30/2019, 06/06/2019, 06/13/2019

and that the rate charged thereon is not excess of the rate
charged private individuals, with the usual discounts.

lic in and for the State Alaska.
ecember 07, 2021

Marena Burnell, Notary P
My commission expires:

241646 542163 (907) 231-3750
JDW COUNSEL
901 PHOTO AVE
ANCHORAGE, AK 99503

MVCOmmussuonEndsD!umbaﬂ 2021

542163

Arctic Bakery, LLC,
doing business as Arctic
Bakery, LLC, located
at 1409 Well Street,
Fairbanks, AK 99701 is
applying under 3 AAC
306.045 for transfer of
controlling interest in
a Marijuana Product
Manufacturing Facility
3 AAC 306.500(a)(1),
license #16006. The
transfer involves a
change in ownership
percentage from Brian
Simpson 25%, David
Lanning 6.25%, Morgan
Evans 12.5%, Nellie
Scott 25%, Robert
Parr 12.5%, Sandra
Lanning 6.25% and
Shawn Evans 12.5% to
David Lanning 12.5%,
Sandra Lanning 12.5%,
Robert Parr 25%,
Shawn Evans 25% and
Morgan Evans 25%.

Interested persons may
object to the application
by submitting a written
statement of reasons
for the objection to their
local government, the
applicant, and the
Alcohol & Marijuana
Control Office (AMCO)
not later than 30 days
after the director
has determined the
application to be com-
plete and has given
written notice to the

Received by AMCO 6.28.19





local government.
Once an application
is determined to be
complete, the objection
deadline and a copy
of the application will
be posted on AMCO’s
website at_https://www.
commerce.alaska.gov/
web/amco. Objections
should be sent to AMCO
at marijuana.licensing@
alaska.gov or to 550
W 7th Ave, Suite 1600,
Anchorage, AK 99501

Pub: 05-30, 06-06,
& 06-13-2019
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From: Marijuana Licensing (CED sponsored)

To: "david@arcticbakery.com"; "David Lanning"; Jana Weltzin

Cc: Marijuana Licensing (CED sponsored)

Subject: Incomplete Transfer Application Notice-Arctic Bakery, LLC 16006
Date: Friday, August 09, 2019 4:51:00 PM

Attachments: 16006 Incomplete Transfer Application Notice.pdf

Hello,

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

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

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

documents/correspondence to marijuana.licensing@alaska.gov

Respectfully,

Jane Sawyer

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

907-269-0350
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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

August 9, 2019

Arctic Bakery, LLC
DBA: Arctic Bakery, LLC
Via email: david@arcticbakery.com

Re: Marijuana Product Manufacturing Facility #16006
Dear applicant,

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

e MIJ-17c License Transfer Application
o Page 1, which email will you be using as the main contact email, lanningak@acsalaska.net (from your
MJ-17c) or david@arcticbakery.com (in our system)? If this question is not answered, the main contact
email will be changed to lanningak@acsalaska.net.
o Page 4, this needs one more notarized signature to complete the controlling interest, David’s would be
fine.

e MJ-01 Operating Plan
o Page 2, 2.1: in what context are you using the words “restricted area” in your answer to this box?
because you state the entire facility, including the parking lot within fenced perimeter is a restricted
area. When | read your answers in the following two boxes you use the same language but in reference
to a Restricted Access Area as defined in our regulations. Please clarify by re-wording what you mean.
Your diagram does not offer any more clarity but | will address this in the MJ-02 section.

e MIJ-02 Premises Diagram

o Diagram 1:
= Add dimensions to the premises.
= Label entrance(s) and exit(s).
® | do not see the true north arrow, please add it.

o Diagram 2:
=  Qutline the perimeter of right to possession to Arctic Bakery, LLC and label it OR if the color

already exists on your diagram then add to the color/label.

e  MJ-05 Manufacturing Supplemental







Arctic Bakery, LLC DBA Arctic Bakery, LLC
August 9, 2019

License

Page | 2

16006
o Pagel,
o Page3:
o Paged4,
o Page?7,

the doing-business-as is missing the LLC at the end of the Arctic Bakery.

4.1, this box must be hand initialed.

4.2, add to your answer in this box and describe your process for disposing marijuana liquid
waste.

entire page must be hand initialed in the boxes.

entire page must be hand initialed in the boxes.

Products—please note that commencement of manufacturing of the products submitted with this transfer is
contingent upon, not only MCB’s approval, but also effectuation of the transfer. Please make sure you are
using the latest version of the forms.

o Products you submitted with this application:

Sinners and Saints candies x9 (different flavors): my understanding is that you will be re-doing
these candies using a different product name and other updates.

4.20 Bar Mini Dark Chocolate x3 (different flavoring ingredient): my understanding is that you
will be re-doing these chocolates using a different product name and other updates.

4.20 Bar Mini Milk Chocolate Toffee: my understanding is that you will be re-doing these
chocolates using a different product name and other updates.

Northern Stars Milk Chocolate (or Dark Chocolate): submit the dark chocolate version. The milk
chocolate is the one that was temp-approved, correct?

RSO Qil: in the packaging description box you need to insert a sample of the jar that will be used
to store it, AND, excerpt from your answer “After acceptable test results are obtained, it may be
mixed into edible products, added to joints or sold as a future (that is, yet to be approved) oil
product. All RSO Oil will be used inside our facility to produce our products and not sold with the
intent to be used in other facilities’s products.” 1 do not understand this at all, are you selling it to
other manufacturers or no? added to joints?

