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‘the

CASE/PO/AID: IDW, LLC
AD# or identifier; 2767

REMIFTO:

Anchorage Daily News

‘ctic Sounder

Fax {907) 279-7579
INVOICE(S):

AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA

STATE OF ALASKA, THIRD DISTRICT BEFORE ME, THE
UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED Lisi Misa WHO, BEING FIRST
DULY SWORN, ACCORDING TO LAW, SAYS THAT S/HE IS
Legal Sales OF The Arctic Sounder PUBLISHED AT 300 W
31st AVE, ANCHORAGE, AK, IN SAID THIRD DISTRICT
AND STATE OF ALASKA AND THAT THE
ADVERTISEMENT, OF WHICH THE ANNEXED OR
ATTACHED IS ATRUE COPY, WHICH WAS PUBLISHED IN
SAID PUBLICATION ON

THE 13th day of May, 2021 &

THE 20th day of May, 2021 &

THE 27th day of May, 2021 .

ATTACH PROOF OF PUBLICATION HERE

N 7
IS
LISA MisA
LEGAL SALES

spsscms?p éw SWORN BEFORE METHIS / 87%
-'daW)f A - 207

TIADERUNOWLING
- NOTARY PUBLIC STATE OF ALASKA
/MY COMMISSION EXPIRES ON JULY 14, 2024,

300 W 31st Ave
Anchorage, AK 99503
Ph: (307) 257-4251

Received by AMCO 10.13.21





Arctic Sounder
CASE/PO/AIO: JDW, LLC

AD# or identifier: 22853
REMIT TO: Anchorage Daily News

Fax {907) 279-7579
INVOICE(S):

AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA

STATE OF ALASKA, THIRD DISTRICT BEFORE ME, THE
UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED Lisi Misa WHO, BEING FIRST
DULY SWORN, ACCORDING TO LAW, SAYS THAT S/HE IS
Legal Sales OF The Arctic Sounder PUBLISHED AT 300 W
31st AVE, ANCHORAGE, AK, IN SAID THIRD DISTRICT
AND STATE OF ALASKA AND THAT THE
ADVERTISEMENT, OF WHICH THE ANNEXED OR
ATTACHED IS ATRUE COPY, WHICH WAS PUBLISHED IN
SAID PUBLICATION ON

THE 16th day of September, 2021 &

THE 23RD day of September, 2021 &
THE 30th day of September, 2021 .

s
%)

ATTACH PROOF OF PUBLICATION HERE

{ .
N A/
Lisa s v
LEGAL SALES

SUBSCRIB DA SWORN BEFQORE ME THIS /37%
dayof / , 20 2[

M/

jABA LNOWLING
NOTARY PUBLIC STATE OF ALASKA
COMMISSION EXPIRES ON JULY 14, 2024.

PUEBLIC

NOTARY

JADA L. N"WWLE NG

300 W 31st Ave
Anchorage, AK 93503
Ph: {907} 257-4251

Received by AMCO 10.13.21
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CLASSIFIEDS & LEGALS

IN THE SUPERIOR COURT FOR THE
STATE OF ALASKA
SECOND JUDICIAL DISTRICT AT
UTQIAGVIK
In the Matter of the Estate of:
Henry Kignak, Jr.
Date of Birth: 10/08/1996
Case No. 2BA-21 - 00022 PR
NOTICE TO CREDITORS
NOTICE IS HEREBY GIVEN that the Henry
Kignak, Sr., has been appointed Personal
Representative of the above-named estate. All
persons having claims against the said
deceased are required to present their claims
within four months after the date of the first
publication of this notice or said claims will
be forever barred. Claims must either be
presented to Henry Kignak, Sr., Personal
Representative, clo  Law  Offices  of]
David Henderson, 3003 Minnesota Drive,
Suite 203, Anchorage, Alaska 99503, or filed
with the Court.
DATED at Anchomge, Alaska this 14th day
of May, 2
By: /s Dawd "Henderson
ABA No. 9806014
For Henry Kignak, Sr.,
by David Henderson
Law Offices of David Henderson
3003 Minnesota Drive, Suite 203
Anchorage, Alaska 99503
PUB: 5/20, 27, 6/3.2021

Anyong knowing the
whereabouts  of  Kimberly
Brashier Addington/ Kimberly
Brashicr. Please contact Haley
Major Green, Attorney At Law,
ar 225 721-3580.

ADVERTISE
YOUR
BUSINESS

ADS@

REPORTALASKA.COM

ADVERTISEMENT FOR BIDS

North Slope Borough
Department of CIPM
Atin: Sophia Amling, Contract Administrator

CIPM Office Location:

Downstairs in the Public Works Building
(Physical Address)

1689 Okpik Street

Barrow, AK 99723

907-852-0489 Ext. 6206

The North Slope Borough is seeking for professional design services for the Point Lay

Drinking Water Source Development — Phase 1 Well Development & Data Acquisition in

Point Lay, Alaska. The work includes developing the technical information to design and

install two drinking water wells in Point Lay. The project is known as Point Lay Drinking

Water Source Development — Phase 1 Well Development & Data Acquisition, CIP #
158.

Deadline for your submittal shall be on or before June 15, 2021 at 3:30 p.m. Proposals
will be opened and publicly read aloud at 4:00 p.m. at the upstairs CIPM conference
room at 1689 Okpik Street, Barrow, AK. The project title/CIP number, your vendor/firm’s
name, the words “Bid Enclosed”, bid date and name of Project Administrator must
appear on the outside envelope of all bids in accordance with the North Slope Borough
Municipal Code § 2.36.080 (A).

Proposers are responsible for the timely delivery of bids m Supnia Amling, Contract
Administrator at the address listed above. Early
are responsible for advising their courier companies of the |nsu'uc1mn above m avoid
of their bid Delays due to weather, airline schedules or other
unknown variables will not be considered an exception to the deadline requirements.
Proposals are received when date stamped and time marked on your submission by the
Contract Administrator or designee. Please be advised that the United States Post
Office does not make deliveries to physical addresses. If using USPS, items may be
sent to our mailing address: PO Box 1050, Barrow, Alaska 99723, addressed to the
North Slope Borough Dept. of CIPM attention to the Contract Administrator, with the
sealed bid envelope inside of the mailing envelope. However, you are still responsible
for ensuring your bid is timely received at the physical address. Bids received after the
time announced for the bid closing, unless otherwise specified, will not be considered.

Interested parties can view and download Bid Documents for this project at no cost from
the North Slope Procurement Website at http:/www.north-slope-procurement.com.

All questions are to be submitted in writing and !urned in by June 02, 2021 at 3:00 p.m.,
AST to Meryl Angela Guevara, Project at meryl.guevara@north-

Northwest Arctic Borough

163 Lagoon Street
P.0. Box 1110
(907)442-2500 Fax (907) 4422930
www.nwabor.org

NOTICE OF GENERAL ELECTION

NOTICE IS HEREBY GIVEN THAT ON TUESDAY, OCTOBER 5, 2021, THE GENERAL ELECTION
OF THE NORTHWEST ARCTIC BOROUGH, ALASKA, WILL BE HELD IN ACCORDANCE WITH
ALASKA STATUTE CHAPTER 29.26 AND THE NORTHWEST ARCTIC BOROUGH CODE
CHAPTER 4.04 FOR THE PURPOSE OF ELECTING OFFICIALS IN THE FOLLOWING
PRECINCTS AS DESCRIBED IN 6 AAC 240.002-040:

NORTHWEST ARCTIC BOROUGH ASSEMBLY (3-year term
District 1 Seat A Kivalina, Noatak, Baird Mountains, Kiana, Noorvik
District 1 Seat B Kivalina, Noatak, Baird Mountains, Kiana, Noorvik
District 4 Seat J Kotzebue, Krusenstern, Igichuk Hills, Hotham Inlet, and Cape Blossom
District 4 Seat K Kotzebue, Krusenstern, Igichuk Hills, Hatham Inlet, and Cape Blossom

NORTHWEST ARCTIC BOROUGH SCHOOL DISTRICT (3-year term|
District 1~ Seat A Kivalina, Noatak, Baird Mountains, Kiana, Noorvik
District 1 Seat B Kivalina, Noatak, Baird Mountains, Kiana, Noorvik
District 2 Seat D Ambler, Kobuk, Kobuk area, Shungnak
District 3 Seat F Selawik, Selawik area, Buckland, Deering

NORTHWEST ARCTIC BOROUGH MAYOR (3-year term!

Mayoral  Borough-wide

QUALIFICATIONS: Resident of the Borough for at least one year (Mayor, at least three). All
members shall be qualified electors (registered voters) of the Borough and residents within the
district they seek to represent.

CANDIDATE NOMINATIONS: Please contact the Borough Clerk for nominating petitions.
Petitions will be accepted between Monday, June 7, 2021, until Friday, August 20, 2021.

VOTER QUALIFICATIONS: “Voter” means a United States citizen who is qualified to vote in state
elections and has been a resident of the Borough for at feast 30 days preceding the election and is

slope.org<mailto:meryl.guevara@norih-slope.org>. Every interpretation made to
proposers shall be in the form of an addendum which, if issued, will be sent by
electronic transmission as promptly as is practicable to all plan holders. All such
addenda shall become part of the Request for Proposals.

The Borougn reserves the 'igh‘ to reject any or all PfOpOSS.lS and to waive irregularitles
or informalities in any of the proposals. Each proposal shall be submitted only on the
prescribed proposal forms included with the contract documents.

AD

Call classifieds
to place your ad.

907-257-456

or email:

ADS@REPORTALASKA.COM

to vole in state elections and is rot otherwise disqualified.

“Campaigning is prohibited within 200 feet of any entrance to the polling place. (AS 15.15.170)"

If you have any questions, please contact the Borough Clerk’s Office at (800) 478-1110, ext. 8204
or 8205; or direct at (907) 442-8204 or (907) 442-8205.

Helena Hildreth, éomugh Clerk

Ambler Ivisaappaat, Buckland Nunatchiag, Deering Ipnatchiag, Kiana Katyaak, Kivalina Kivalieig, Kobuk
Laugviik, Kotzebue Qikiqtabruk, Noatak Nautaaq, Noorvik Nuurvik, Selawik Akulivag, Shungnak Isitnag

Dated May 3, 2021

TY OF

The state of Alaska has awarded the City Of Kotzebue its portion
of the FY22 Community Assistance Program in the estimated
amount of $89,452 The state requires communities to declare
how the funds are to be used and the City of Kotzebue has
determined that the total amount of the funds received will be
used towards the insurance needs of the City for the year. These
monies have been included in the CY21 Budget for the City of
Kotzebue and will pay approximately 17% of the City’s required
AMUIA premium contribution for FY21.

Had the City not received these much needed funds, the City
would have had to collect the City’s 6% sales tax on an
additional $1,490,867 in gross sales tax for sales tax purposes
(51,490,867 x 6% = $89,452). Please contact City of Kotzebue
City Manager, Tom Atkinson at City Hall at (907) 442-3401 with
any questions.

Posted Date: May 7, 2020
End Date: May 28, 2020

Happy Walrus Enterprises, LLC is applying under 3 AAC 306.300 for a new Retail
Marijuana Store license, license #23627, doing business as Happy Walrus
Enterprises, located at 310 Agviq Street, Paint Hope, AK, 99765, UNITED
STATES.

Interested persons may object to the application by submitting a written
statement of reasons for the objection to their local government, the applicant,
and the Alcohol & Marijuana Control Office (AMCO) not later than 30 days after
the director has determined the application to be complete and has given written
natice to the local government. Once an application is determined to be
complete, the objection deadline and a copy of the application will be posted on
AMCOQ'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 and Attorney Jana Weltzin, Esq. at
jana@jdwcounsel.com or JDW, LLC, 901 Photo Avenue, Second Floor,
Anchorage, AK 99503.

Received by AMCO 10.13.21
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CLASSIFIEDS & LEGALS

Happy Walrus Enterprises, LLC is applying under 3 AAC 306.300 for
a new Retail Marijuana Store license, license #23627, doing business
as Happy Walrus Enterprises, located at 310 Agviq Street, Point Hope,
AK, 99766, UNITED STATES.

Interested persons may object to the application by submitting a
written statement of reasons for the objection to their local
government, the applicant, and the Alcohol & Marijuana Control
Office (AMCO) not later than 30 days after the director has
determined the application to be complete and has given written notice
to the local 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 and Attorney Jana Weltzin,
Esq. at jana@jdwcounsel.com or JDW, LLC, 901 Photo Avenue,

DEPARTMENT OF DEFENSE
DEPARTMENT OF THE NAVY

OTICE OF AVAILABILITY OF A FINDING OF NO SIGNIFICANT IMPACT (FONSI
[FOR AN ENVIRONMENTAL ASSESSMENT (EA) FOR THE ADOPTION ANDJ
IMPLEMENTATION OF AN INTEGRATED NATURAL RESOURCES MANAGEMENT
[PLAN (INRMP) AT THE NAVY NORTHERN ALASKA SITES: ICY CAPE, BARROW, AND|
[POINT MCINTYRE, ALASKA

[The Department of the Navy gives notice that an EA has been prepared and an Environmental
lfmpact Statement is not required for the adoption and implementation of an INRMP at the Nav;
[Northern Alaska Sites: Icy Cape, Barrow, and Point McIntyre, Alaska.

[Under the Preferred Alternative, an INRMP would be adopted for the Northern Alaska Sites, thaf
would be consistent with the military use of the property and the goals and objectives established in)
he Sikes Act (16 United States Code Section 670s et seq., as amended). This INRMP will bef
implemented once it is signed by Commander, Navy Region Northwest and Commanding Officer|
INaval Facilities System Command Northwest.

[The FONSI addressing this action is based on an EA dated August 2021. The EA and FONSI are]
available at the following website for a period of 30 days from the date of this notice]
ttps:/navfac.navy.mil/NWNEPA.

