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Frontiersman

Growing with the Valley since 1947

5751 E. MAYFLOWER CT. (907) 352-2250 ph

Wasilla, AK 99654 (907) 352-2277 fax
AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION

BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY

PERSONALLY APPEARED BEFORE BENJAMIN BORG WHO, BEING

FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT HE IS THE

LEGAL AD CLERK OF THE FRONTIERSMAN

PUBLISHED AT WASILLA AND CIRCULATED THROUGH OUT MATANUSKA

SUSITNA BOROUGH, IN SAID DIVISION THREE AND STATE OF ALASKA

AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE

COPY, WAS PUBLISHED ON THE FOLLOWING DAYS:

02/19/2021 02/26/2021 03/05/2021

AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF

THE RATE CHARGED PRIVATE INDIVIDUALS.

.2 //L)Jd R

SUBSCRIBED AND SWORN 10 BEFOREME ]
THIS 5th DAY OF March, 2021. _

. NANCY E. DOWNS
N QN / Sl;lotary Public
-* {C‘L/\’v\/*-f L/‘Llhw\\-uﬁf— My Comr\?\igsio:sExapires
NOTARY PUBL{C FOR STATE OF ALASKA August 25, 2023
VAN GEER LLC
FR#7452 LTD MJ CULT FAC
ACCOUNT NUMBER 409593
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Limited Marijuana Cuitivation

Facility License
Van Geer Enterprises, LLC, is apply-
ing under 3 AAG 306.400(a)(2) for a
new Limited Marijuana Gultivation
Facility ficense #28780, doing busi-
.negs as VAN GEER ENTERPRISES,
LLC, located at 12724 W Westen
Drive, Houston, AK, 99694, UNITED
STATES.

Interested. psrsons may object to the-

Tapplication by submitting a written
+ statement of teasons for the objec-

_tion to their local government, the

~ applicant, and the Alcohol & Marijua-
na Conirol Office (AMCO) not later
than 30 days after the diréctor has
determined the application to be
.complete and has given written no-
tice to the local government. Once an
‘application is determined to be com-
‘plete, the objection deadline and a
copy of the appfication will be posted
on AMCO's website at hitps://www.
commerce.alaska.gov/web/amco.
Objections should be sent to AMCO

at marijuana.licensing@ataska.gov or

to 550 W 7th Ave, Suite 1600, Ap-
chorage, AK 99501, FR#7452 Pub-
lish Dates February 19, 26 and
March 5, 2021 >

Received by AMCO 4.7.21










o Department of Commerce, Community,
HHE STATE and Economic Development

"ALASKA
Alcohol and Marijuana Control Office

(JU\;LRNC)R '\"“.l(l_. I.]U\”_.L %\r.r 550 West 7th Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: October 13, 2021
FROM: Jane P. Sawyer, Regulations RE: Van Geer Enterprises, LLC
Specialist Lic. 28780

This is an application for a Limited Marijuana Cultivation Facility in the City of Houston by Van Geer
Enterprises, LLC DBA Van Geer Enterprises, LLC.

Date Application Initiated: 2/16/2021
Date in Queue: 4/27/2021
Incomplete Letter(s) Date: 10/8/2021

Date Final Corrections Submitted: 10/8/2021
Determined Complete/Notices Sent: 10/12/2021
Objection Period Ends: 11/11/2021 — will need delegation

Local Government Response/Date: Pending - will need delegation

Fire Marshal Response/Date: Pending — will need delegation
Background check status: Complete
Objection(s) Received/Date: Not as of 10/13/21

Other Public Comments Received: Not as of 10/13/21

Staff Questions/Issues for Board: No






Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035754

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS & PROFESSIONAL
LICENSING

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

ENTITY DETAILS

Name(s)
Type Name
Legal Name Van Geer Enterprises, LLC.

Entity Type: Limited Liability Company

Entity #: 10035754
Status: Good Standing
AK Formed Date: 2/15/2016
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2022 File Biennial Report
Entity Mailing Address: 7362 W PARKS HWY #483, WASILLA, AK 99623

Entity Physical Address: 7411 W DEAN DR, WASILLA, AK 99623

Registered Agent

Agent Name: Cameron Van Ryn
Registered Mailing Address: 7362 W PARKS HWY #483, WASILLA, AK 99623

Registered Physical Address: 7411 W DEAN DR, WASILLA, AK 99623

Officials
[_JShow Former
AK Entity # Name Titles Owned
Cameron Van Ryn Manager, Member 50.00
John Geer Member 50.00

1 of2 10/8/2021, 9:46 AM
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Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035754

Filed Documents

Date Filed Type Filing Certificate
2/15/2016 Creation Filing Click to View Click to View
2/15/2016 Initial Report Click to View

1/04/2018 Biennial Report Click to View

12/27/2019 Biennial Report Click to View

1/16/2020 Agent Change Click to View

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

2 of 2 10/8/2021, 9:46 AM
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Alaska Entity #10035754

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
Van Geer Enterprises, LLC.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective February 15, 2016.