Wide Spectrum Qil: exact same issue as RSO Oil—see above.

Canna Butter (or Canna Vegetable Qil): these are two products, split them into their own form,
AND re-do your Packaging Description completely, | do not understand it, it’s confusing,
conflicting, AND you may not sell this product as a stand-alone item.

Fruities x5 (different flavors): you need to list the marijuana ingredient you are using in the
ingredient’s box.

Based on my review of your products, | am pointing some things out. In general, any reference
of ‘and/or/equivalent/etc’ ingredients in any section of the application will be pointed out to
the board for further review. With edibles, the packaging description must contain, serving
size, THC content per serving, total THC content per package, packaging size(s). Sample labels
must contain the warning statements verbatim to the regulations and be legible.

Ingredients for concentrates must be listed.

o Products currently approved for this license

4.20 Bar Mini Milk Chocolate—you are changing the name on this one via an MJ-15 separate to
this application.

4.20 Bar Mini Dark Chocolate x3(espresso, hazelnut, sea salt)—you are re-doing these.

4.20 Bar Mini Milk Chocolate Toffee—you are re-doing this one.

Arctic Cooler—is this one carrying over?

Arctic Heater--is this one carrying over?







Arctic Bakery, LLC DBA Arctic Bakery, LLC
August 9, 2019
License 16006

= Cannabis Distillate Oil—is this one carrying over?

e Entity Documents
o Provide me with a copy of drafted, but not filed, Notice of Change of Officials that you will be submitting
to Division of Corporations (a separate state agency). Again, do not file it, yet. We will let you know

when to file it.
o Will there be an amendment to or amended Operating Agreement? | will need it at the same time | let

you know you can file the Notice of Change of Officials.

o Alaska Residency
o | will piggy back on the result from the MJ-18 for Morgan Evans submitted with the renewal application

for this license.

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

Respectfully,

Jane Sawyer, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From:

To: Brenda Mills";

Cc: Jana Weltzin; david@arcti ; - L
Subject: RE: Arctic Bakery, LLC License #16006 Transfer still incomplete
Date: Monday, August 26, 2019 2:44:00 PM
Attachments: - i

image006.png

imaae008.ong

I've looked at your corrections, the application is still incomplete:

e On your revised MJ-02, that I attached here, diagram 1, you really need clearly outline in color the licensed premises and label it
Licensed Premises (to put an arrow pointing to something that is labeled Non-Restricted Access Area does not suffice). ALSO, your
restricted access area needs to be very clear, there should not be a question as to what is the licensed premises and the restricted
access area when looking at a diagram. What is your RAA pointing at? The dotted line?

e The below screenshot is from your revised MJ-05, did you read the statement you initialed, because it contradicts the statement
immediately above it. Please fix it. If there will be in-house testing, I don’t think your diagram is clear.

Answer "Yes” or “No® to the following question: Yes No
5.2. Will the marijuana product fadility be house testing [as defined under D E
3 AAC 306.950(b)[20)?

If “Yes” to 5.2, you must be able to certify the statement below. Read the following and then sign your initials in thebax: __ Initials

5.3. The area whi ng will occur ty the Diagram thatis
submitted with this application. A

e The below screenshot is from your revised MJ-05, I don’t understand what “For non-oil products we will test them before selling it to
a licensed facility” means. You need to use a licensed marijuana testing facility to test your product, you cannot use your in-house
testing to comply with testing regulations in lieu of having a licensed marijuana testing facility do the testing. This is in box 2.1.
Furthermore, you mention “selling the oil as is”, I don’t know what that means, but any approved marijuana infused oils, if it is not
clear on the product itself that you will be selling to another manufacturing facility, you may not.

UT UDTUW I LIS IR WU WIS U DUl PP UL .

Before seliing cur products will be testing according to state marijuma regulations and METR standards. For oil products they
will be sent out far testing before using it an any of our products or selling the oil as is. For non il products we will test them
before selling it to a licenced facility.

OUTGOING TRENSFERS '

e The below screenshot is from your revised Wide Spectrum Oil, in the packaging section. What do you mean by “....and not sold with
the intent to be used in other facilities’s products”? are you wholesaling to other manufacturing facilities or not?

:a1D1e Proaucts, INIUsed INTo JOINTS Or SOld as a IUTUre o1l Proauct.  Aill
Wide Spectrum Oil will be used to produce our products and not sold with
‘he intent to be used in other facilities's products.

I don’t want to go back and forth on this to no end, please. I will accept complete and accurate corrections to potentially make on the
September agenda if I have them in my email first thing in the morning. Furthermore, this email does not extend the 90-day deadline to get
this application complete, that deadline is 11.7.19.

Thank you

Jane Sawyer

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

From: Brenda Mills <brenda@jdwcounsel.com>

Sent: Thursday, August 22, 2019 4:41 PM

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

Cc: Jana Weltzin <jana@jdwcounsel.com>; david@arcticbakery.com; Valerie Mastolier <valerie@jdwcounsel.com>; Legal Counsel <legal@jdwcounsel.com>
Subject: Arctic Bakery, LLC License #16006 Transfer Incomplete Part 2 of 2

Good Afternoon AMCO,
Please find the attached MJ-05, NOCOO and MJ-17¢
Please confirm the receipt of these 3 attachments (6 in total)

Thank you and have a great day!

Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com
info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and should not be construed as such. The information contained in this message is privileged and confidential. It
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Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

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

Alaska Marijuana Control Board

‘¢°%o}ov‘2‘év" Form MJ-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous.