For additional information regarding the EA or project, please contact: Naval Facilities Engineeringf
Systems Command Northwest, 1101 Tautog Circle, Silverdale, WA 98315-1101 Attn: Northern|

Alaska Sites INRMP NEPA Project Manager
— ———

Call classifieds
to place your ad.
907-257-4568

oremail: ">
ads@reportalaska.com

Northwest Arctic Borough

163 Lagoon Street
P.O.Box 1110 Kotzebue, Alaska 99752
(907) 442-2500 Fax (907) 442-2930
www.nwabor.org

*AMENDED*

NOTICE OF GENERAL ELECTION
NOTICE IS HEREBY GIVEN THAT ON TUESDAY, OCTOBER 5, 2021, THE GENERAL
ELECTION OF THE NORTHWEST ARCTIC BOROUGH, ALASKA, WILL BE HELD IN
ACCORDANCE WITH ALASKA STATUTE CHAPTER 29.26 AND THE NORTHWEST
ARCTIC BOROUGH CODE CHAPTER 4.04 FOR THE PURPOSE OF ELECTING
OFFICIALS IN THE FOLLOWING PRECINCTS AS DESCRIBED IN 6 AAC 240.002-040:

NORTHWEST ARCTIC BOROUGH ASSEMBLY CANDIDATES

District 1 Seat A: Elmer Armstrong Jr.
District 1 Seat B: Austin Swan Sr.
District 4 Seat J: Derek B. Haviland Lie, Gia Hanna, Reid Paatuk Magdanz
District 4 Seat K: Walter G. Sampson, Johnson Greene

NORTHWEST ARCTIC BOROUGH SCHOOL DISTRICT CANDIDATES
District 1 Seat A: Alice E. Adams
District 1  Seat B: Millie Hawley, Enoch Adams Jr.
District2 SeatD: Vacant
District 3 Seat F: Shannon Melton

NORTHWEST ARCTIC BOROUGH MAYOR

Mayor Lucy S. Nelson, Clement Richards Sr., Dicki Moto Sr.

POLLING PLACES
Ambler Armory Building Buckland City Hall
Kiana City Office Kivalina Community Building
Noatak Community Building Noorvik Community Building
Selawik Community Hall

Deering City Hall
Kobuk City Hall
Shungnak Cook House
Kotzebue Northwest Arctic Borough Building

The polis will be open from 8:00 A.M. until 8:00 P.M. on Tuesday, October 5, 2021 General
Election Day. The ballots will be counted at the polling places.

VOTER QUALIFICATIONS
“Voter” means a United States citizen who is qualified to vote in state elections and has been a resident
of the borough for at least thirty (30) days preceding the election and is registered to vote in state
elections and is not disqualified.

Political campaigning is prohibited within 200 feet of any entrance to a polling place. (AS 15.15.170)

If you have any questions, please contact the Borough Clerk’s office at (800) 478-1110 ext. 8204 or 8205;
or direct at (907) 4?—8204 (907)442-8205.

Hilopa Diudre>

Dated this September 3, 2021
H&lena Hildreth, Borough Clerk

Ambler Ivisaappaat, Buckland Nunatchiaq, Deering Ipnatchiag, Kiana Katyaak, Kivalina Kivalieiq, Kobuk
Laugviik, Kotzebue Qikigtabruk, Noatak Nautaaq, Noorvik Nuurvik, Selawik Akulibag, Shungnak Isifnaq

MARATHON

FROM PAGE 1

On her return trip a couple
of hours later, the tide was
coming in and the creek was
chest-deep. The waders had
gotten pretty soggy by then, so
volunteer Quinn Iten put At-
kinson on his back and carried
her across.

Atkinson finished in 6
hours, 21 minutes, according
to her watch. Klejka, who ran a
marathon distance despite his
Sadie Creek detour, finished in
less than four hours, according
to his watch.

There were no official
times. No entry fees. No prizes.
Precious few aid stations.

The race was so only-in-
Alaska, there were signup
sheets for marathoners (6
of them), half marathoners
(10 of them, including “Will
Weise” and “Will's mom”)
and 4-wheeler support (11 of
them).

It was so only-in-Alaska,
recommended gear included

bear spray and an inReach de-
vice.

It was so only-in-Alaska,
sled dog puppies from a ken-
nel on the beach tagged along
with runners throughout the
day. “They ran quite a lot that
day, and they were great com-
panions to have,” Atkinson
said. And yes, some of them
crossed Sadie Creek.

It was so only-in-Alaska,
it came with a land acknowl-
edgement noting it was being
held on Ifiupiaq lands. Cape
Blossom, which juts into Kot-
zebue Sound 13 miles away
from town, was originally
called Iglugruat, meaning “old
houses,” and was named after
ancient beaver houses that
have since washed away.

“Willie Goodwin recalls see-
ing the beaver houses when he
was a young man,” says the ac-
knowledgement, researched
by Atkinson. “Iglugruat is the
tallest feature on the land-
scape (and) is used as a look
out for seal and beluga hunt-
ing”

Atkinson, 29, has lived in
Kotzebue since she was 14
and works for the National
Park Service as a cultural an-
thropologist. She participates
in shorter races in Kotzebue
— home of the Mosquito Ha-
ven Half Marathon — but she’s
never heard of a full marathon
happening there until now.

Roads in Kotzebue are at a
premium. Front Street is paved
and a little more than a mile
long, Atkinson said. Base Hill
road is unpaved, goes about 5
miles out of town toward Cape
Blossom, and the hill leads
down to the beach. An 8-mile
road loops through the tundra.

People on 4-wheelers
sometimes camp at Cape Blos-
som, and Atkinson has hiked
through the tundra to get
there. Last summer she decid-
ed to run there via the beach.

“That’s when I realized it
was 13 miles from town to
Cape Blossom and I thought
maybe I should turn this into a
half marathon or a marathon,”
she said.

Atkinson has helped orga-
nized Kotzebue’s Kobuk 440
sled dog race for the last three
years, and knowledge gained
from that plus help from friend
James Austin helped make the
marathon happen.

Even if it didn’t happen ex-
actly as planned.

Race day brought rain, wind
and temperatures in the low
30s. Besides the raging wa-
ters of Sadie Creek, runners
contended with tall deposits
of grass, mud and water block-
ing the beach. Atkinson called
them mud slumps.

“About a mile or two from
Sadie Creek there were mud
slumps coming out of the
tundra,” she said. “This hap-
pens sometimes on that part
of the course. Last year you
were able to make it over on a
4-wheeler, so [ was expecting
it to be easy to cross that area.

“This year there’s a series of
(places) where tundra is com-
ing down into the ocean. You
had to scramble over these
slump piles, run a little on the

beach, and then there’s an-
other one. There were four of
them.

“Mud slumps turned
around a bunch of people.”

Atkinson navigated them
twice, and the second time
was so much harder she came
up with a mantra: “Don’t get
stuck in the mud.”

“It was much worse the sec-
ond time,” she said. “I was re-
ally tired and the water was
higher. You could still make it
over them, but it felt scarier
and harder. Those waves were
coming up higher and there
was less beach in some places.”

Only two marathoners
made it past the mud slumps.
The others devised new cours-
es on the fly, and all of them
ran 26 miles.

“Which I think was amaz-
ing,” Atkinson said. “To not
have it go as planned and get
turned around and still finish a
marathon.”

Received by AMCO 10.13.21










Alaska Entity #10116737

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

Happy Walrus Enterprises, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective November 1, 2019.

Julie Anderson
Commissioner

Received by AMCO 10.13.21






AK Entity #: 10116737
Date Filed: 11/01/2019
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 « Email: corporations@alaska.gov

Website: corporations.alaska.gov

Articles of Organization

Domestic Limited Liability Company

Web-11/1/2019 10:12:00 AM
1 - Entity Name

Legal Name: Happy Walrus Enterprises, LLC

2 - Purpose
Miscellaneous retail of goods and any other lawful purpose

3 - NAICS Code
452990 - ALL OTHER GENERAL MERCHANDISE STORES
4 - Registered Agent
Name: Jana Weltzin
Mailing Address: 901 Photo Avenue, Anchorage, AK 99503-3750
Physical Address: 901 Photo Avenue, Second Floor, Anchorage, AK 99503-3750
5 - Entity Addresses
Mailing Address: PO Box 463, Point Hope, AK 99766
Physical Address: 310 Agvig St, Point Hope, AK 99766
6 - Management

The limited liability company is managed by its members.

7 - Officials
Name Address % Owned Titles
Jana Weltzin Organizer

Name of person completing this online application

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Jana Weltzin

Received by AMCO 10,13 5798 1 01





THE STATE

"ALASKA

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 « Email: corporations@alaska.gov

Website: corporations.alaska.gov

Domestic Limited Liability Company

2021 Biennial Report
For the period ending December 31, 2020

Due Date: This report along with its fees are due by January 2, 2021

Fees: If postmarked before February 2, 2021, the fee is $100.00.
If postmarked on or after February 2, 2021 then this report is delinquent and the fee is $137.50.

Entity Name

Entity Number:
Home Country:
Home State/Prov.:
Physical Address:
Mailing Address:

Department of Commerce, Community, and Economic Development

AK Entity #: 10116737
Date Filed: 11/05/2020
State of Alaska, DCCED

WeD-T1/0/ZUZU 5.5 1.40 FIVI

: Happy Walrus Enterprises, LLC Registered Agent information cannot be changed on this form. Per
Alaska Statutes, to update or change the Registered Agent
10116737 information this entity must submit the Statement of Change form
UNITED STATES for this entity type along with its filing fee.
ALASKA Name: Jana Weltzin

310 AGVIQ ST, POINT HOPE, AK 99766 Physical Address:

PO BOX 463, POINT HOPE, AK 99766
Mailing Address:

901 PHOTO AVENUE, SECOND FLOOR,
ANCHORAGE, AK 99503-3750

901 PHOTO AVENUE, ANCHORAGE, AK
99503-3750

Officials: The following is a complete list of officials who will be on record as a result of this filing.

« Provide all officials and required information. Use only the titles provided.

« Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.

+ Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.

3
Full Legal Name Complete Mailing Address % Owned E’
Andrea Lane PO BOX 463, POINT HOPE, AK 99766 50.00 X
Riley P. Walther PO BOX 873717, WASILLA, AK 99654 25.00 X
Ryan McKay 2174 E RED FOX DRIVE, WASILLA, AK 99654 25.00 X

If necessary, attach a list of additional officers on a separate 8.5 X 11 sheet of paper.

New NAICS Code (optional):

Entity #: 10116737

Purpose: Miscellaneous retail of goods and any other lawful purpose

NAICS Code: 452990 - ALL OTHER GENERAL MERCHANDISE STORES

Received by AMCO 10,13 5798 1072





This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Jana Weltzin

Entity #: 10116737 Received by AMCO 10.13.579¢ 2 0f 2





AK Entity #: 10116737

DocuSign Envelope ID: 4168BE66-384A-450E-A646-AC6F5741FB91 Date Filed: 05/13/2021

State of Alaska, DCCED

RO VR || I—

7%/ Department of Cos. s pENE RECEIVED

Division of Corporations, Business and P};fessional Licensing Juneau

MAY 13 221

Corporations Section
State Office Building, 333 Willoughby Avenue, 9 Floor CBPL
PO Box 110806, Juneau, AK 99811-0806
Phone: (907) 465-2550 - Fax: (907) 465-2974
Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

jZS-ﬁ%f

Notice of Change of Officials | —

Domestic Limited Liability Company (AS 10.50)

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

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

Standard processing time for complete and correct filings submitted to this office is approximately 10-16
business days. All filings are reviewed in the date order they are received.

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

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.

Entity Information: ' . . AS 10.50.765

Entity Name: Happy Walrus E‘nterprises, LLC

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
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DocuSign Envelope 1D: 4168BE66-384A-450E-A646-AC6F5741FB91

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:

RECEIVED
Name:  Riley P. Walther Name:  Ryan McKay N Juneay
- MAY T3 209
Name: . . Name: .
T CBpL

If an official is not being removed from record, then list them in ltem #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)
¢ Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
¢ Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

s 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).

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

» BOLD fields are required. ] el

s |8

= @

FULL LEGAL NAME : COMPLETE MAILING ADDRESS °°\, g é
Andrea Lane PO Box 463, Point Hope, AK 99766 50 x
Russell Lane PO Box 463, Point Hope, AK 99766 50 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. DocuSigned by

Signature: (Mm J\JM Date: 5/11/2021

=03BEE8244E72400:~ _ — - —
Printed Name: Andrea Lane
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
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OPERATING AGREEMENT OF
HAPPY WALRUS
ENTERPRISES, LLC
an Alaska limited liability company

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this “Agreement”) is entered
into to be effective as of _September 7 , 2021 (the “Effective Date”), by and among Happy Walrus
Enterprises, LLC (the “Company”), an Alaska limited liability company, and the undersigned Members
(each a “Member” and together the “Members”).

Section I - Formation; Name and Office; Purpose

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

1.2. Name and Known Place of Business. The Company shall be conducted under the name of
Happy Walrus Enterprises, LLC and the known place of business of the Company shall be at 310 Agviq
Street, Point Hope, Alaska 99766.

1.3. Purpose. The purpose and business of this Company shall be: (a) to operate a commercial
marijuana establishment (“Company”); and (b) any other lawful purpose as may be determined by the
Members. The Company shall have the power to do any and all acts and things necessary, appropriate, or
incidental in furtherance of such purpose as authorized by the Marijuana Control Board of Alaska (the
“MCBA”), as promulgated under AS 17.38 et seq., and 3 AAC 306.015 et seq., as they may be amended,
expanded or modified from time to time (collectively, the “AK Marijuana Governance”), the terms and
provisions of which are incorporated herein by this reference. If any provision of this Agreement is or later
becomes in violation of AK Marijuana Governance or if the federal government takes any position
inconsistent with those positions regarding the enforcement of federal law on marijuana in Alaska, then it
shall, without any further action of the Members, be automatically amended to the minimum extent
necessary to comply with such AK Marijuana Governance and such new federal government position.

1.4  Treatment as a Partnership. It is the intent of the Members that the Company shall always
be operated in a manner consistent with its treatment as a partnership for federal income tax purposes, but
that the Company shall not be operated or treated as a partnership for purposes of the federal Bankruptcy
Code. It is the intent for the membership that taxation may be done in a manner consistent with guidance
from tax professional adviser, which may be different than treatment as a partnership.