AN AN

Chris Hladick
Commissioner

Received by AMCO 4.7.21





AK Entity #: 10035754
Date Flled: 12/27/2019
State of Alaska, DCCED

™. THE STATE
\ of FOR DIVISION USE ONLY
ALASKA RECEIVED
- Juneau
Dspartment of Commerce, Community, and Economic Development DEC 2 7 2019

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806
(907) 465-2550 » Email: corporations@alaska.gov CBPL

Website: corporations.alaska.gov
o
Domestic Limited Liability Company mo | 0«{
Dl L

2020 Biennial Report o i
For the period ending December 31, 2019 il i o 11, i1
98659

Due Date: This report along with its fees are due by January 2, 2020

Fees: If postmarked before February 2, 2020, the fee is $100.00.
{f postmarked on or after February 2, 2020 then this report is delinquent and the fee Is $137.50.

Entity Name: Van Geer Enterprises, LLC. Registered Agent information cannot be changed on this form. Per
Alaska Statutes, to update or change the Registered Agent

Entity Number: 10035754 information this entity must submit the Statement of Change form
Home Country: UNITED STATES for this entity type along with its filing fee.

Home State/Prov.: ALASKA Name: Cameron Van Ryn
Physical Address: 24128 TEMPLE DRIVE, CHUGIAK, AK

99567
Malling Address: No address on record.

Entity Physical Addross: 774/// /. [oar Pr.  JA 4 4 Ay Y443
Entity Malling Address: 72 é,a 55/ M Zg/“’,” #L/f_j m&/‘)ﬁé ﬁéa’.;

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

« Pravide 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.

L

Full Lagal Name Complate Malling Address

Yhh Beer

N
EE
N
&
© Y
: < | Membar

¥ necessary, attach a fist of additional officers on a separate 8.5 X 11 sheet of paper. ”mm
K 2

Page 1of 2

Entity #: 10035754
Received by AMCO 4.7.21





. P s Any lawful A
g urpose: Any IaWI purpose RECEIVED

NAICS Code: 111998-ALL OTHER MISCELLANEOUS CROP FARMING Juneau
New NAICS Code (optional): DEC 27 2019
CBPL

Signature: This form is for use by the named entity only. Only persons who are authorized by the 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 b cerlifying 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. By signing you

acknowledge you h d this and undgrstand it.

Signatu Print Name &m&%@— Date M

Entity #: 10035754 Page 2 of 2
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OPERATING AGREEMENT
OF
VAN GEER ENTERPRISES, LLC

This Operating Agreement (this “Agreement” or “Operating
Agreement”) 1is made and entered into effective as of the
February 15, 2016, by and between the Class “A” Members and
Class “B” Members of Van Geer Enterprises, LLC.

RECITALS
A. Van Geer Enterprises, LLC, a limited liability company
(the “Company”), was formed effective February 15, 2016, for the

purposes of transacting any or all lawful business for which a
limited liability company may be organized under the laws of the
State of Alaska.

B. Cameron Van Ryn and John Geer are the sole Members of
the Company as of date of this Agreement.

., The Company shall be managed by a manager to be
elected at the LLC’s first meeting of its members.

ARTICLE I
ORGANIZATIONAL MATTERS

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

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

1.2 Name . The name of the Company shall be “Van Geer
Enterprises, LLC.”

1.3 Principal Office. The initial principal office of the
Company shall be located at 24128 Temple Drive Chugiak, Alaska
99567. The Company may change its principal office from time to
time by action of the Members. The name and address of the
Company'’s initial registered agent is Cameron Van Ryn PO Box
672572 Chugiak, Alaska 99567. The Company may change its
registered agent and/or the address of its registered office
from time to time by action of the Members. The Company may

VAN RYN ENTERPRISES, LLC 1
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also maintain offices at such other places or places as the
Member (s) deem advisable.

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

ARTICLE II
DEFINITIONS

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

2.2 .1 Act. The term “Act” means the Alaska Limited
Liability Company Act, AS 10.50, as amended from time to time
and any successor statute.

Pl d Additional Capital Contributions. The term
*Additional Capital Contributions” has the meaning assigned to
that term in Section 3.2.

2.3 Adjusted Capital Account. The tern “Adjusted
Capital Account” means, with respect to any Member at any time,
such Member’'s Capital Account at such time (i) increased by the
sum of (a) the amount of such Member'’s share of partnership
minimum gain (as defined in Regulations Section 1.704 2(g) (1);
(b) the amount o0f such Member’s share of the minimum gain
attributable to a partner nonrecourse debt; (c) the amount of
the deficit balance in such Member’s Capital Account while such
Member is obligated to restore, if any; and (ii) decreased by
reasonably-expected adjustments, allocations, and distributions
described in Regulations Section 1.704-1(b) (2)(ii) (d) (4), (5) and
(6).

2.1.4 Affiliate. The term “Affiliate” means, with
respect to any Person, any other Person that directly or
indirectly controls, 1is controlled by, or 1is under common
control with, such Person. As used in this Section 2.1.4, the
term “control” means either (a) the possession, directly or
indirectly, of the power to direct or to cause the direction of
the management of the affairs of a Person or the conduct of the
business of a Person; or (b) the holding of a direct or indirect
equity or voting interest of fifty percent or more in the
Person.