What must be submitted with this form?

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

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

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

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

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

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

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

Section 1 - Establishment Information

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

Licensee: Arctic Bakery, LLC M License #: 16006

License Type:

Marijuana Product Manufacturing Facility

Doing Business As: Arctic Bakery, LLC

Premises Address: 1409 Well Street

City: Fairbanks State: Alaska ZP: 99701

[Form MJ-02] {rev 01/10/2018) Page 10f2
Received by AMCO 8.22.19
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Section 2 - Required Information

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

Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are alse applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

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

Labels

True north arrow

FEEEEEE

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

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

**Employee monitoring area(s)

**Ventilation exhaust points, if applicable

EEEHEEEEE

The following additional details must be included in Diagram 2:

Areas of ingress and egress
Entrances and exits
Walls and partitions

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

Areas of ingress and egress
Cross streets and points of reference

The following additional details must be included in Diagram 5:

[] Areas of ingress and egress

[C] Entrances and exits

[] walls and partitions

[] Cross streets and points of reference

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

that this form, including all accompanying schedule B, corre )Jmplet
"NOTARY PUBLIC / &Zf@

‘7;,/{‘:&&;71 //:/*’JXMVJ}W
4 S. Qumtana )tarv Public in and for the State of Alaska

Signature of licénsee
. : STATE OF ALASK o ;
CAvio E. [ LA/ i Exp November 23, E[HQé Fommission expires: //@Eﬁq

Printed name of licensee

Subscribed and sworn to before me this 3/ day of /:j/ﬂf’f« , 20 /‘é}
[Form MJ-02] {rev 4/9/2019) e Page2of2
&
tcerset__ /600 Received by AMCO 8.22.19
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DBA: ARCTIC BAKERY, LLC

1409 Well Street, Fairbanks, AK99701
License # 16006

Diagram #1

LEGEND

2) Office Door
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4) Boiler Room Door

5) ADA Bathroom Door
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7) Uniform Closet Door
8) Entrance/Exit Door
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MJ Storage 3 = Bulk Marijuana Fiber
MJ Storage 4 = Marijuana Waste

Restricted Access part of Building (1600 SF)

Remainder of Building in Licensed Premises (900 SF)
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Answer "Yes”or “No” o the ollowing question: Yes Mo

5.2, Wil the marjsana product manufacturng faclty be performing In-house testing (2 defined under ORE
3AAC306.990(620)7

1" 0.5, you mst be slet certy thestatement below. Resd the folowing and then sgn yourntls n thebox: __ntils

(]







TESTING

Before seliing cur products will be testing according to state marijuma regulations and METRL standards. For oil products they
will be sent out for testing before using it on any of our products or selling the oil as Is. For non il products we will test them
before selling it to a ficenced facility.

OLITCOING TRENMSEERS

I S A X nan







-G1DIC proaucts, 1Hiuscd 11O Joulis o1 501d as a 1utaic ol prodauct. All
Wide Spectrum Oil will be used to produce our products and not sold with
he intent to be used in other facilities's products.






is intended only to be read by the individual or entity named above or their designee. If the reader of this message is not the intended recipient, you are on notice that any distribution of this message, in any
form is strictly prohibited. If you have received this message in error, please immediately notify the sender by telephone at 630-913-1113 and delete or destroy any copy of this message. Thank you.

Think green, please don’t print unnecessarily






THE STATE

: =0 of Department of Commerce, Community,
o __-:-_;;"‘ AL ASK_A_ and Economic Development

5 _'_' ; GOVERNOR MICHAEL |. DUNLEAVY ALCOHOL & MARIJUANA CONTROL OFFICE

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

MEMORANDUM
TO: Chair and Members of the Board DATE: August 29, 2019
FROM: Erika McConnell RE: Arctic Bakery, LLC #16006

Director, Marijuana Control Board

This is an application to transfer the controlling interest of Arctic Bakery, LLC DBA Arctic Bakery,
LLC which holds a marijuana product manufacturing facility in the City of Fairbanks. The transfer
involves a change in ownership percentage from Brian Simpson 25%, David Lanning 6.25%,
Morgan Evans 12.5%, Nellie Scott 25%, Robert Parr 12.5%, Sandra Lanning 6.25% and Shawn Evans
12.5% to David Lanning 12.5%, Sandra Lanning 12.5%, Robert Parr 25%, Shawn Evans 25% and
Morgan Evans 25%.

Date Entered Queue: 06/28/2019
Incomplete Letter(s) Date: 08/22/2019

Date Final Corrections Submitted: 08/27/2019
Determined Complete/Notices Sent: 08/27/2019

Objection Period Ends: 09/26/2019

Local Governments Response/Date: Pending

DEC Food Safety Response/Date: Pending

Fire Marshal Response/Date: Deferred

DOL-WC Response/Date: Pending

DOL-ES Response/Date: 08/28/2019 Compliant
DOR Response/Date: 08/27/2019 Compliant
Creditor Responses/Date: None listed

Background check status: Complete





Objection(s) Received/Date: Not as of the date of this memo
Other Public Comments Received: No

Staff Questions/Issues for Board: No
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May 16, 2019

Department of Revenue

THE STATE

"ALASKA

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

GOVEENOR MICHAEL J. DUNLEAVY

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation

Via email:

theresa.mitchell@alaska.gov

rizalina.olde@alaska.gov

Elizabeth.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov

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

License Number:

16006

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

1409 Well Street
Fairbanks, AK 99701

Transferor:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

EIN:

82-3314447

Transferee:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

O Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:  Claribel Solanoy Z DOR
O Employment Security
DATE: 8/7/19 PHONE: _ (907) 465.2385 0 Workers’ Compensation
COMMENTS: E4 Compliant 0 Non-compliant
4

Received by AMCO 8.27.19





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

Sincerely,

Erika McConnell, Director

Received by AMCO 8.27.19





THE STATE

ALASKA

May 16, 2019

Department of Revenue
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation

Viaemail: theresa.mitchell@alaska.gov
rizalina.olde®alaska.gov
Elizabeth.glooschenko@alaska.gov
velma.thomas@alaska.gov
erwin.fariglan@alaska.gov

dor.tax.collections@alaska.gov

GOVERNOR MICHAEL ], DUNLEAVY

Department of Commerce, Community,

and Economic Development

Alcohol and Marijuana Control Office

550 West 7' Avenue, Suite 1600
Anchorage, AK 99501
Main: $07.26%9.0350

License Number: 16006

License Type: parijuana Product Manufacturing Facility

Physical Address: 1409 Well Street
Fairbanks, AK 89701

Transferor: Arctic Bakery, LLC

Doing Business As: Arctic Bakery, LLC

Phone Number: 907-460-1557

Email Address: david@arcticbakery.com
EIN: 82-3314447

Transferee: Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

0 Transfer of Ownership Application

B Transfer of Controlling interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b}{2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

Reviewer: _Punae W\/&hﬂﬂ

prone: _ LAY U b

DATE: ‘fq & 81} |4

COMMENTS:

O por
BPEmployment Security
O Workers’ Compensation

&P Compliant [d Non-compliant

Received by AMCO 8.28.19





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

August 27, 2019

Arctic Bakery, LLC
DBA: Arctic Bakery, LLC
Via email: david@arcticbakery.com

Re: Application Status for License #16006
Dear Applicant:

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

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

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized.
We must also wait for the criminal history report for each individual licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the September 11-13, 2019 board meeting for consideration by the Marijuana
Control Board. The meeting agenda will be posted on our website 7 days before the board meeting. Your appearance at
the meeting, either in-person or telephonic, is mandatory. The telephone number for the meeting is 1-800-315-6338
code 69176#. Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any
questions.

Sincerely,
Gho MNCConnetd

Erika McConnell, Director
907-269-0350





May 16, 2019

Department of Revenue

THE STATE

"ALASKA

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

GOVEENOR MICHAEL J. DUNLEAVY

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation

Via email:

theresa.mitchell@alaska.gov

rizalina.olde@alaska.gov

Elizabeth.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov

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

License Number:

16006

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

1409 Well Street
Fairbanks, AK 99701

Transferor:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

EIN:

82-3314447

Transferee:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

O Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O DOR

DATE:

PHONE:

COMMENTS:

O Employment Security
0 Workers’ Compensation

O Compliant 0 Non-compliant






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

Sincerely,

Erika McConnell, Director





Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

August 27, 2019

Department of Environmental Conservation

Attn: Permitting Division

Via email: dec.fsspermit@alaska.gov
Jessica.davison@alaska.gov

License Number: 16006
License Type: Marijuana Product Manufacturing Facility
Physical Address: 1409 Well Street
Fairbanks, AK 99701
Transferor: Arctic Bakery, LLC
Doing Business As: Arctic Bakery, LLC
Phone Number: 907-460-1557
Email Address: david@arcticbakery.com
Transferee: Arctic Bakery, LLC
Doing Business As: Arctic Bakery, LLC
Phone Number: 907-460-1557
Email Address: david@arcticbakery.com
O Transfer of Ownership Application X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 0 DEC O Fire Marshal
DATE: PHONE: O Compliant [ Non-compliant
COMMENTS:

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

Sincerely,
Erika McConnell, Director





THE STATE

"ALASKA

GOVEEMOR MICHAEL J. DUNLEAVY

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

August 27, 2019

City of Fairbanks

Attn: City Clerk

Via Email: ddsnider@ci.fairbanks.ak.us; cityclerk@fairbanks.us ; hlzach@ci.fairbanks.ak.us
Fairbanks North Star Borough

Attn: Borough Clerk

Via Email: kmajor@fnsb.us ; jdolan@fnsb.us

License Number: 16006

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

1409 Well Street
Fairbanks, AK 99701

Transferor:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Designated Licensee:

David C. Lanning

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

Transferee:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Designated Licensee:

David C. Lanning

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

O Transfer of Ownership Application

X Transfer of Controlling Interest

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(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 transfer, but require
the applicant to show to the board’s satisfaction that the requirements of the local government have
been met before the director issues the license.





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

This application will be in front of the Marijuana Control Board at our September 11-13, 2019 meeting.

Sincerely,
Gk /;’M“waﬁé

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov






From: Marijuana Licensing (CED sponsored

To: "david@arcticbakery.com"

Cc: Marijuana Licensing (CED sponsored

Subject: Complete Transfer Application Notice-Arctic Bakery, LLC license 16006
Date: Tuesday, August 27, 2019 1:35:00 PM

Attachments: 16006 Complete Transfer Application Notice.pdf

Hello,

Attached is correspondence regarding your marijuana establishment transfer
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

mailto:david@arcticbakery.com

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

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

August 27, 2019

Arctic Bakery, LLC
DBA: Arctic Bakery, LLC
Via email: david@arcticbakery.com

Re: Application Status for License #16006
Dear Applicant:

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

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

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized.
We must also wait for the criminal history report for each individual licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the September 11-13, 2019 board meeting for consideration by the Marijuana
Control Board. The meeting agenda will be posted on our website 7 days before the board meeting. Your appearance at
the meeting, either in-person or telephonic, is mandatory. The telephone number for the meeting is 1-800-315-6338
code 69176#. Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any
questions.