Section II - Definitions

Unless otherwise defined in this Agreement, the following terms set forth in this Agreement shall
have the meanings set forth in this Section II:
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“Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections 10.50.010 through
10.50.995, as amended from time to time (or any corresponding provisions of succeeding law).

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

“Capital Contribution” means the total amount of cash and the fair market value of any other assets
contributed (or deemed contributed under Regulation Section 1.704- 1(b)(2)(iv)(d)) to the Company by a
Member, net of liabilities secured by the contributed Property that the Company is considered to assume or
take subject to under Section 752 of the Code. Capital contributions are to be repaid prior to any issuances
of dividends or profit draws from members.

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

“Cause” in context of a Member’s expulsion for Cause under this Agreement, means, without
limiting at common law the generality of such word, that such Member: (i) has been has been convicted of
a disqualifying crime identified in AS 17.38.200(i) and/or 3AAC306.010(d); (ii) has committed an act of
fraud or dishonesty with respect to the Company or the business operations thereof; (iii) has engaged in
misconduct that seriously injures the Company’s or its subsidiaries’ good will and is injurious to the
Company; (iv) has willfully and persistently committed a material breach of this Agreement; (v) has engaged
conduct constituting larceny, fraud, or theft; (vi) has been guilty of wrongful conduct that adversely and
materially affects the business or affairs of the Company; or (vii) in the case of any Member, or any Person
holding a “direct or indirect financial interest,” in such Member, such Person or Member becomes
disqualified from participating in an Alaska recreational marijuana business in any capacity, or takes any
action that is in violation of any Alaska statute or regulation that would result in the revocation or termination
of the Company’s Licenses on an ongoing basis, including without limitation, revocation, rejection,
suspension, denial, or cancellation, as finally determined by the MCBA, or other Alaska court or
administrative agency with proper jurisdiction and authority on the issue. Such determination of Cause must
be made in good faith and be approved by the Members by Major Decision Special Majority, excluding the
vote and Interest of the Member being expelled for Cause.

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

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

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

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

“Landlord” means that certain individual or entity which is the “landlord” or “lessor.”

“License” means the marijuana establishment operating under the trade name Happy Walrus
Enterprises, LLC DBA Happy Walrus Enterprises.

“Major Decision”. For purposes of this Agreement, “Major Decision” means a decision by the
Company to:

(1) admit one or more additional or substitute Members;

(i1) transfer all or substantially all of the assets of the Company;
(iii))  merge or convert the Company into any other entity;

(iv) dissolve the Company;

v) cause the Company to seek protection from creditors under federal or state
bankruptcy or insolvency laws;

(vi) take any action, excluding regulatory compliance filings, operating plan change
submissions known as MJ15 or Premises Diagram Changes known as MJ14;

(vii)  take any material action;

(viii)  purchase, receive, lease or otherwise acquire, own, hold, improve, use and otherwise
deal in or with any real property, wherever situated;

(ix) sell, convey, mortgage, pledge, create a security interest in, lease, exchange, transfer
and otherwise dispose of all or any part of any Company asset other than in the ordinary course;

x) make guarantees, incur liabilities, borrow money, issue notes or secure any of the
obligations of the Company by mortgage or pledge of any assets of the Company;

(xi) approve any transaction involving an actual or potential conflict of interest between
a Member and the Company, including the approval of any Member Loan;

(xii)  make any capital expenditure in any single transaction in excess of Twenty-Five
Thousand Dollars ($25,000), except in cases of emergency (as determined by the Members in good faith)
where immediate action is needed to maintain or resume business operations in the ordinary course, or

reoccurring payments in excess of Five Thousand Dollars ($5,000), per month;

(xiii)) make any capital call or require any additional Capital Contribution; or
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(xiv)  vote any shares or interests in other entities in which Company holds an interest;
(xv)  approval of the Annual Operating Budget, as defined under Section VI, below.
(xvi) make any amendment to this Operating Agreement.

The Members agree that Major Decisions can only be made by a Major Decision Special Majority
vote.

“Major Decision Special Majority” shall mean consent of sixty-six (66%) percent of the Members’
Percentage Interest. For the avoidance of doubt, if a Major Decision does not receive approval by a Major
Decision Special Majority vote, the Major Decision shall not be approved, and no Member of the Company
shall have the ability or authority to take action with respect to such Major Decision on behalf of the Company.
If a Member is also a Landlord (as defined above), such Member shall have no right to vote on any matter
coming before the Members concerning the such matters.

“Majority of the Members” means a vote of the Members holding not less than 51% of the Percentage
Interests held by all Members.

“Member” means each Person signing this Agreement as a member and any Person who
subsequently is admitted as a member of the Company in accordance with Section VI of this Agreement and
agrees in writing to be bound to the terms and conditions of this Agreement.

“Member Loan” means a loan made by a Member to the Company for the benefit of the Company.

“Percentage Interest” means, as to a Member, the percentage set forth after the Member’s name on
Exhibit A, as amended from time to time.

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

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

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

Section III - Capital Contributions
3.1. Capital Contributions.
3.1.1.  [Initial Capital Contributions. Upon the execution of this Agreement, the Members

have or shall make contributions to the capital of the Company as set forth in Exhibit A attached hereto
and by this reference made a part hereof.

3.1.2.  Additional Capital Contributions. No Member shall be required to contribute any
additional capital to the Company without a unanimous consent, and no Member shall have any personal
liability for any obligation of the Company.
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3.2. Withdrawal or Return of Capital Contributions. Except as specifically provided in this
Agreement, no Member shall have the right to withdraw or reduce the Capital Contributions he or she
makes to the Company. Upon dissolution of the Company or liquidation of his or her interest in the
Company, each Member shall look solely to the assets of the Company for return of his or her Capital
Contributions and, if the Company’s property remaining after the payment or discharge of the debts,
obligations, and liabilities of the Company is insufficient to return the Capital contributions of each
Member, no Member shall have any recourse against the Company or any Member except for gross
negligence, malfeasance, bad faith, or fraud.

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

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

Section IV - Distributions

41. Distributions. Except as otherwise provided in this Agreement, distributions shall be made
to the Members at such times and in such amounts as determined by the Members. Distributions will be
made to Members pro rata, in proportion to their Percentage Interests, after capital contributions have been
repaid.

42. General.

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

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

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

Section V - Management

5.1.  Management. Subject to the rights under the Act or the provisions of this Agreement to
approve certain actions, the business and affairs of the Company shall be managed exclusively by its
Members. The Members will direct, manage, and control the business of the Company to the best of their
ability and, subject only to those restrictions set forth in the Act or this Agreement, shall have full and
complete authority, power, and discretion to make any and all decisions and to do any and all things which
the Members deem appropriate to accomplish the business and objectives of the Company, other than those
decisions requiring a Major Decision Special Majority or a vote of the Members as required by the Act.
Member(s) shall be elected and removed by a vote of the Majority of the Members, and an election or
removal of Member(s) may be held at any time, by call of the majority percentage ownership, by providing
proper written notice at least 14 days prior to election or removal. Any vacancy occurring in the position of
Member(s) (whether caused by resignation, death, or otherwise) may be filled by the vote of the Majority
of the Members. Each Member agrees not to incur any liability on behalf of the other Members or otherwise
enter into any transaction or do anything which will subject the other Members to any liability, except in
all instances as contemplated hereby.

5.2. Certain Management Powers of the Members. Without limiting the generality of Section
5.1, and subject to all Major Decisions, the Members shall have power and authority on behalf of the
Company:

5.2.1. To manage the day-to-day business operations of the Company in accordance with
this Agreement, the rules and regulations promulgated by the MCBA, and the AK Marijuana Guidance;

5.2.2. In the ordinary course of business, to acquire property from and sell property to
any person as the Members may determine;

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

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

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

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

5.2.7. Except for any Major Decision, to enter into any and all other agreements on behalf
of the Company, with any other Person for any purpose, in such forms as the Member may approve;

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

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

5.3. Duties of the Members. The Members shall have all duties as set forth in the Act, including,
without limitation, those duties set forth under AS § 10.50.135, as amended. Subject to AS § 10.50.140, a
Members shall not be required to manage the Company as the Members’ sole and exclusive function and
the Members may engage in other business and investment activities in addition to those relating to the
Company. Neither the Company nor any Member shall have any right, solely by virtue of this Agreement
or its relationship to a Member or the Company, to share or participate in any such other investments or
activities of the Members or to the income or proceeds derived therefrom. The Members shall not have any
obligation to disclose any such other investments or activities to other Members unless it actually or
potentially adversely affects the business or property of the Company.

5.4. Compensation and Expenses. The Company may enter into management or employment
contracts with one or more Member or Members or Persons Affiliated with the Member as approved by a
Major Decision Special Majority.

5.5.  Books and Records. At the expense of the Company, the Members shall keep or cause to
be kept complete and accurate books and records of the Company and supporting documentation of
transactions with respect to the conduct of the Company’s business. The books and records shall be
maintained in accordance with the Act and sound accounting practices and kept at the Company’s known
place of business and such other location or locations as the Member shall from time to time determine. At
a minimum the Company shall keep at its known place of business the following records:

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

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

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

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

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

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

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

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

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

5.8. Title to Company Property.

5.8.1.  Except as provided in Section 5.8.2, all real and personal property acquired by the
Company shall be acquired and held by the Company in its name.

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

Section VI - Members

6.1. Members. The names and addresses of the Members, their initial Capital Contributions,
and Percentage Interest, are set forth on Exhibit A, as amended from time to time. No Person shall become
a Member unless and until they: (a) execute this Agreement (or a counterpart signature page to the
Agreement); (b) tender to the Company the consideration for their Percentage Interest; (c) are approved as
a Member by a Major Decision Special Majority; and (d) are approved as a Member of the Company by
the MCBA in accordance with all AK Marijuana Governance, as applicable.

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

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

6.4.  Notice of Meetings. Except as provided in this Agreement, written notice stating the date,
time, and place of the meeting, and the purpose or purposes for which the meeting is called, shall be
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delivered not less than ten (10) nor more than fifty (50) days before the date of the meeting, either personally
or by mail, electronic mail, facsimile, or overnight or next-day delivery services by or at the direction of
the person or persons calling the meeting, to each Member entitled to vote at such meeting. If mailed, such
notice shall be deemed to be delivered two (2) days after being deposited in the United States mail, postage
prepaid, addressed to the Member at his or her address as it appears on the books of the Company. If
transmitted by way of electronic mail or facsimile, such notice shall be deemed to be delivered on the date
of such electronic mail or facsimile transmission to the electronic mail address or fax number, if any, for
the respective Member which has been supplied by such Member to the Company and identified as such
Member’s electronic mail address or facsimile number. If transmitted by overnight or next-day delivery,
such notice shall be deemed to be delivered on the next business day after deposit with the delivery service
addressed to the Member at his or her address as it appears on the books of the Company. When a meeting
is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and
place thereof are announced at the meeting at which the adjournment is taken, unless the adjournment is for
more than thirty (30) days. At the adjourned meeting the Company may transact any business which might
have been transacted at the original meeting.

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

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

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

6.8. Voting Rights of Members. Members shall be entitled to vote on any matter submitted to a
vote. If all of an Interest is transferred to an assignee who does not become a Member, the Member from
whom the Interest is transferred shall no longer be entitled to vote. No withdrawn Member shall be entitled
to vote nor shall such Member’s Interest be considered outstanding for any purpose pertaining to meetings
or voting.

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

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

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

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

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

6.14.  Budget. The Members shall, within ninety (90) days of the complete execution of this
Agreement, and on or before December 15 in each calendar year thereafter, deliver to the Members for
approval by a Major Decision Special Majority, an estimated annual operating budget for the Company for
the next calendar year (the “Annual Operating Budget”) which shall set forth an estimate, on a monthly
basis, of Company revenue and expenses, together with an explanation of anticipated changes to any
charges, rates, expenses and positions, non-wage cost increases, the proposed methodology and formula
employed by the Members, and all other factors differing from the then-current calendar year. The Annual
Operating Budget shall be accompanied by a narrative description of operating objectives and assumptions.
If the Members do not approve of an Annual Operating Budget in total, it shall do so, to the extent
practicable, on a line-item basis. The Members shall cooperate to resolve disputed items, provided if a part
of, or the total, Annual Operating Budget is not approved by the Members by a Major Decision Special
Majority within thirty (30) days of the Members’ transmission of such Annual Operating Budget to the
Members, the Members shall operate under the expired Annual Operating Budget, on a line-item basis,
until a new Annual Operating Budget is approved. The Members shall obtain the prior written approval of
a Major Decision Special Majority for any Company expenditure which will, or is reasonably expected to,
result in a material variation to the Annual Operating Budget for the applicable calendar year or is materially
outside the scope of any item set forth on the Annual Operating Budget.

Section VII - Transfers and Withdrawals

7.1. Transfers. Except as otherwise provided in this Section VII no Member may, voluntarily
or involuntarily, Transfer all, or any portion of, a Member’s Interest without the prior written consent of a
Major Decision Special Majority, which consent may be withheld in the Members’ sole and absolute
discretion. In addition, such Transfer must receive the express written approval of the MCBA, or other Alaska
court or administrative agency with proper jurisdiction and authority on the issue, after filing any and all
necessary forms for such transfer in compliance with AK Marijuana Governance. Each Member hereby
acknowledges the reasonableness of this prohibition in view of the purposes of the Company and the
relationship of the Members. The Transfer of any Interest in violation of the prohibitions contained in this
Section VII shall be deemed invalid, null, and void, and of no force or effect. Any Person to whom any
Interest is attempted to be transferred in violation of this Section shall not be entitled to vote on matters
coming before the Members, participate in the management of the Company, act as an agent of the
Company, receive allocations or distributions from the Company, or have any other membership rights in
or with respect to the Interest.
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7.2. Deemed Transfer. In addition to the foregoing, each of the following shall be deemed a
“Transfer” and shall be subject to Section 7.1:

7.2.1. Involuntary Transfer. Any Involuntary Transfer;

7.2.2. Bankruptcy and Related Events. Filing of a voluntary petition in bankruptcy or
involuntary petition in bankruptcy by an Member pursuant to Chapters 7, 11 or 13 of the U.S. Bankruptcy
Code, unless such a petition is denied or dismissed within thirty (30) days after filing in the case of a
voluntary petition or within ninety (90) days after filing in the case of an involuntary petition; the entry of
an order of relief in bankruptcy of an Member; the assignment by an Member of all or a portion of their
Interests for the benefit of creditors; the appointment of a receiver or trustee for an Member’s property; or
the attachment of an Interest which is not released within thirty (30) days;

7.2.3 Attachment and Security Interest. Any portion of an Interest of a Member becomes
subject to any attachment, levy, execution or other judicial seizure, or any lien, encumbrance or security
interest;

7.2.4. Voluntary Withdrawal. A Member voluntarily withdraws by giving all Members
thirty (30) days’ prior written notice, and a Majority of the remaining Members approves such voluntary
withdrawal;

7.2.5. Involuntary Withdrawal. An Event of Withdrawal occurs, as defined in this
Agreement;

7.2.6. Death. Upon the transfer of any portion of an Interest in the Company as a result of
death, whether to any heir, devisee, beneficiary, third-party, person, trust or estate;

7.2.7. Breach of Lease. Any Member who is also a Landlord materially breaches the terms
of any lease, as determined by the remaining Members of the Company in good faith; or

7.2.8. Expulsion. Any Member is expelled from the Company for Cause.

7.3. Transfer. Upon the Transfer or deemed Transfer of any portion of an Interest under Section
7.2, the holder of such Interest shall become an “assignee”. in accordance with this Agreement and the Act,
with no voting rights, notice rights, rights to information, or other rights as a Member of any kind.

7.4. Option of Company. Upon the Transfer or deemed Transfer of any portion of an Interest
under Section 7.2:

7.4.1. Perpetual Option. The Company shall automatically have the perpetual option to
purchase and redeem all or any portion of the Interest in the manner as provided for in Section 7.4. In the
event the Company exercises its option to purchase the Interest pursuant to Section 7.4.2, the Company shall,
within ninety (90) days, distribute to the Member whose Interest is being purchased (the “Transferring
Holder”), or such holder’s estate, the net taxable income allocable to such Transferring Holder’s Interest for
the portion of the taxable year prior to the transfer date, if any.

7.4.2. Exercise of Option; Notice. In the event the Company wishes to exercise its option
pursuant to Section 7.4.1, the Company shall deliver to the Transferring Holder written notification
(“Notice”), by email to the Transferring Holder’s email address, certified mail, or personal delivery, of its
intention to so exercise its option to purchase and redeem the Transferring Holder’s Interest. The value of
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such Transferring Holder’s Interest shall be determined in accordance with Section 7.4.3 and Exhibit C, and
shall be distributed in accordance with Section 7.4.4.

7.4.3. Valuation of Interest.

7.4.3.1. Purchase of Transferring Holder’s Interest. Unless otherwise agreed
between the Company and the Transferring Holder, for purposes of determining the purchase price to be
paid for a Transferring Holder’s Interest, it is hereby agreed that a Transferring Holder’s Interest shall be
purchased and redeemed for an amount equal to the Purchase Price, as defined below, based on the
Transferring Holder’s Percentage Interest in the Company, subject to standard discounts for lack of
marketability and lack of control, if applicable. Upon delivery of the Subordinated Promissory Note (as
defined below) to the Transferring Holder, the Transferring Holder’s Interest shall have been redeemed by
the Company pursuant hereto, without any further action by the Transferring Holder, the Company or any
other Member.

7.4.4  Purchase Price. The Purchase Price of a Transferring Holder’s Interest shall be as
follows:

7.4.4.1. Where the redemption of a Transferring Holder’s Interest is due to a Transfer
event described in Section 7.2.1 through 7.2.6, then the Purchase Price shall be either: (a) the fair market value
of the Company as mutually agreed upon by the Company and the Transferring Holder (or such Transferring
Holder’s representative) in good faith, multiplied by the Transferring Holder’s Percentage Interest, subject to
standard discounts for lack of marketability and lack of control, if applicable; or (b) if no agreement can be
reached, the fair market value of the Company (as determined by an Appraiser, selected pursuant to Exhibit
C), multiplied by the Transferring Holder’s Percentage Interest, subject to standard discounts for lack of
marketability and lack of control, if applicable; or

7.4.4.2. Where the redemption of a Transferring Holder’s Interest is due to a
Transferring Holder’s Transfer event under Section 7.2.7 or_7.2.8, then the Purchase Price shall be the fair
market value of the Transferring Holder’s Percentage Interest as determined in accordance with the provisions
of Section 7.4.4.1, above, less fifty percent (50%) of such fair market value; provided, however, that such
amount shall then be less (and offset by) the aggregate amount of damages, liabilities, losses or other expenses
incurred by the Company due to such Transferring Holder’s actions constituting Cause or such Transferring
Holder’s breach, as applicable, and including fees and legal expenses incurred in the purchase of such
Transferring Holder’s Interest.

7.5. Terms of Payment. Unless otherwise mutually agreed in writing by the Company and the
Transferring Holder, after the Purchase Price has been established in accordance with Section 7.4.3, as
applicable, the Company shall pay the Purchase Price, together with the principal amount of any loan
outstanding to the Transferring Holder, or such Transferring Holder’s estate, whose interest is being
purchased, as follows: the value of the Transferring Holder’s Interest shall be paid with a minimum of twenty
percent (20%) down within thirty (30) days of the date the Purchase Price is established in accordance with
Section 7.4.3, and the balance of eighty percent (80%) shall be made payable pursuant to an unsecured
Subordinated Promissory Note, made by the Company in favor of the Transferring Holder, payable over sixty
(60) months, beginning the first day of the first month following the down payment. In no event shall there
by any prepayment penalty in the event the Company wishes to pay the amount due hereunder prior to the
expiration of the term of the Subordinated Promissory Note. In each instance, interest shall be computed and
paid on the balance owing at the prime rate charged by the Company’s banking institution. The promissory
notes described herein shall be expressly subordinated to all senior debt, pre-existing or hereafter existing
debt to financial institutions or lessors in connection with commercial loans, credit arrangements, equipment
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financings, leases or similar transactions. If the Company is sold (whether via change in control or otherwise)
or liquidated following the purchase of a Transferring Holder’s Interest, the installment obligation shall be
immediately due and owing.

7.6. Transferee Not a Member. The attempted Transfer or assignment of a Member’s Interest
shall not result in any transferee or assignee becoming a Member of the Company, unless the transferee or
assignee is admitted as a Member pursuant to this Agreement, and the transferee or assignee shall only be
entitled to receive, to the extent transferred, the share of distributions, including distributions representing
the return of contributions, and the allocation of Profits and Losses (and other items of income, gain, or
deduction), to which the Member would have otherwise been entitled with respect to the Member’s Interest.
The transferee or assignee shall have no rights as a Member or any other right to participate in the
management of the business and affairs of the Company or any right to become a Member unless admitted
by a Major Decision Special Majority.

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

7.8.  Additional Members. The Company shall not issue additional Interests after the date of
formation of the Company without the written consent or approval of a Major Decision Special Majority,

which consent may be withheld in the Members’ sole and absolute discretion.

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

Section VIII - Dissolution and Termination
8.1. Dissolution.

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

8.1.1.1. Upon the written consent of a Major Decision Special Majority;

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

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

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

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

8.3.  Distributions and Other Matters. The Company shall not terminate until its affairs have

been wound up and its assets distributed as provided herein. Promptly upon the dissolution of the Company,
the Members shall cause to be executed and filed a Notice of Winding Up with the Alaska Department of
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Commerce, Community, and Economic Development, and will liquidate the assets of the Company and
apply and distribute the proceeds of such liquidation, or distribute the Company’s assets in kind, as follows
and in the following order:

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

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

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

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

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

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

Section IX - Other Interests of a Member

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

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

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

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

10.4.  Survival. The indemnification provided for herein shall continue as to a person who has
ceased to be a Member and shall inure to the benefit of the heirs, executors, and administrators of such
person.

Section XI - Miscellaneous

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

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

11.3.  Severability. The parties intend that this Agreement be enforced to the greatest extent
permitted by applicable law. Therefore, if any provision of this Agreement, on its face or as applied to any
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person or circumstance, is or becomes unenforceable to any extent, the remainder of this Agreement and
the application of that provision to other persons or circumstances, or to any other extent, will not be
impaired.

11.4.  Governing Law, Parties in Interest; Attorneys’ Fees. This Agreement will be governed by
and construed according to the laws of the State of Alaska without regard to conflicts of law principles and
will bind and inure to the benefit of the heirs, successors, assigns, and personal representatives of the parties.
Unless otherwise agreed, if any litigation or other dispute resolution proceeding is commenced between
parties to this Agreement to enforce or determine the rights or responsibilities of such parties, the prevailing
party or parties in any such proceeding will be entitled to receive, in addition to such other relief as may be
granted, its reasonable attorneys’ fees, expenses and costs incurred preparing for and participating in such
proceeding.

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

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

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

11.8.  Waiver; Waiver of Action for Partition. No right or obligation under this Agreement will
be deemed to have been waived unless evidenced by a writing signed by the party against whom the waiver
is asserted, or its duly authorized representative. Any waiver will be effective only with respect to the
specific instance involved and will not impair or limit the right of the waiving party to insist upon strict
performance in any other instance, in any other respect, or at any other time. Each of the Members
irrevocably waives any right that he or she may have to maintain any action for partition with respect to
any of the Company Property.

11.9.  Entire Agreement. This Agreement and all Exhibits attached hereto collectively contains
the entire understanding between the parties and supersedes any prior understandings and agreements
between or among them with respect to the subject matter hereof.

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

Section XII — Arbitration

If the parties are unable to resolve any dispute arising out of this Agreement either during or after
its term informally, including the question as to whether any particular matter is arbitrable, the parties agree
to submit the matter to binding arbitration. In the event the parties have not agreed upon an arbitrator within
twenty (20) days after either party has demanded arbitration, either party may file a demand for arbitration
with an Alaska regional office of the American Arbitration Association (“AAA”) and a single arbitrator
shall be appointed in accordance with the then existing Commercial Arbitration Rules of the AAA. At all
times during arbitration, the arbitrator shall consider that the purpose of arbitration is to provide for the
efficient and inexpensive resolution of disputes, and the arbitrator shall limit discovery whenever

Received by AMCO 10.13.21





appropriate to ensure that this purpose is pre-served. The dispute between the parties shall be submitted for
determination within sixty (60) days after the arbitrator has been selected. The decision of the arbitrator
shall be rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision of the
arbitrator shall be in writing and shall specify the factual and legal basis for the decision. Upon stipulation
of the parties, or upon a showing of good cause by cither party, the arbitrator may lengthen or shorten the
time periods set forth herein for conducting the hearing or for rendering a decision. The decision of the
arbitrator shall be final and binding upon the parties. Judgment to enforce the decision of the arbitrator,
whether for legal or equitable relief, may be entered in any court having jurisdiction thereof, and the parties
hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such purpose. The
arbitrator shall conduct all proceedings pursuant to the then existing Commercial Arbitration Rules of the
AAA, to the extent such rules are not inconsistent with the provisions of this Article IIIl. The AAA Uniform
Rules of Procedure shall not apply to any arbitration proceeding relating to the subject matter or terms of
the documents. In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as determined by the
arbitrator. Each of the parties shall keep all disputes and arbitration proceedings strictly confidential, except
for disclosures of information required by applicable law or regulation.

Section XIII — Representation -

The parties all acknowledge that (i) JDW, LLC (“Firm” and/or “Counsel”) has represented Happy
Walrus Enterprises, LLC in connection with the drafting of this Operating Agreement and does not
personally represent members Andrea Lane or Russell Lane. JDW, LLC represents; (ii) that each of the
signatories has been advised to seek independent counsel in connection with such matters; and (iii) that the
Firm only represents Happy Walrus Enterprises, LLC. Payment of the Firm’s fees by the Company or
members shall not alter or amend any of the relationships. In the event the Company desires to engage the
firm to represent the Company and its subsidiaries in the near future, all members agree and have been
advised of the following:

The Firm representation of the Company, its subsidiaries, and members Andrea Lane and Russell
Lane creates conflicts of interests;

The Members hereby are advised by the Firm that conflicts may exist among the Company, the
subsidiaries, and/or Members’ and/or Managers individual interests;

The Members hereby are advised by Counsel to seek the advice of independent counsel;

The Members are afforded and encouraged to seek the advice of independent counsel;

The Members have received no representations from Counsel or Firm about this Agreement,
including without limitation, the tax consequences of this Agreement;

The Members are hereby advised by Counsel that this Agreement may have tax consequences;

The Members hereby are advised by Counsel to seek the advice of independent tax counsel; and

The Members have had the opportunity to seek the advice of independent tax counsel.

The Members hereby agree and understand that if the Company and its subsidiaries engage the
Firm as counsel, then the Members will need to consent to the Firm’s joint representation of the Company,
and its subsidiaries, and are greatly encouraged to seek independent legal counsel prior to waiving said
conflicts, consistent with Alaska’s RPC 1.13(g), RPC 1.6 and RPC 1.7.

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

7
X ¢ /ﬁ/i«{”%/ « ,,/ i Pl

" Andrea Lane Q/{/

X

s

A Ll

RusseMH Lane
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EXHIBIT A

Members, Capital Contributions, and Interest

Full Required Paid Contribution Total Remaining
Andrea Lane FXXXXX FXXXXX FXXXXX
Russell Lane FXXXXX FXXXXX FXXXXX
TOTALS: FXXXXX SXXXXX FXXXXX

Percentage

50

50

100%
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EXHIBITB

Tax Matters

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

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

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

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

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

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

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

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

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

1(b)(2)(iv)(c);

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

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

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

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

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

1.5. “Company Minimum Gain” has the meaning set forth in Regulation Section 1.704-2(b)(2)
for “partnership minimum gain.”

1.6. “Initial Book Value” means, with respect to Property contributed to the Company by a
Member, the Property’s fair market value at the time of contribution and, with respect to all other Property,
the Property’s adjusted basis for federal income tax purposes at the time of acquisition.