Sincerely,
Gho MNCConnetd

Erika McConnell, Director
907-269-0350









From: Marijuana Licensing (CED sponsored

To: decfsspermit (DEC sponsored); Davison, Jessica D (DEC)

Cc: Marijuana Licensin ED nsore

Subject: Transfer-DEC Food Safety Notice-Arctic Bakery, LLC license 16006
Date: Tuesday, August 27, 2019 2:06:00 PM

Attachments: 16006 Transfer - DEC Food Safety Notice.pdf

Dear DEC Food Safety Officials,

Please find the attached notification for a transfer of a marijuana establishment license.
Direct all correspondence to marijuana.licensin

The transfer involves a change in ownership percentage from Brian Simpson 25%, David Lanning 6.25%, Morgan
Evans 12.5%, Nellie Scott 25%, Robert Parr 12.5%, Sandra Lanning 6.25% and Shawn Evans 12.5% to David
Lanning 12.5%, Sandra Lanning 12.5%, Robert Parr 25%, Shawn Evans 25% and Morgan Evans 25%.

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 auiomated message sent to you by the Alaska ZendTo service
Naomi Johnston (naomi johnslon@alaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SENDER, and are expeciing to recetve a file from them,
you may choose to retrieve the drop-off by clicking the following link (o copying
and pasting it into your web browsery

hiips idrop stale ak usdroppackup phpPcamiD=CyvlU TV
NOMoVISYDECIIMPasscode=HHAMMIEGRSHI UKL emaltadar=c aldejnls
A0gmail com

You have 4 days to retrieve the drop-0ft, after thal the link above will expire, If
you wish 1o contact the sender, just repdy 1o this email

Full information about the drog-off

Claim 1D GyUTVMNOMb2y|Svp
Claim Passcode.  bHASTUGgBIHZuKG!
Date of Drop-Of. 2016-04-22 12:17:49-0400

-~ Sender —
MName Maomi Fohnsion
Caganisation. AMCO
Email Address: npaomijohnstond@alaska aov
IF Address. 10.3.202.35 (10.3.202 35)

Fikas

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



mailto:marijuana.licensing@alaska.gov

mailto:DEC.FSSPermit@alaska.gov

mailto:jessica.davison@alaska.gov

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

August 27, 2019

Department of Environmental Conservation

Attn: Permitting Division

Via email: dec.fsspermit@alaska.gov
Jessica.davison@alaska.gov

License Number: 16006
License Type: Marijuana Product Manufacturing Facility
Physical Address: 1409 Well Street
Fairbanks, AK 99701
Transferor: Arctic Bakery, LLC
Doing Business As: Arctic Bakery, LLC
Phone Number: 907-460-1557
Email Address: david@arcticbakery.com
Transferee: Arctic Bakery, LLC
Doing Business As: Arctic Bakery, LLC
Phone Number: 907-460-1557
Email Address: david@arcticbakery.com
O Transfer of Ownership Application X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 0 DEC O Fire Marshal
DATE: PHONE: O Compliant [ Non-compliant
COMMENTS:

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

Sincerely,
Erika McConnell, Director









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 application’pdf 1.7 MB
5] Tabll. pdf applicaton/pd! 100 MB
] Tabl4.pdf applicationpdf 35 MB
[ Tabl5.pds applicationpdif 1.4 MB
[ Tablé.pdf applicaton/pd!l 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.

Jane Sawyer
State of Alaska-DCCED
Alcohol and Marijuana Control Office

550 W 7th Avenue Ste. 1600
Anchorage, AK 99501





907-269-0350





From: Marijuana Licensing (CED sponsored

To: Mitchell, Theresa S (DOL); Olde, Rizalina C (DOL); Glooschenko, Elizabeth R (DOL); Thomas, Velma L (DOL);
Eariolan, Erwin K (DOL); dor-tax-collections (DOR sponsored)

Cc: Marijuana Licensing (CED sponsored

Subject: Transfer-DOR & DOL Notice-Marijuana Product Manufacturing Facility-Arctic Bakery, LLC license 16006

Date: Tuesday, August 27, 2019 2:30:00 PM

Attachments: 16006 MJ-17c License Transfer Application.pdf

16006 DOR & DOL Notice.pdf

Hello,

Attached is a notice of transfer of a marijuana establishment license, along
with a copy of the transfer application.

The transfer involves a change in ownership percentage from Brian Simpson 25%, David Lanning 6.25%,
Morgan Evans 12.5%, Nellie Scott 25%, Robert Parr 12.5%, Sandra Lanning 6.25% and Shawn Evans
12.5% to David Lanning 12.5%, Sandra Lanning 12.5%, Robert Parr 25%, Shawn Evans 25% and
Morgan Evans 25%.

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

Thank you

Jone P Sowyer
Occupational Licensing Examiner | Alcohol & Marijuana Control Office
550 W 7t Avenue, Ste. 1600, Anchorage, AK 99501 | 907-269-0350



mailto:marijuana.licensing@alaska.gov

mailto:theresa.mitchell@alaska.gov
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Alaska Marijuana Control Board
Marijuana Establishment
Form MJ-17c: License Transfer Application

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

What is this form?