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

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

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

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

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

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

with Code Section 703(a), with the following adjustments:

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

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

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

1.12.4. If the Adjusted Book Value of Company Property differs from its adjusted basis
for federal income tax purposes, then gain or loss resulting from any taxable disposition of Company
property shall be computed by reference to the Adjusted Book Value of the Property disposed of rather than
the adjusted basis of the property for federal income tax purposes;

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

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

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

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

2.1.  Profits.

2.1.1. First, Profits shall be allocated among the Members in proportion to the cumulative
Losses previously allocated to the Member under Section 2.2.3 until the cumulative Profits allocated to
each Member under this subparagraph equal the cumulative Losses previously allocated to each Member
under Section 2.2.3;

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

2.1.3. Third, Profits shall be allocated to the Members in accordance with their
Percentage Interests.

2.2. Losses.
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2.2.1. First, Losses shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Section 2.1.3 until the cumulative Losses allocated
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to
each Member under Section 2.1.3.

2.2.2. Second, Losses shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Section 2.1.2 until the cumulative Losses allocated
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to
each Member under Section 2.1.2; and

2.2.3. Third, Losses shall be allocated to the Members in accordance with their
Percentage Interests.

2.3. Loss Limitations.

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

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

2.4. Section 704(c) Allocations.

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

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

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

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

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

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

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

2(i).
2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are contained

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

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

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

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

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

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

2.11.  Amendment. The Members are hereby authorized, upon the advice of the Company’s tax
counsel, to amend this Exhibit B to comply with the Code and the Regulations promulgated under Code
Section 704(b); provided, however, that no amendment shall materially affect the distributions to an
Member without the Member’s prior written consent.
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or Determining Appraiser to Determine the ¢
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Transferring gldgr’g Intgrggt Pursuant To Sggtgn VII

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

If applicable, each party shall appoint its Appraiser within seven (7) days after the parties determine
they cannot agree on a single Appraiser. The two Appraisers appointed shall select a third Appraiser within
seven (7) days after they determine they cannot agree on a single valuation. The Appraisers shall be
instructed to provide their valuations within thirty (30) days after their appointment.
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AMCO receivead 27/12022

Alaska Business License # 2094627

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

Happy Walrus Enterprises

PO Box 463 , Point Hope , AK 99766
owned by
Happy Walrus Enterprises, LLC
is licensed by the department to conduct business for the period

April 7, 2022 to December 31, 2023
for the following line(s) of business:

42 - Trade

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

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

Julie Sande
Commissioner
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Happy Walrus Enterprises
PO Box 463
Point Hope , AK 99766





AMCO receivead 27/12022

Alaska Business License # 2094627

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

Happy Walrus Enterprises

PO Box 463 , Point Hope , AK 99766
owned by
Happy Walrus Enterprises, LLC

ENDORSEMENT: 2094627 - 1
Effective April 7, 2022 through December 31, 2023

This business license has an endorsement for the physical address shown below:

310 Agviq Street, Point Hope , AK 99766

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.

Julie Sande
Commissioner






AMCO received 4/7/2022

Happy Walrus Enterprises
PO Box 463
Point Hope , AK 99766
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RECE!VED Plan Review Application

Alaska Department of Environmental Conservation

SEP 22 202] Division of Environmental Health
Food Safety and Sanitation Program
State of Alaska DEC
Food

Safety Program Permit ID:
Section A- General Information (All applicants complete entire section — please print).
Purpose (checkone) [ New Construction X Remodel of Existing Structure [ Reactivation
Establishment Name: Date

Happy Walrus Enterprises

A\93-2001

Plan Review Contact Name
Andrea Lane

Phone Number Email
907-240-1567 anavukl@yahoo.com

General
Information

Address . .
310 Agviq Street, Point Hope, Alaska 99766

Operating Days/Hours

Proposed Opening Date

Monday thru Sunday, 9am to 11pm
If you are proposing to build a new food establishment or extensive remodeling of an existing food establishment in Alaska (except
in the Municipality of Anchorage), you must submit a completed Plan Review Packet 30 days prior to construction. Additional
information regarding calculations and drawings can be found in the Plan Review Guide.

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

REQUIRED DOCUMENTATION LIST (Include the following in your packet)

& Food Establishment Application & Floor Plan
B Fees (Plan Review Fee is Non-Refundable) Bd Plumbing Schematic
B Plot Plan X Complete list of equipment (including manufacturer’s specifications)

SECTION B - REQUIRED DOCUMENTATION
a. Potable Water Supply. Have plans been submitted to the Drinking Water Program as required by 18 AAC 80?

B Yes* 0O No 0 N/A (Municipal Water Supply) Specify in comments.
Comments:

*Attach a confirmation email or letter from the Drinking Water Program stating that the system has been approved.
b. Wastewater Disposal System. Have plans been submitted to the Wastewater Proaram as specified by 18 AAC 727

X Yes” O No L1 N/A (Municipal System) Specify in comments.

Comments:

*Attach a confirmation email or letter from the Wastewater Program stating that the system has been approved.
If you have a septic system, please provide the legal description of your property (Lot, Block, etc.)

c.  Solid Waste Disposal. Please describe how you plan to dispose of your solid waste:

d.  Plot Plan. Have you included a detailed to scale drawing of the plot plan including: X Yes O No
O All buildings 01 Outside walk-in cooler(s)/freezer(s) [ Access for deliveries O Oil/Fuel tanks
O Refuse storage site O Outside storage areas O Sewage disposal system
[ Potable water supply L Identify nearby roads, other landmarks, and/or give GPS coordinates

Form 18-31-APP.01 (Rev 01/19)
Received by AMCO 10.13.21











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

o8

martivanaicensing@alaska
hitps://www.commerce, alaska.gov/web/amoo
Phone: 907.269.0350

Y

Alaska Marijuana Control Board

Don o 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: Happy Walrus Enterprises, LLC License Number: | 23527
License Type: Retail Marijuana Store

Doing Business As: | Happy Walrus Enterprises
Premises Address: 310 Agvig Street
City: Point Hope State: JAK ZP: 99766

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Andrea Lane
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?

[Form MJ-00] (rev 09/27/2018) Page 10of3
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

marijuanalicensing®@alaska.goy

hitps://www.commerce alaska.gov/web/amca
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
I certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of //
' A

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 cuyrrently on felony probation or felony parole. [/7}
I certify that | have not been found guilty of selling alcoho!l without a license in violation of AS 04.11.010. %ﬁ/

[ 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. CK

| certify that | have not been convicted of a misdemeanor crime inveolving a controlled substance, violence against a P
person, use of a weapon, or dishonesty within the five years preceding this application. 6@«

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. vfé/

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). Q@
| certify that my proposed premises is not located in a liquor licensed premises. 2
| 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 Qg .
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my VZ;
application with the Division of Corporations.

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

[Form MI-00] (rev 09/27/2018) Page20f3
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Aicohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501
mariiganalicensing@alaska.poyv

hitps://www . commarce. s

faska. gov/web/ameo

Phone: 907.269.0350

Alaska Marijuana Control Board

f’\

Mo, ot Form MJ-00: Application Certifications

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

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials
Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

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

cultivation facility, or a marijuana products manufacturing facility.

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

f certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license. 52%“7,

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.

,/( -\; ” /’
1‘/ 2 3 (gf{ O - J: : A
(AN e R s

W
Signature of licensee

A {’

'y Public in and for the State of Alaska

My Commission Expires Oct 10, 2024 _ ‘
My commission expires: L ©f [e [ Z0 D Uy

. !

Andrea Lane

Printed name of licensee

N

3 { !
Subscribed and sworn to before me this 4. dayof __ )& 71 //’LM/}/" ,20.2 1 .
d K

[Form M1-00] (rev 09/27/2018) Page30of 3
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana. censing@alaska.zov

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

Phone: 907.269.0350

Alaska Marijuana Control Board

&

Do o™ 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: Happy Walrus Enterprises, LLC License Number: | 23627

License Type: Retail Marijuana Store

Doing Business As: | Happy Walrus Enterprises

PremisesAddress: | 310 Agviq Street

City: Point Hope State: | AK ZIP: 199766

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Russell Lane
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?

[Form M1-00] (rev 09/27/2018) Pagelof3
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gy of Form IVIJ-OU: Appilication Lertrcations

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. Z

| 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.

ars of age in violation of 04.16.051 E

<=
o
—

| certify that | have not been found guilty of selling alcohol to an individual under 21 ye
or AS 04.16.052.

| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a

person, use of a weapon, or dishonesty within the five years preceding this application.

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

N

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 within 500 feet of a school ground, recreation or youth center, a building in E

| certify that my proposed premises is not located in a liquor licensed premises. %
/s
| 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. 7

| 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 provAgREd bW\!O.BQI
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

marijvanalicensingialaska.gov

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

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

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

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

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.

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.

g

¥

v

Signature of licensee

Russell Lane

STATE OF ALASKA
NOTARY PUBLIC (=2
Rochelle L. Frankson L

My Commission Expires Oct 10, 2024

% ‘ ;‘/ re.

Printed name of licensee

y commission expires: ‘\ D( (D( 2‘09} g

Ed

‘ (“
Subscribed and sworn to before me this \/1 day of f&/’(i;"”jﬁm'; /21’/2/” , 2005 /.

[Form M3-00] (rev 09/27/2018)
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D rros o Form MJ-01: Marijuana Establishment Operating Plan

What is this form?

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

What must be covered in an operating plan?

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

Control plan for persons under the age of 21

Security

Business records

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

Health and safety standards

Transportation and delivery of marijuana and marijuana products

Signage and advertising

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

Section 1 - Establishment & Contact Information

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

Licensee: Happy Walrus Enterprises, LLC Miticense#: 123627

License Type: Retail Marijuana Store

Doing Business As: | anpy Walrus Enterprises

Premises Address: 310 Agviq Street

City: Point Hope State: Alaska 21P: 09766

Mailing Address: 310 Agviq Street
City: Point Hope state: | Alaska | ZIP: [99766

Designated Licensee: Andrea Lane
Main Phone: 907-240-1567 Cell Phone:

Email: anavukl@yahoo.com

[Form MJ-01] {rev 4/3/2019) Page1of 11
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Section 2 - Control Pian 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:

Happy Walrus Enterprises will prominently place signs on the exterior of the facility which state that "No
one under 21 years of age allowed" entry onto the premises. The signs will be a minimum of 12"x12".
Whenever a customer enters the store, an agent will check and thoroughly examine their photo
identification to verify the ages of each entrant. The entrant must produce one of the following: (1) an
unexpired, unaltered passport; (2) an unexpired, unaltered driver's license; instruction permit, or
identification card of any state or territory of the United States, the District of Columbia, or a province of
Canada; and (3) an identification card issued by a federal or state agency authorized to issue a driver's
license or identification card. If at any time should an Agent suspect or know that an entrant is under the
age of 21, the entrant will be asked to leave and escorted off the premises. Agents will be provided with
an ID guide to assist in identifying forged or adulterated identification.

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:

Happy Walrus Enterprises shall prominently place a sign on every portal between non-restricted access
areas and restricted access areas, which states "Restricted access area. Visitors must be escorted.”
Every door to a Restricted Access Area, and every exterior door of the premises, shall be locked at all
times. The customer entrance will be constantly monitored, both by Happy Walrus Enterprises Agents,
and video surveillance. With the exception of AMCO and law enforcement, all visitors to restricted access
areas will need to obtain an appointment prior to their visit. The retail store will be equipped with a
24-hour video surveillance system, which will monitor all points of egress and ingress, as well as all
restricted access areas. At least one agent will be behind the point of sale counter at all times, to
effectively monitor all customers. All visitors who are granted access to the restricted access areas of the
facility must check in at the front entrance door and obtain a visitor badge, which are to be worn and
clearly displayed at all times while on the premises.

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

With the exception of AMCO and law enforcement, all visitors to the restricted access areas must
obtain an appointment before being admitted. A detailed Visitors’ Log will be kept and maintained as
a business record. The log will contain, at a minimum, the following information: (1) Visitor's Name,
Date; Reason for Visit (if necessary); Time of Entry; and, Time of Departure. All visitors, with
exception of AMCO and law enforcement will be required to: sign into the log; provide valid,
unexpired, government-issued photo identification; and wear a Happy Walrus Enterprises Visitors’
badge, which must be prominently displayed on their person at all times. The badge must be
returned at the end of their visit, to prevent unauthorized access. Before the visit begins, visitors will
be briefed on any relevant compliance, hygiene and safety policies, and will be assigned to
particular Agent, who will closely accompany them on their entire visit. At no time will their be more
than 5 visitors assigned to a single Agent. Once the visit has concluded, visitors will be instructed to
leave the premises, to prevent loitering. The Agent will update the visitor’s log with the time of
departure and will note any objectionable behavior by the visitor. This log will be stored on-site as an
official business record, available to AMCO upon request.

[FormMJ-01] (rev 4/3/2019) Page2of i1
License # 2 3627






$ .0,/' Alaska Marijuana Controlfoard AMCO regeived 5/3/2022 ‘
- Form MJ-01: Marijuana Establishment Operating Plan

‘o
- B
Ve o

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:

Happy Walrus
Enterprises

Andrea Lane
rAarijuana Retail Stare
LICENSE #23627

EMPLOYEE

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

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

Bright, prominent lighting will be installed all around the exterior of the building but shall be angled to
prevent light pollution on surrounding properties. Lighting will be frequently checked by an Agent to
ensure that all fixtures are fully operational. An Agent will also check surveillance footage to ensure
that lighting is adequate to prevent dark spots and capture the best facial image of every person
who approaches the facility. If there are any issues with the quality of the surveillance capture, the
lighting will be calibrated and/or additional lighting will be installed. All outdoor lighting will be
shielded to protect against inclement weather and vandals. Happy Walrus Enterprises’ bright lighting
will deter loitering, vandalism, and unauthorized access to the premises.

Lo i e
Page 30f11
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3.5. An alarm system is required for all license types that must be activated on all exterior doors and windows when the licensed
premises is closed for business. Describe the security alarm system for the proposed premises, explain how it will meet all
regulatory requirements, and outline your policies and procedures regarding the actions to be taken by a licensee, employee, or
agent when the alarm system alerts of an unauthorized breach:

Happy Walrus Enterprises will either contract with a third-party security company to install the alarm
system, maintain surveillance and security equipment, perform periodic security tests, and continuously
monitor the facility at an off-site security monitoring center or install a regulatory compliant alarm system
which the licensees or management will monitor. The alarm system will be set up to monitor for intrusions
with motion detectors in all areas of the building, active during closed hours, as well as a door sensor on
the exterior door and glass break sensors on each exterior window. If triggered, an automatic, electronic
alert will be sent to the security monitoring center as well as to the cell phones of designated Agents. Any
breach will trigger an audible alarm to deter intruders. Designated Agents will also have access to live
security footage via their cell phones. The alarm system will always be active when the store is
unoccupied. The alarm system will be deactivated by the first Agent to reach the store at the start of a
business day, and it will be activated by the last Agent to leave the store at the end of a business day. If
an unauthorized breach occurs while the building is occupied and it is safe to evacuate, Agents will
evacuate the building to a safe, pre-determined secondary location. At this secondary location, an Agent
will perform a head count of all persons, and will report to law enforcement if any person is unaccounted
for. Agents will await the ‘all clear’ from law enforcement and will comply with all directives from the
same. Once cleared to return, Agents will re-enter the premises and conduct a thorough inspection and
inventory to account for all theft and/or damage. All events that occur that involve law enforcement will be
promptly reported to AMCO, and all requested documentation will be provided. If Happy Walrus
Enterprises ever has knowledge of, or reasonably suspects, that theft, diversion, or inversion occurred, it
will be reported to AMCO, electronically, within 24 hours.

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

All Agents will be thoroughly trained on facility security and preventing diversion, inversion and theft of marijuana and marijuana
products. All Agents will be trained on the importance of maintaining accurate inventory, and will be instructed to report any
discrepancies immediately. Agreement to policies concerning employee accountability of preventing diversion shall be a
requirement prior to employment. All marijuana and marijuana product shall be tracked in Metrc, and all interactions with
marijuana or marijuana product shall be recorded on the video surveillance system. Marijuana or marijuana product shall be
stored in secured areas, or displayed behind the counter, or in locked display cases, all out of reach of customers. Happy Walrus
Enterprises will conduct frequent, thorough inventories that shall catch any missing product. This, combined with comprehensive
video surveillance will serve to deter theft or diversion, as well as quickly catch any attempted misconduct. Video surveillance will
be secured and stored in a way that prevents tampering.

3.7. Describe your policies and procedures for preventing loitering:

Signs shall be installed on the exterior of the premises that state, “No Loitering." Designated Agents
will observe live surveillance footage, and conduct frequent, but unscheduled surveys of the
premises to detect any loiterers. Loiterers, and visitors whose supervised visits have ended, will be
instructed to leave the premises immediately. If loiterers do not comply with the request to vacate,
they will be informed that they are trespassing and then law enforcement will be contacted to

enforce the ‘No Loitering’ policy.

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. I certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress, Cz(/; ,
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures

describing their use.

[Form Mi-01] (rev 4/3/2019) 2 3627 Page4of1l
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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, éé ,
and both the interior and exterior of each entrance to the facility. -

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

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

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure '
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized C&(z
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 licensed premises will be monitored by a surveillance recording system that will have cameras
positioned to survey the entire exterior perimeter of the premises. The security cameras will be
monitored 24 hours a day, 7 days a week by a third-party surveillance company. A variety of specialty
cameras, such as infrared, motion-sensor, and night vision cameras will be used. All cameras will have
full tilt/pan/zoom capabilities and will have secure data storage. The premise will have surveillance
over all portions of the facility, placed strategically to record all areas of the facility inside and outside,
at a variety of angles. All doors and marijuana storage areas will have video coverage to clearly
identify the faces of those present. The cameras will be capture footage with high resolution and will be
weather and vandal resistant. With these features, the facility will capture clear, crisp images that will
show the best possible facial image of any person, and the best possible license plate image of any
vehicle, who are within twenty feet (20ft.) of any facility egress or ingress point.

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:

The video surveillance recording equipment, and original copies of surveillance records, shall be
housed and stored on a server located in the office, which shall be secured by key. The key shall be
issued to, and rightfully held by, only the Licensees & Designated Agents (such as a manager). The
office door will have an advanced, reinforced security door, which will remain locked at all times.
The security system will be stored and secured in a way to prevent any data tampering. Video
surveillance records shall be stored for forty (40) days, unless Happy Walrus Enterprises is
otherwise notified to preserve such records. Upon demand or request, the video surveillance
records shall be made available for review to AMCO and law enforcement agents. The files will be
stored in a format that can be easily uploaded to an external drive for preservation or evidence
collection. Designated Agents will have remote access to live security footage to ensure on-demand
monitoring.

R B B R R R O T R I R R
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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

current year and three preceding calendar years (records for the last six months must be maintained on the licensed
premises; older records may be archived on or off-premises);

b. acurrent employee list setting out the full name and marijuana handler permit number of each licensee,

a. all books and records necessary to fully account for each business transaction conducted under my license for the %
employee, and agent who works at the marijuana establishment; %

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

d. records related to advertising and marketing;

e. acurrent diagram of the licensed premises, including each restricted access area; £
f. alogrecording the name, and date and time of entry of each visitor permitted into a restricted access area; CZ(/
g. allrecords normally retained for tax purposes; %
h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity from : Cﬂ.)

seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a consumer, to L&”

another marijuana establishment, or destroyed;

£7 4

i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and ﬂ -
j- registration and inspection reports of scales registered under the Weights and Measures Act, as required ' ééé

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 facility records will reside in the locked and secured storage area located in the secured
Management office. Only Licensees and authorized agents will be issued a key for access to the
locked storage area, and there will be a secure database maintained with information including
employee name and contact information, along with the time and date of each usage which could be
matched to corresponding surveillance footage for verification. Business records will be maintained
on-site for a minimum of 6 months. After this period, they may be stored off-site. All video
surveillance data shall be held in the office for a minimum of forty (40) days, unless otherwise
notified to preserve those records.

T o R e R R B R Y B R B B B B R S R
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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 2%
sharing information with Metrc. CZ/’
5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with ‘
3 AAC 306.745. @//
5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures ) '
Act), as required by 3 AAC 306.745. aé“’

Section 6 - Employee Qualification and Training

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

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

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

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

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 Q&
person’s marijuana handier permit card is valid and has not expired.

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

All Agents will be required to complete extensive training on a variety of topics, including: marijuana industry trends;
customer care, food handling, safety precautions and procedures; legal issues; and state, local, and federal
regulations. Training will be refreshed as needed, as well as when new regulations or products are introduced. Agents
will be required to demonstrate their knowledge of these concepts before their training will be considered complete.
Informative packets will be provided to employees and supplemented/updated as needed. These packets will cover:
marijuana cannabinoids; strain ratios; marijuana benefits and risks; general Alaska marijuana law; employment
regulations; store policies; security and safety procedures; measures for the prevention of diversion, inversion and
theft; recognizing forged, altered, or invalid identification, as well as signs of intoxication; in-depth information about job
duties and responsibilities; response procedures for robberies, earthquakes, and other emergencies; statutes
regarding confidentiality. Agents will receive semi-annual performance evaluations to ensure that they have retained
their training information, and the store remains compliant. All Agents will be required to obtain a valid Marijuana
Handler’'s Card. The Licensees will make sure that all Agents have valid cards at all times.

License #
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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. | understand that a marijuana establishment is subject to inspection by the local fire department, building )
inspector, or code enforcement officer to confirm that health or safety concerns are not present. ﬁ@

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

7.3. | 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.

marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with
3 AAC 306.735(d).

7.4. | have policies to ensure that in the event information about the age or storage conditions of marijuana or [Z//

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:

In the event of transport of any marijuana or marijuana product from the retail store, a trip manifest will be printed from
Metrc to accompany the shipment. A copy of this manifest will also be maintained on the licensed premises as a
business record. Any marijuana or marijuana product to be transported will be placed within a sealed package or
container up to ten pounds (10Ibs.) and then into a secure storage compartment within the transport vehicle or in the
bed of a truck. Any individuals involved in the transport will have a valid, marijuana handler permit and be trained to
travel directly to the destination without any unnecessary stops and without opening packages of marijuana or
marijuana product. Labels will be affixed to the packaging including all information originally provided by the cultivation
or manufacturing facility such as: (1) testing facility and license number; (2) testing date and results; (3) name and
license number of cultivation facility; (4) name and license number of manufacturing facility (if applicable); (5) harvest
batch number or production lot number; (6) date of packaging; (7) net marijuana weight; and, (8) expiration date (if
applicable).

[Form MJ-01] (rev 4/3/2019) Page8ofil
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must be able to certify each statement below. Read the following and then sign your initials in the corresponding box:

Initials

8.2,

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

Revi

The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700.

The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
marijuana inventory tracking system to record the type, amount, and weight of marijuana or marijuana product
being transported, the name of the transporter, the time of departure and expected delivery, and the make,
model, and license plate number of the transporting vehicle.

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

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

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

When the marijuana establishment receives marijuana or marijuana product from another licensed marijuana
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type,
amount, and weight of marijuana or marijuana product received.

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

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

SIS

z

SIS

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):

Happy Walrus Enterprises may post up to three (3) signs on the exterior of the retail store premises
with the business name and logo. Each sign will be no more than four thousand eight hundred
square inches (4,800 sq. in.) two of the three signs will be attached to the building or placed in a
store window and one may be free-standing. All signs will comply with all regulatory requirements
and local permitting will be obtained as needed.

[Form MJ-01] (rev 4/3/2019) 23627
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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):

-, “
“ K
Vg ot

Happy Walrus Enterprises” intends to use the follewing mediums for advertising:

< Newspaper ads

= Radio ads

<+ Social media (to feature specific strains)
< Magazine ads

< Spensorship of events

<+ Direct messaging (with the prior consent of recipients) with opt out function

Advertisementst vill include each of the five vearning statements contained in the reguiations. verbatim per3AAC 306.770(g).

Additionallyy all advertisements will
have name of license license aumber
shall not be appealing to children or
promote overcoasumption.

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

. 2 7 Y <}
7 / o . - f Z
/ o ) --—:75“ . - . y ? R / / / /.
Clindeq  (fvn o [STATBOFALASKA oom |0 (o () Ao
Signat ureof lice nee NOTARY PUBLIC (8 tary Public in and for the State of Alaska
Rochelle L. Frankson &% . )
Andrea Lane My Commission Explres Oct 10, 208%/ fommission expires: ey 5’ 1 ff*ﬁ,/—/'f"/_
Printed name of licensee '
~ o~ ; )
Subscribed and sworn to before me this_—~4 _day of ;}"6;5’ Cian e ,20 .3/,
[Form MS-01] (rev 4/3/2019) 2 36 27 Page 10 of 11
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Form MJ-01: Marijuana Establishment Operating Plan

(Additional Space as Needed):

[Form MJ-01] (rev 4/3/2019) 2 362 7 Page11of 11
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501
mariivanalicensing@alaska.gov
blips://www,. commerce.alaska.gov/web/ameco
Phone: 907.269.0350

Alaska Marijuana Control Board

ps

N Q °
%mm ovs™ 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. All diagrams must have
the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable):
o Diagram1:
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, 5 diagram outlining all areas for which the licensee has legal right of possession (a valid lease or

deed), and clearly showing those areas’ relationship to the current proposed licensed premises {details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change must be
submitted and approved before any planned expansion area may be added to the licensed premises);

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

of the licensed premises;

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

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

¢ Diagram 5:
a diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from

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

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

Section 1 - Establishment Information

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

Licensee: Happy Walrus Enterprises, LLC Milicense 123627

License Type: Retail Marijuana Store

Doing Business As: | appy Walrus Enterprises

Premises Address: 310 Agviq Street

City: Point Hope State: | Alaska ZIP: 99766

[Form MJ-02] (rev 4/9/2019) Page1of2

License # 23627 Received by AMCO 10.13.21
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Alaska Marijuana Control Board

W, « Form MJ-02: Premises Diagram

Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.
Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are also applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

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

Labels

True north arrow

HiNRN NN

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

DOUO0oOOn

The following additional details must be included in Diagram 2:

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

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

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

The following additional details must be included in Diagram 5:

[ ] Areas of ingress and egress

[ ] Entrances and exits

] walls and partitions

[] Cross streets and points of reference

| declare under penalty of unsworn falsification that | have attached all necessary diagrams that meet the above requirements, and
that this form, including alf accompanying schedules, statements, and depictions is true, correct arzicomp{’ete

(Lt [ldne. |STATEOFALASKA - |2 [ /5 ¢

,@, otary Public in and for the State of Alaska

'..o.,-s.'

NGTARY PUBLIC

Rochelle L. Frankson & D
My Commission Expires Oct 10, 20Myjcommission expires: e } /Jf‘ 7D /L/'

Signature of licensee

Andrea Lane

Printed name of licensee

Ig P ' } -
Subscribed and sworn to before me this_o£ __ day of Cr-(’i 7+ fa , 204
- )
Form 1J-02] (rev 4/9/2019 Page20f2
[ I ) 23627 ;
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AMCO received 5/3/2022

Jana D. Weltzin
A Licensed in Alaska & Arizona

901 Photo Ave

J D W Anchorage, Alaska 99503
Phone 630-913-1113

COUNSEL Main Office 907-231-3750
ALIGNED FOR EXCELLENCE JDW, LLC
jana@jdwcounsel.com
May 3, 2022
AMCO

Sent Via Email
Re: Response to Incomplete Letter for Happy Walrus Enterprises, LLC License No. 23627

AMCO Team:

Thank you for your correspondence dated April 26, 2022. Please find the following attachments
and/or statements to address your incomplete items:

e MJ-01 Operating Plan
o Section9.2:

» The regulatory citation for the warnings has been added and we did change
the verbiage from four waming statements to five warning statements.