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

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the

controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit
a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Section 2 - Transferee Information

Licensee: Arctic Bakery, LLC License Number: | 16006
License Type: Marijuana Product Manufacturing Facility
Doing Business As: | Arctic Bakery, LLC
Premises Address: 1409 Well St
City: Fairbanks State: | Alaska | ZIP: {99701
Email: david@arcticbakery.com
Local Government: C|ty of Fairbanks
Regular ownership transfer v’ | Transfer of controlling interest in the licensed entity

Enter information for the new applicant seeking to be licensed. The business license # should be issued for the DBA listed below, and

held by the transferee.

Licensee: Arctic Bakery, LLC Alaska Entity # | 10071254
Mailing Address: 1409 Well St

City: Fairbanks State: AK 2P: 199701
Doing BusinessAs: | Arctic Bakery, LLC

Business License #:  |1061979 Business Phone: 907-460-1557
Designated Licensee: | David C. Lanning

Contact Email: david@arcticbakery.com Phone # 907-460-1557

[Form MJ-17c] (rev 09/27/2018)

Received by AMCO 8.22.19

Page1of4
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Alaska Marijuana Control Board

¢« Form MIJ-17c: License Transfer Application

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

Section 3 - Entity Ownership Information

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

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.
If more space is needed, please attach additional completed copies of this page.
e If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

e [fthe applicant is a limited liability company, list each member holding any ownership interest and each manager.

e [fthe applicant is a partn

ership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name:

David C. Lanning

Title(s): Member/Manager Phone: |9(07-460-1557| %Owned: 1125

Email: david@arcticbakery.com

Mailing Address: PO Box 470

City: Ester State: | AK ap: 199725

Entity Official Name: |Sandra M. Lanning

Title(s): Member Phone: |9(07-987-9508| %Owned: |12 5

Email: lanningak@acsalaska.net

Mailing Address: PO Box 470

City: Ester state: | AK zp: 199725

Entity Official Name: |Robert G. Parr

Title(s): Member Phone: 19(07-378-7142| % Owned: |25

Email: hnddrm.bobp@gmail.com

Mailing Address: PO Box 10326

City: Fairbanks state: | AK 2199710

Entity Official Name: |Shawn C. Evans

Title(s): Member Phone: |19(07-378-4791| %Owned: |25

Email: sce@realtyalaska.com

Mailing Address: 346 Crystal Road

City: Fairbanks state: | AK ap: 199712

Entity Official Name: | \Jorgan H. Evans

Title(s): Member Phone: |Q(7-378-4719| % Owned: |25

Email: morganevans40@gmail.com

Mailing Address: 1409 Well St.

City: Fairbanks state: | AK 2P: 199701
[Form MJ-17¢] (rev 09/27/2018) 16006 Received by AMCO 8.2272920f4
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> Alaska Marijuana Control Board

e FOFM MJ-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in ather marijuana establishments: Yes No

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

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

Section 5 - Authorization

Communication with AMCO staff: Yes No

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

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

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

I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. Aet+t
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. ﬂz

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

| agree to provide all information required by the Marijuana Control Board in support of this application, pf&b'
As an applicant for a marljuana establishment license, | declare undﬁﬂﬂﬂﬂ_ﬂf_ﬂﬂsﬁcm falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that this fori INg-5C las and statements, is true, correct, and complete.
S. Quintana

Signature of trarfsferee STATE OF ALASKAL&ary Public in and for the State of Alaska.
. : Exp November 23, 2019 /
[\}LV Id C LCI Oﬂ Iﬂf\) My commission expires: //: - 3:‘ /?

Printed name of transferee ;
Subscribed and swarn to before me this /19' day of (.M , 20 /}?

[Form MI-17¢] (rev 09/27/2018) Page3ofd
License # 1 6006
Received by AMCO 8.22.19
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[ AMCO Alaska Marijuana Control Board

wawt  FOrM MI-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes  No

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

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

Section 5 — Authorization

Communication with AMCO staff: Yes Na

Does any persan ather than a licensee named in this application have authority to discuss this license with |:|
AMCQO staff?

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

Read the line below, and then sign your initials in the box ta the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. | o
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. &1~

| certify that | understand that providing a false statement on this form or any other form provided by AMCOQ is grounds 4
for rejection or denial of this application or revocation of any license issued.

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

As an applicant for a marijuana establishment license, | daclare under penalty of unswarn falsification that | have read and am familiar

with AS 17,38 and 3 AAC 306, and that this forn] T C and statements, is true, correct, and complete.
"NOTARY BUBLIC]
: - = S. Quintana ﬁ
&N&r@&ﬁm gy W Q /ﬂ

Signature of transferee e i STATE OFbALASIl‘%A Gtary PUBIIE in and for the State of Alaska.
; Exp November 23, 20 / /
Wy commission expires: //{/_973{ /?
Subscribed and sworn to before me this é‘day of (7&:’4'?'/ ;20 /@

[Form M1-17¢] {rev 03/27/2018) Page 3 of 4
License # 1 6006
Received by AMCO 8.22.19
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. Alaska Marijuana Control Board
AMCO |

waws  FOrM MJ-17c: License Transfer Application
Section 4 - Other Licenses
Ownership and financial interest in other marijuana establishments: Yes No

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

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

Section 5 — Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with |:’
AMCO staff?

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. R@F
Completed copies of all required documents and fees listed on Farm MJ-17h are attached to this form. @
| certify tl?lat | unde:?stand tl:mat prgviding a false stat.ement on Fhis farm or any other form provided by AMCO is grounds %?
for rejection or denial of this application or revacation of any license issued.