» We added some additional information to address points raised in your
incomplete and additionally, the licensee has signed under penalty of
perjury, on the MJ-03, sections 4.3 and 4.5 to follow all items listed on the
incomplete notice.

e MIJ-02 Premises Diagram
o Diagram1,2 &5
» Restrooms are for employees only, not for customer use.
» Cross streets and points of reference are indicated on diagram 4.
e MJ-03 Operating Plan Supplemental (Retail)
o Section 2.1: Bathroom is for employee use only, not for the public.
o Section 6.2: Noted and logo revised has been added to MJO03.

Th ou for your consideration,

Jana D. Weltzin, Esq

1|Page
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Alcohol and Marijuana Control Office

. 550 W 7t Avenue, Suite 1600
AMCO received 5/3/2022 Anchorage, AK 99501

marijuana.licensing@alaska.gov
htips://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

N Operating Plan Supplemental
Viggy, o¥¢ Form MJ-03: Retail Marijuana Store

What is this form?

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

If your business has a formal operating plan, you may include a copy of that operating plan with your application, but all fields of this
form must still be completed per 3 AAC 306.020 and 3 AAC 306.315(2).

What additional information is required for retail stores?

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

e Prohibitions

® Signage and advertising

e Displays and sales

e Exit packaging and labeling
e Security

e \Waste disposal

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

Section 1 - Establishment Information

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

Licensee: Happy Walrus Enterprises, LLC Milicense#: 123627

License Type: Retail Marijuana Store

Doing Business As: | janpy Walrus Enterprises

Premises Address: 310 Agviq Street

City: Point Hope State: Alaska ZIP: 09766

o s S i RS

{Form MJ-03] (rev 11/07/2017) Page10f6
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-, « Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 2 - Overview of Operations

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

At the beginning of a workday, a designated agent(s) (‘Agent' is a term inclusive of all employees, managers, & licensees)
shall unlock the facility and prepare the establishment for operations. This preparation shall include (1) providing,
counting, and logging in the business records money for employee register boxes, (2) stocking display cases and behind
the counter areas with marijuana or marijuana product inventory, (3) updating Metrc, (4) reviewing surveillance from-
closing on the previous day, and ensuring the security of Restricted Access Areas, and; (5) opening the facility for
business. When a customer arrives, they will be required to present valid photo identification adequate to verify that they
are over the age of 21. Agents will be trained on detecting impairment and will refuse service to all those who show signs
of inebriation. Upon ID verification, customers will be permitted to enter the retail area. Agents will work with the customer
to select their purchases and tender payment, ensuring all marijuana items are placed in opaque exit packaging before
leaving the premises. Customers may be able to smell marijuana for sale with the use of approved smell jars, which will be
sealed with a mesh lid. After completing their transaction, the customer will exit the store and leave the property.

All incoming shipments of marijuana and marijuana product shall be inspected by a designated agent before it is officially
accepted into the Metrc inventory and the store’s point of sale software. Shipments will be reconciled with the transport
manifest, shipment labels, and packaging labels to ensure compliance with all applicable regulations. If a shipment does
not meet these standards, it will be rejected.

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

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

Employees shall be trained to observe visitors for signs that the latter are under the influence of alcoholic beverages, inhalants, or other
controlled substances. Should an employee observe such influences, agents shall deny the visitor entry to the restricted access retail
area and refuse any sale. If the visitor is already in the restricted access retail area, then they will be escorted to the exit. Under no
circumstances will an employee sell marijuana or marijuana product to a visitor who appears to be under the influence of an alcoholic
beverage, inhalant, or controlled substance. If necessary, law enforcement shall be called to enforce these policies. (Cont. Page 6)

3.2. | certify that the retail marijuana store will not: Initials
a. sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana productin a Q 6
quantity exceeding the limit set out in 3 AAC 306.355; v
b. sell,give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product over the Czéz
internet; ~
c. offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or marijuana q Y

product, including a sample;

compensation; or

d. offer or deliver to a consumer, as a marketing promotion or for any other reason, alcoholic beverages, free or for @

e. allow a person to consume marijuana or a marijuana product on the licensed premises.

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

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

[Form Mi-03] (rev 11/07/2017) Page20f6
License # 2 3627
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Section 4 - Signage and Advertising

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

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

4.1. 1 understand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed
establishment, set forth in 3 AAC 306.360(a).

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

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

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

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

b. promotes excessive consumption;

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

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

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

SIEREE RIEEE

2o

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

~

RIS

b. on orin a public transit vehicle or public transit shelter;

c. onorina publicly owned or operated property;

3

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

QS

e. on acampus for postsecondary education.

Section 5 - Displays and Sales

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

Agents shall install lockable glass display cases whereby marijuana or marijuana product will be
displayed within glass jars or packages. Marijuana products, such as extracts or distillates, shall be
displayed in their packaging on the wall behind the counter and display cases. Ancillary marijuana
products shall be displayed in a similar manner as described above, but in separate cases and areas
than marijuana or marijuana product. All product displays containing marijuana will be in full view of
surveillance cameras at all times. Signs will be posted at all access points to restricted access areas
that shall state, (Cont. Page 6)

{Form mM1I-03] (rev 11/07/2017) Page 30of 6
License # 2 362 7
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Section 6 - Exit Packaging and Labeling

Review the requirements under 3 AAC 306.345.

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

All shipments of marijuana and marijuana products that arrive at the retail store will be inspected by an Agent(s) of Happy
Walrus Enterprises. Shipments will be inspected for quality as well as consistency with the transport manifest and shipment
labels, and regulatory compliance. Labels will be checked for: (1) name and license number of the manufacturing or
cultivation facility; (2) production lot and/ or batch number; (3) strain information; (4) net weight of the product (5) packaging
date and expiration date; and (6) testing lab name and license number. The transport manifest will be checked for: (1) name
and license number of the providing entity; (2) delivery date; (3) start time and estimated arrival time; (4) strain and batch
information; (5) delivery driver name and handler's card verification; (6) the weight of the products transferred; and (7) testing
information. Once a delivery is approved by the Agent(s), the inventory will be accepted into the retail store's point-of-sale
system and Metrc inventory, with all AMCO mandated information. The shipment information will be both recorded
electronically in Metrc and stored as an official business record. Both the transporting agent and Happy Walrus Enterprises
Agent will sign all paperwork documenting that the transfer is considered correct and complete. If any of the preceding
information is missing or incorrect, the shipment shall be rejected.

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

Retailer: Happy Walrus Enterprises License No: 23627

Cultivator: License No:

Harvest Batch No: Package No:

Net MJ Weight OZ{ g Strain:

Testing Facility: License No:

THC: THCA: CBD:

CBDA: CBN:

Microbial Test: Fungicides: Pesticides: Herbicides:
Fertilizers: Soil Amendment:

Miarijuana has intoxicating effects and may be habit forming ard addictive.
Niarijuana impairs concentration, ceordination and judgment. Do riot operate a vehicle or machinery under
its influence. There are health risks associated with consumption of marijuana, For use cnly by adufts
twenty-cne and older. Keep out of the reach of children. Marijuana should not be used by women who are
pregnant or breast feeding.

[Form MJ-03] (rev 11/07/2017) Page 4 of 6
License # 2 3627
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Section 7 - Security
Review the requirements under 3 AAC 306.350 and 3 AAC 306.720.

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

Agents will be trained on how to spot fraudulent or adulterated identification and will be provided with an ID guide to assist
in identifying fakes. No marijuana will ever be sold to any person who is: not physically present in the licensed premises;
noticeably under the influence of alcohol, inhalants, or any controlled substance, or who is suspected of being so; not
proven to be above the age of twenty-one (21), having provided valid government-issue photo identification. All customer
IDs will be checked by an Agent before they are allowed into the premises.

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

7.2. The video surveillance and camera recording system for the licensed premises covers each point-of-sale area. { 2 é -

Section 8 - Waste Disposal
Review the requirements under 3 AAC 306.740.
8.1. Describe how you will store, manage, and dispose of any marijuana waste, including expired marijuana or marijuana products,

in compliance with any applicable laws. Include details about the material(s) you will mix with ground marijuana waste and the
processes that you will use to make the marijuana waste unusable for any purpose for which it was grown or produced:

Happy Walrus Enterprises’ Agents will store, manage, and dispose of all solid and liquid waste with the highest
standard of care to ensure compliance with all regulations. Marijuana that will be disposed of as waste includes: (1)
marijuana that is identified as contaminated, infected or is otherwise rejected for quality; (2) marijuana and marijuana
products that reach their expiration date; (3) any other materials or containers in contact with marijuana products that
risk contamination (4) any other marijuana or marijuana product deemed as waste by an Agent, or AMCO. Marijuana
waste will be stored away from all other products in a locked container on the premises and will be rendered unusable
prior to leaving the store for disposal. A notice, via email, on a form prescribed by the board, will be sent to AMCO
enforcement not later than three (3) days prior to rendering the waste unusable. Marijuana waste will be rendered
unusable by grinding the material and mixing it with other compostable and non-compostable, non-marijuana material
such as, food waste, cardboard, paper. and yard waste; until the resulting mixture is no more than fifty percent (50%)
marijuana waste. Management will maintain a log on the status of all marijuana waste, tracking the type, date of
disposal, date it was rendered unusable, the reason for wastage, and the final disposal destination.

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

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

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

B A STATE OF ALASKA AP ()
L ‘Jé{’@{/zéé’( AL NOTARY PUBLIC / {\O(/'j\';// Qé,_/*’ ~—
Signature of licensee Rochelle L. Frankson 4’7 | Notary Public in and for the State of Alaska
My Commission Expires Oct 10, 2024 ; j ;
Andrea Lane VIy commission expires: L6 l Hl)%\ I «

Printed name of licensee
S >i€ I, 4 ,
Subscribed and sworn to before me thisc~%__dayof __= :\f/\"}z‘{/z’mW" ,20 1.

[Form MJ-03] (rev 11/07/2017) Page50f 6
License # 2 3627
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Form MJ-03: Retail Maruuana tore Operating Plan Supplemental

(Additionai Space as Neededj:

Section 3.1 (Cont.): Under no circumstances will Happy Walrus Enterprises sell or offer to sell
marijuana to someone who is not physically present on the licensed premises, and who has
not provided a valid government-issued photo identification.

Section 5.1 (Cont.): "Restricted Access Area: Visitors Must Be Escorted". All agents will be
trained on Happy Walrus Enterprises' display and security policies, to ensure that all
regulations around the display and sale of marijuana and marijuana products are followed.
The store may also sell marijuana 'Deli-style' which will allow customers to purchase custom
quantities of marijuana flower. The flower will be stored in clear glass jars, which will be
prominently labeled with the strain name. Any deli-style selection made will be carefully
weighed using inspected scales and placed in compliant, child-resistant packaging. All
marijuana products sold will be placed in opaque exit packaging before leaving the premises,
to ensure that no marijuana is ever visible to the public from the right-of-way.

e S N
[Form MJ-03] (rev 11/07/2017) 2 36 2 7 Page 6 0f 6
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Alaska Marijuana Control Board

Form MJ-08: Local Government Notice Affidavit

Wht is this form?

A ksl government notice affidivit is required for all marljuses sstablishmant ks applicabions with a proposed premises that k
lecated within a local gevemmaenn, per 3 AAL 306 0O5(B){3) As soom as practical after initiating & mariuang establishment Besnss
application, a0 applicant must give notice of the applicatien ko the pubkc by submitting a copy of the appkestion to each local
RoMurment and afy community coundl in the area of the proposed cended premises. Far an edtablihment locared indide the
boundaries of city that is within & borough, bath the city and the borough must B notied

TMMIMHMDHIHHHMMHEETH&HHHHMHUMwﬂln:hrlkmsllﬁill:ﬂlmhﬂuh

considened complebe.
EE Section 1 - Establishment Information g
Enber informanion b the businiss ewkng 1o be licensed. as identified on the liceae applcation.
[ ————— " I
Licensee; Happy Walrus Enterprises, LLC Ucense Number: |23627
License Type: Retail Marijuana Store
Doing Business As: | Happy Walrus Enterprises
Premises Address: | 310) Agvig Street
City: Point Hope | State: |,.H|_|{ | ZiP: |Igg?ﬁﬁ
= B Section 2 - Certification & |
J I ceertiby that | hiree et che local Bivernmend notics riquirement st Sarth under 3 AAC 106 DR5{EN 3| by submittig 4 copy of my F
i AppScation ba the following local povemmant (LG] s ficial|sh and cammunity coussl (i spplicaisd)
oeal Governmentisp: T 0INt Hope/North Slope Borough  Date subaricre. JVOB200Y
T Mamne/Tile of LG Official 1: " e This L0 O cial 2. Toberta Milligrock, City Clerk
Community Council: E‘E’" _ Date Submimpa: e
o (M umiripality of Anchorage snd Matanubs-Sustng Borgagh aris|
; lideciare under panalty of undwern Talsification Rt brs Toem, inchuding all scoompanying schidules gnd Aatemenis, IS rue, commeer,
e and complete, :
 Synsture ol lcere Hotary Pubsic in and foe the Stabe of Alsgka
;IE"- Andrea Lane = L My commiasion c-pi.--.-_LDI o 2420
& Printed name ef licensee

Ssbscribed and sworn o Bafore me this =L day ﬂ‘—ifi‘l‘"'

| [Ferm ME-08)] (rew 01710/ 2018)

bt 300,

Received
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What is this form?

Alaska Marijuana Control Board

Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
mariivana.licensing@alaska.gov

hitps://www commerce.alaska.goviweb/ameo

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 AMCQ’s main office by each proposed licensee before any license

application wili be considered complete.

Section 1 - Establishment Information

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

Licensee: Happy Walrus Enterprises, LLC License Number: | 23627

License Type: Retail Marijuana Store

Doing Business As: | Happy Walrus Enterprises

Premises Address: | 310 Agviq Street

City: Point Hope State: | AK apP: 199766

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Andrea Lane
Title: Designated Licensee/Member
SSN: . pateofsirth: |

[Form M3-09] (rev 09/27/2018)

Page 1of2
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Alcohol and Marijuana Control Office
550 W 7% Avenue, Suite 1600
Anchorage, AK 99501
mariivana.licensing@alaska.goy

httpe:/www. commerce.alnska pov/web/amen

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.

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

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

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

a Y
ﬁ,ﬁ"/‘l ?3 / " /) // ‘!' o
Signature of licensee Notary Public in and for the State of Alaska
3 S A PO ) .(/
Andrea Lane My commission expires: _{ &{ lof 20 2
Printed name of licensee
) o
Subscribed and sworn to before me this_oA- day of %ﬂ}i’%ﬂ”:@f v 2001 .
STATE OF ALASKA o,
NOTARY PUBLIC £ S
Rochelle L. Frankson “&&
My Commission Expires Oct 10, 2024
= o G e i e ]
[Form MJ-09] (rev 09/27/2018) Page 2 0f 2
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Alcohol and Marijuana Control Office
550 W 7' Avenue, Suite 1600
Anchorage, AK 99501

marijuana licensing@alaska.gov

b/ fveww commerce.alaska. gov/web/amco
Phone: 807.269.0350

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: Happy Walrus Enterprises, LLC License Number: | 23627

License Type: Retail Marijuana Store

Doing Business As: | Happy Walrus Enterprises
Premises Address: 310 Agvig Street
City: Point Hope State: | AK ZIP: 199766

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Russell Lane

Title: Member

SSIN: _ Date of Birth: ‘_

[Form MJ-08] (rev 09/27/2018) Page 10f 2
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

mariuanalicensing@alaska gov

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

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.
{ understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
[ have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.

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

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

and complete.

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

Russei Laﬂe My comimission expires: lo ( (O/ Fo2>7Y

Printed name of licensee

Subscribed and sworn to before me this 19\ day of )’W’! 'L)&/ 20 2/ .

STATE OF ALASKA
NOTARY PUBLIC
Rochelle L. Frankson Nz
My Commisslon Expires Oct 10, 2024
[Form MJ-09] (rev 09/27/2018) Page 2 0f 2
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Department of Commerce, Community,
THE STATE

of AL A SKA and Economic Developmeflt

Alcohol and Marijuana Control Office
GOVERNOR MIKE DUNLEAVY 550 West 7ih Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: June 16, 2022
FROM: Nathanael Hall, Occupational RE: Happy Walrus Enterprises #23627

Licensing Examiner

This is an application for a new Retail Marijuana Store in the City of Point Hope, by Happy Walrus
Enterprises, LLC dba Happy Walrus Enterprises.

Date Application Initiated: 5/6/2021
Objection Period Ended: 6/9/2022
Date Under Intake Review Queue: 10/13/2021
Incomplete Letter(s) Date: 4/26/2022
Date Final Corrections Submitted: 5/4/2022
Determined Complete/Notices Sent: 5/10/2022

Local Government Response/Date: City of Point Hope pending, deadline expires 7/9/2022

DEC-Pesticides Response/Date: N/A

Fire Marshal Response/Date: Pending as of 5/11/2022 Previously submitted 9/22/2021
Background check status: 4/12/2022

Objection(s) Received/Date: None as of 6/16/2022

Other Public Comments Received: None as of 6/16/2022

Staff Questions/Issues for Board: N/A






Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

Local Government:
Local Government 2:
Community Council:
Latitude, Longitude:
Physical Address:

Licensee #1

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10116737

Happy Walrus Enterprises, LLC
907-240-1567
anavukl@yahoo.com

310 Agviq Street
Point Hope, AK 99766
UNITED STATES

Entity Official #2

Type:

Name:

SSN:

Date of Birth:
Phone Number:
Email Address:
Mailing Address:

Individual

Russell Lane

907-980-8367
anavukl@yahoo.com

310 Agviq Street
Point Hope, AK 99766
UNITED STATES

License #23627
Initiating License Application
5/6/2021 1:13:04 PM
23627
New
Retail Marijuana Store
Happy Walrus Enterprises
2094627
Andrea Lane
anavukl@yahoo.com

Point Hope

68.348174, -166.729294

310 Agviq Street
Point Hope, AK 99766
UNITED STATES

Entity Official #1
Type: Individual

Andrea Lane

907-240-1567
anavukl@yahoo.com

310 Agviq Street
Point Hope, AK 99766
UNITED STATES

Name:

SSN:

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

Note: No affiliates entered for this license.










MASTER REAL ESTATE
LEASE

This Real Estate Lease Agreement (" Lease") is dated September 2, 2021, by and between
Andrea Lane, an individual ("Landlord"), and Happy Walrus Enterprises, LLC, an Alaskan
Limited Liability Company ("Tenant"). The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to
Tenant (the "Premises") the building and land located at 310 Agviq Street, Point Hope, Alaska
99766.

TERM. The Lease begins on October 1, 2021 and shall be a two-year (2) term (“Initial Term”),
with automatic renewals for two (2) additional two (2) year terms. The parties shall negotiate in
good faith to agree upon rent increases for each term. In the event either party opts not to renew
this Lease, said non-renewing party shall notice the other not less than thirty (30) days (prior to
expiration of the initial term. Either party may terminate the Lease upon substantial breach of this
Agreement and prior to written notice to the other party giving a ten (10) day notice to cure the
defect to avoid the termination.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments of $100.00 per month
on or before the 1% of each month. A late charge of $20.00 per day thereafter will be charged.
Landlord shall give Tenant written notice of the past due lease payment. On the 15™, the Landlord
may give notice of breach, as stated above and Tenant shall agree to vacate the premise if the
breach is not remedied within ten (10) days.

USE OF PREMISES. Tenant may sublease this property with written consent of the Landlord.
Tenant or its subtenant, may use the Premises for the commercial retail sale of cannabis and
cannabis products. Tenant shall buildout the premises in a manner necessary for its or its
subtenant’s intended use. Tenant shall be responsible for all costs and expenses associated with
such buildout.

Tenant shall notify Landlord of any anticipated extended absence of 5 days or more from the
Premises not later than the first day of the extended absence.

UTILITIES AND SERVICES. Tenant shall be responsible for all utilities and services in
connection with the Premises.

TAXES. Taxes attributable to the Premises or the use of the Premises shall be allocated as
follows:

REAL ESTATE TAXES. Tenant shall pay pro-rata share of the property’s real estate
taxes and assessments for the Premises.

PERSONAL TAXES. Tenant shall pay all personal taxes and any other charges which
may be levied against the Premises and which are attributable to Tenant's use of the
Premises, along with all sales and/or use taxes (if any) that may be due in connection with

MASTER REAL ESTATE LEASE
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lease payments.

PROPERTY INSURANCE. At all times during the Lease Term, Tenant shall procure and
maintain, at its sole expense, special form (“all risk’) property insurance, in an amount not less
than one hundred percent (100%) of the replacement cost, covering the Premises (including all
leasehold improvements), the contents thereof, and the Building in which the Premises are located
(collectively, the “Property Insurance”). The Property Insurance shall contain business income
(“loss of rents”) coverage for a period of time not less than twelve (12) months following the
insured casualty. Landlord shall be named as an additional insured on the Property Insurance.
Landlord and Landlord’s mortgagee each shall be named as loss payees on the Property Insurance
with respect to proceeds attributable to damage to the Premises and the Building. Landlord shall
be named as loss payee on the Property Insurance with respect to business income coverage.
Tenant shall not be a loss payee with respect to proceeds attributable to damage to the Premises or
the Building or with respect to business income coverage, but Tenant shall be the loss payee for
its personal property located in the Premises. The proceeds of the Property Insurance shall be used
for the repair or replacement of the property so insured except that if this Lease is terminated
following a casualty, the proceeds applicable to the Building, Premises and leasehold
improvements contained therein shall be paid to Landlord and the proceeds applicable to Tenant's
personal property shall be paid to Tenant. The Property Insurance policy shall be in a form and
contain such endorsements as are normal and customary for property insurance policies carried on
similar property or properties or by similarly situated parties.

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease obligation
or term by which Tenant is bound. Subject to any governing provisions of law to the contrary,
if Tenant fails to cure any financial obligation within 15 days (or any other obligation within 30
days) after written notice of such default is provided by Landlord to Tenant, Landlord may take
possession of the Premises without further notice (to the extent permitted by law), and without
prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cure any
default and the cost of such action shall be added to Tenant's financial obligations under this
Lease. Tenant shall pay all costs, damages, and expenses (including reasonable attorney fees
and expenses) suffered by Landlord by reason of Tenant's defaults. All sums of money or
charges required to be paid by Tenant under this Lease shall be additional rent, whether or not
such sums or charges are designated as "additional rent". The rights provided by this paragraph
are cumulative in nature and are in addition to any other rights afforded by law. In the event of
a default by Tenant, Landlord will contact the Alaska Marijuana Control Office and ensure
Enforcement for AMCO removes all marijuana and marijuana product from facility.

HOLDOVER. If Tenant maintains possession of the Premises for any period after the termination
of this Lease ("Holdover Period"), Tenant shall pay to Landlord lease payment(s) during the
Holdover Period at a rate equal to the most recent rate preceding the Holdover Period. Such
holdover shall constitute a month-to-month extension of this Lease.

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative and shall
not be construed as exclusive unless otherwise required by law.

NON-SUFFICIENT FUNDS. Tenantshall be charged $100.00 for each check thatisreturned
to Landlord forlack of sufficient funds.

MASTER REAL ESTATE LEASE
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REMODELING OR STRUCTURAL IMPROVEMENTS. Tenant shall have the obligation to
conduct any construction or remodeling (at Tenant’s expense) that may be required to use the
Premises as specified above. Tenant may also construct such fixtures on the Premises (at Tenant’s
expense) that appropriately facilitate its use for such purposes. All improvements shall belong to
Landlord unless the parties agree otherwise in writing.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall not be
unreasonably withheld), Landlord shall have the right to enter the Premises to make inspections,
provide necessary services, or show the unit to prospective buyers, mortgagees, tenants, or
workers. However, Landlord does not assume any liability for the care or supervision of the
Premises. As provided by law, in the case of an emergency, Landlord may enter the Premises
without Tenant's consent. During the last three months of this Lease, or any extension of this
Lease, Landlord shall be allowed to display the usual "To Let" signs and show the Premises to
prospective tenants. Landlord must abide by Tenant’s visitor policy and ensure that no agent or
prospective tenant of Landlord attempts to enter the property that is under the age of 21, presents
a valid state or federal identification card, signs into and out of the visitor’s log, visibly wears a
visitor badge, and always remains in eyesight of a designated agent of Tenant. Landlord may not
bring more than 5 persons at a time per supervising licensee/employee into the facility.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law, Tenant
agrees to indemnify, hold harmless, and defend Landlord from and against any and all losses,
claims, liabilities, and expenses, including reasonable attorney fees, if any, which Landlord may
suffer or incur in connection with Tenant's possession, use or misuse of the Premises, except
Landlord's act or negligence.

COMPLIANCE WITH REGULATIONS. Tenant or Tenant’s subtenant shall promptly comply
with all laws, ordinances, requirements and regulations of the state, county, municipal and other
authorities, and the fire insurance underwriters.

ACKNOWLEDGEMENT OF USE FOR MARIJAUNA COMMERICAL ACTIVITIES AND
WAIVER OF ANY DEFENSES OF ILLEGALITY DUE TO FEDERAL LAW OR VOID FOR
PUBLIC POLICY. Landlord is aware of and agrees this premise shall be used for marijuana state
and local licensed commercial activities. The parties are aware that marijuana sales are illegal
under federal law and therefore waive all defenses of non-performance of this contract related to
defenses such as void for public policy and illegality under federal law.

MECHANICS LIENS/CLAIM OF LIEN. Neither the Tenant nor anyone claiming through the
Tenant shall have the right to file mechanics liens/claim of lien or any other kind of lien on the
Premises and the filing of this Lease constitutes notice that such liens are invalid. Further,
Tenant agrees to (1) give actual advance notice to any contractors, subcontractors or suppliers
of goods, labor, or services that such liens will not be valid, and (2) take whatever additional
steps that are necessary in order to keep the premises free of all liens resulting from construction
done by or for the Tenant.

MASTER REAL ESTATE LEASE
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ARBITRATION. Any controversy or claim relating to this contract, including the construction
or application of this contract, will be settled by binding arbitration under the rules of the
American Arbitration Association, and any judgment granted by the arbitrator(s) may be enforced
in any court of proper jurisdiction.

NOTICE. Notices under this Lease shall not be deemed valid unless given or served in writing
and forwarded by mail, postage prepaid, addressed as follows:

LANDLORD:
Andrea Lane
310 Agviq Street
Point Hope, AK
99766

TENANT:

Happy Walrus Enterprises, LLC
C/O Andrea and Russell Lane
310 Aqviq Street

Point Hope, AK

99766

Such addresses may be changed from time to time by either party by providing notice as set forth
above. Notices mailed in accordance with the above provisions shall be deemed received on the
third day after posting.

GOVERNING LAW. This Lease shall be construed in accordance with the laws of the State of
Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement contains the entire
agreement of the parties and there are no other promises, conditions, understandings, or other
agreements, whether oral or written, relating to the subject matter of this Lease. This Lease may
be modified or amended in writing, if the writing is signed by the party obligated under the
amendment.

SEVERABILITY. If any portion of this Lease shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds
that any provision of this Lease is invalid or unenforceable, but that by limiting such provision,
it would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Lease shall not be
construed as a waiver or limitation of that party's right to subsequently enforce and compel strict
compliance with every provision of this Lease.

BINDING EFFECT. The provisions of this Lease shall be binding upon and inure to the benefit
of both parties and their respective legal representatives, successors, and assigns.

MASTER REAL ESTATE LEASE
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Tenant — Happy Walrus Enterprises, LLC.

77 Z .

‘ y F IS e A P < -
p.  (lCtedlhneq Aliacs Date: /~ A 2021
Andrea Lane — its Member
By: A a2 @ o Date:

T 2021

Russell Lane — its Member

Landlord — Andrea Lane
A ﬁ M/i} €7 .
By: L{wc’"’{‘um oL it ¢ Date: [ = < ,2021

Andrea [Lane — Property Owner
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