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

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this farm,includ es and statements, is true, correct, and complete.

N OTARY PUBLIC §
Q&ﬂ@r (‘\T\’M\Y// S. Quintana / /// 2
ature of transferee JTATE OF ALASKA Notary Public in and for the State of Alaska.

QDB&I i G Pou f‘f— L}_]J November - A9 y commission expires: ///25//?
Printed name of transfe

- et Subscribed and swarn to before me this é day of JM& , 20 /?
[Form MI-17¢] (rev 09/27/2018) Page3of4

lcensey 10006

Received by AMCO 8.22.19
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Form MJ-17c: License Transfer Application
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Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes  No

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

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

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with |:|
AMCO staff?

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

Jana Weltzin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

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

e

Completed copies of all required docurnents and fees listed on Form MJ-17b are attached to this form. i@
l

—

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

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

% g { I S}OTARY PUBLIC
S. Quintana

Signature of transferee
STATE OF ALASKA
Sm VNI C \‘O NS ] Exp November 23, 2019 9 My commission expires: /{Zf’é@/@'

Subscribed and sworn to before me this , ﬁ day of \?ZLIZF? , 20 /E?
[Form MJ-17c] (rev 03/27/2018) 16006 Page 3afd

License #
Received by AMCO 8.22.19

\lotary Eﬂvln: in and for the State of Alaska.

Printed name of transferee
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Alaska Marijuana Control Board

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments:

Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?
If "Yes”, disclose which individual(s) has the financial interest, which license nu mber(s), and license type(s):
Section 5 - Authorization
Communication with AMCO staff: Yes No

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

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

Jana Welizin, JDW, LLC - Attorney and employees

Section 6 — Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. /.?E
Completed copies of all required documents and fees listed on Form MI-17b are attached to this form. J{‘,’.E
| certify that | understand that praviding a false statement on this form or any other form provided by AMCO is grounds %, g
for rejection or denfal of this application or revocation of any license issued. :
I agree to provide all information required by the Marijuzna Control Board in support of this application. Elé
Wiy,

\\\‘“‘ WEST| ""'f/, .

As an applicant for a marijuana eﬂablishmentlicens@? Fe>amndey of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that this farm, i@u ng’all accompafiyjng s”ggedu!es and statements, is trug, correct, and complete.

S 2 NOTARYPUBUCS T
——y T ——— T R : o\ 2
. 5 ICMMUMS T
o —=% ¢ DEC.30,2020 o _
Signature of transferee T o ) ::&\ n and for the State of-Adaska. /{,9’45/»! CF',O-.'?
"1 By % .-‘ ~ =
0 (‘Q an H . E \{a ﬂg_ %:‘4)1:5; ’ ;;Hg@.‘c' My commission expires: /&2 - 30 "p?ﬂga
Printed narle of transferee "*n.,,"rf‘"..v"'
Subscribed and sworn to before me this_—> _day ofj Une., ,20 I q.
[Form MJ-17¢] (rev 09/27/2018) 1RNNA Page3ofd

Received by AMCO 8.22.19
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M“ o' Alaska Marijuana Control Board
e FOrm MJ-17c: License Transfer Application

_—

Section 7 - Transferor Certifications

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

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that |, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

ﬂ%/ %Otaa, ﬁo%

Signature of transferor Notary Publicin and for the State of Alaska.

Brian Slmpson My commission expires: M
Printed name of transferor
Subscribed and sworn to before me this‘Zszay of jﬂﬂ;‘yL—J 20/9.

STATE OF ALASKA
NOTARY PUBLIC
Lisa Cooper

#180406004 )
My Commission Expires: April 6, 2022

Signature of transferor Notary Publicin andfor the State of Alaska.

Nellie Scott My commission expires: ?//Qé‘fa’

Printed name of transferor
Subscribed and sworn to before me this 3¢ day of ‘%7%(/ ) 2@42-

STATE OF ALASKA
NOTARY PUBLIC
Lisa Cooper

#180406004
My Commission ExpigeS: pril 6, 2022

S:gnature of transferor Notary Public in amd Tor the Stateldf Alaska.

PA'V!' P c LANNLIN & My commission expire
Printed name of transferor N Cﬁ
Subscribed and sworn to before me thi day of J/

STATE OF ALASKA Sz
NOTARY PUBLIC (B

Maddie Boyd

My Commission Expires March 10, m

[Form Mi-17¢] (rev 09/27/2018) 1 6 00 6 Pagedof4
KREmE, Received by AMCO 8.22.19










May 16, 2019

Department of Revenue

THE STATE

"ALASKA

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

GOVEENOR MICHAEL J. DUNLEAVY

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation

Via email:

theresa.mitchell@alaska.gov

rizalina.olde@alaska.gov

Elizabeth.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov

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

License Number:

16006

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

1409 Well Street
Fairbanks, AK 99701

Transferor:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

EIN:

82-3314447

Transferee:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

O Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O DOR

DATE:

PHONE:

COMMENTS:

O Employment Security
0 Workers’ Compensation

O Compliant 0 Non-compliant








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

Sincerely,

Erika McConnell, Director









From: AMCO Local Government Only (CED sponsored)

To: "ddsnider@ci.fairbanks.ak.us"; "cityclerk@fairbanks.us"; "hlzach@ci.fairbanks.ak.us"; "Krista Major"; Jill Dolan
Cc: AMCO Local Government Onl ED nsore:

Subject: Transfer-LGS Notice-Marijuana Product Manufacturing Facility-Arctic Bakery, LLC license 16006

Date: Tuesday, August 27, 2019 2:19:00 PM

Attachments: 16006 Transfer - LGS Notice.pdf

Dear local government officials,

Please find the attached notification for a marijuana establishment license transfer.

Direct all correspondence to amco.localgovernmentonly@alaska.gov .

The transfer involves a change in ownership percentage from Brian Simpson 25%, David Lanning 6.25%, Morgan
Evans 12.5%, Nellie Scott 25%, Robert Parr 12.5%, Sandra Lanning 6.25% and Shawn Evans 12.5% to David
Lanning 12.5%, Sandra Lanning 12.5%, Robert Parr 25%, Shawn Evans 25% and Morgan Evans 25%.

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 auiomated message sent to you by the Alaska ZendTo service
Naomi Johnston (naomi johnslon@alaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SENDER. and are expeciing 1o receive a file from them,
you may choose to retrieve the drop-off by clicking the following link {or copying
and pasting it into your web trowsery

hiips idrop stale ak usdroppackup phpPcamiD=CyvlU TV
NOMoVISYDECIIMPasscode=HHAMMIEGRSHI UKL emaltadar=c aldejnls
A0gmail com

You have 4 days to retrieve the drop-0ft, after thal the link above will expire, If
you wish 1o contact the sender, just repdy 1o this email

Full information about the drog-off

Claim 1D GyUTVMNOMb2y|Svp
Claim Passcode.  bHASTUGgBIHZuKG!
Date of Drop-Of. 2016-04-22 12:17:49-0400

-~ Sender —
MName Maomi Fohnsion
Caganisation. AMCO
Email Address: npaomijohnstond@alaska aov
IF Address. 10.3.202.35 (10.3.202 35)

Fikas

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



mailto:amco.localgovernmentonly@alaska.gov

mailto:ddsnider@ci.fairbanks.ak.us

mailto:cityclerk@fairbanks.us

mailto:hlzach@ci.fairbanks.ak.us

mailto:KMajor@fnsb.us

mailto:JDolan@fnsb.us

mailto:amco.localgovernmentonly@alaska.gov

mailto:amco.localgovernmentonly@alaska.gov



THE STATE

"ALASKA

GOVEEMOR MICHAEL J. DUNLEAVY

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

August 27, 2019

City of Fairbanks

Attn: City Clerk

Via Email: ddsnider@ci.fairbanks.ak.us; cityclerk@fairbanks.us ; hlzach@ci.fairbanks.ak.us
Fairbanks North Star Borough

Attn: Borough Clerk

Via Email: kmajor@fnsb.us ; jdolan@fnsb.us

License Number: 16006

License Type:

Marijuana Product Manufacturing Facility

Physical Address:

1409 Well Street
Fairbanks, AK 99701

Transferor:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Designated Licensee:

David C. Lanning

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

Transferee:

Arctic Bakery, LLC

Doing Business As:

Arctic Bakery, LLC

Designated Licensee:

David C. Lanning

Phone Number:

907-460-1557

Email Address:

david@arcticbakery.com

O Transfer of Ownership Application

X Transfer of Controlling Interest

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(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 transfer, but require
the applicant to show to the board’s satisfaction that the requirements of the local government have
been met before the director issues the license.







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

This application will be in front of the Marijuana Control Board at our September 11-13, 2019 meeting.

Sincerely,
Gk /;’M“waﬁé

Erika McConnell, Director
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










Jana D. Weltzin

Licensed in Alaska & Arizona

901 Photo Ave

Anchorage, Alaska 99503

Phone 630-913-1113

Main Office 907-231-3750

) U N S F L IDW, LLC
jana@jdwcounsel.com

August 22, 2019

Re: Response to Incomplete Letter for Arctic Baker, LLC License number 16006

AMCO Team:

Thank you for your correspondence dated August 9, 2019. Our firm has been retained to assist
Arctic Bakery, LLC in completing the transfer process and representation to AMCO and the MCB.
Please find the following attachments and/or statements to address your incomplete items:

MJ-17c License Transfer Application
o Page 1: please use david@arcticbakery.com
o Page 4: has one more notarized signature (David’s)
MJ-01 Operating Plan
o Page 2, 2.1: the answer has been updated to reflect the entire facility being a
“restricted area” with exception to the office and the bathroom.

MJ-02. Premises Diagram
o Diagram 1:
* Dimensions have been added
» Entrances/Exits have been labeled
* True north arrow has been added.
o Diagram 2:
» The right to possession has been outlined and added to the legend.

MJ-05 Manufacturing Supplemental
o Page 1, The DBA has been updated to add “LLC”
o Page3
* 4.1- Box has been initialed
» 4.2 —the process for disposing of marijuana liquid waste has been added
o Page 4, has been hand initialed
o Page 7, has been hand initialed

Products — See MJ-05 attachments for updated products and carry over products (Arctic
Cooler, Arctic Heater and Cannabis Distillate Oil)
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Jana D. Weltzin

Licensed in Alaska & Arizona
901 Photo Ave

Anchorage, Alaska 99503

Phone 630-913-1113

Main Office 907-231-3750

VU N S E I IDW, LLC
jana@jdwcounsel.com

e Entity Documents
o NOCOO has been submitted — not filed

o No, there will not be an amended operating agreement
e Alaska Residency

o MJ-18 for Morgan Evans to be piggy backed on the result from the renewal
application.

hank you for your consideration,

Jana D~ Weltzin, Esq
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