VAN RYN ENTERPRISES, LLC 2
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2 v Articles. The term “Articles” means the Articles
of Organization of Van Ryn Enterprises, LLC., filed with the
Secretary of State of Alaska on February 15, 2015, as amended
from time to time.

2.1.6 Assignee. The term “Assignee” means a Person to
whom a Membership Interest has been assigned or transferred in
accordance with this Agreement, but who has not become a
Substitute Member.

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

2.1.8 Capital Contribution. The term “Capital Contri-
bution” means the sum of (a) the total amount of cash; and (b)
the grand total agreed fair market value of property contributed
to the Company by a Member (or the predecessor holder of any
Membership Interest of that Member) (net of any 1liabilities
secured by any contributed property that the Company is
considered to assume or take subject to Code Section 752).

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

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

2.1.11 Class “A” Members. The term “Class ‘A’ Members”
means Cameron Van Ryn and John Geer and such other Persons as

VAN RYN ENTERPRISES, LLC 3
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may be admitted as Class “AY Members of the Company from time to
time.

2.1.12 Class “BY Members. The term “Class ‘B’ Members”
means such other Persons as may be admitted as Class “B” Members
of the Company from time to time,

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

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

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

2.1.14 Event of Dissolution. The term “Event of

Dissolution” has the meaning assigned to that term in Section
12.2.

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

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

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

2.1.20 Manager. The term “Manager” means the persdn to
be elected; or any substitute, replacement, or permitted
trarisferee hereunder.

2.1.21 Mandatory Provisions of the &act. The term
"Mandatory Provisions of the Act” means provisions of the Act
that may not be waived by the Members.

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

Original Member (both Class “A" Members and Class “B” Members)
and Substitute Member, but does not include an Assignee.

VAN RYN ENTERPRISES, LL.C 4
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2.1.238 Minimum Distribution. The term “Minimum Distri-
bution” means an amount equal to the amount of Profit allocated
to such Member pursuant to Sections 4.2, 4.3, and 4.4 for such
Fiscal Period multiplied by the combined maximum individual
federal income tax rates.

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

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

2.1.26 Original Member. The term “Original Member” means
each original member (s) of Van Ryn Enterprises, LLC.

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

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

2l 28 Profit and Loss. The term “Profit” and the term
‘Loss” means an amount equal to the taxable 1income of the
Company or the taxable 1loss of the Company (including any
capital loss) for each taxable year, determined in accordance
with Code Section 703 (a) as reflected on the tax return prepared
by the regular outside accounting firm engaged by the Company.
For purposes of the determination in accordance with Code
Section 703(a), all items of income, gain, loss, or deduction
required to be stated separately pursuant to Code Section
703 (a) (1) shall be included in a taxable income or taxable loss,
with the following adjustments:

(a) Any income of the Company described in Code Section
705(a) (1) (B) or treated as Section 705 (a) (2) (B)

expenditures pursuant to Regulations Section 1.704-
1(b)(2) (iv) (i) and not otherwise taken into account

VAN RYN ENTERPRISES, LLC 5
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shall be subtracted from taxable income or added to
such taxable loss, as the case may be;

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

(c) In the event the wvalue at which any Company asset is
reflected in Capital Accounts is adjusted pursuant to
Regulations Section 1. 7048~1 (D) (2 (%) t1) {F) , the
amount of such adjustment shall be taken into account
as gain or loss from the disposition of such asset;

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

(e) In lieu of depreciation, amortization, and other cost
recovery deduction taken into account in computing
taxable income or 1loss, there shall be taken into
account depreciation, cost recovery, or amortization
computed in accordance with Regulations Section 1.704-

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

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

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

2l 32 Tax Matters Partner. The term “Tax Matters
Partner” means the Person designated pursuant to Section 9.2.

2wl 33 Transaction. The term “Transaction” means any
transaction facilitated by the Company on behalf of any third

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

VAN RYN ENTERPRISES, LLC 6
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2.1.34 Transaction Capital Account. The term
“Transaction Capital Account” means the account established on
the books of the Company pursuant to Section 3.3.2.

2135 Transaction Schedule. The term “Transaction
Schedule” means the separate specific Transaction Schedule.
Except as otherwise provided in writing by the Members, each
Transaction Schedule will be subject to, incorporates, and
includes all of the terms of this Agreement.

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

ARTICLE III
CAPITAL CONTRIBUTIONS

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

3.2 Additional Capital Contributions.

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

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

3.2.3 Adjustments to Members’ Capital Accounts and
Percentage Interest. Capital may be called in the form of
additional equity to be made as Additional Capital Contributions
in such amounts as may be determined by the Manager from time to
time. No Members shall be required to make Additional Capital
Contributions. If a Member makes an Additional Capital
Contribution, its Capital Account shall be increased in the

VAN RYN ENTERPRISES, LLC 7
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manner provided by Section 3.3 and, when any Additiocnal Capital
Contribution is made, all Members’ Percentage Interests shall be
predetermined as follows: EFEach Member's Percentage Interest
shall at any time be egual to the percentage equivalent of a
fraction, the numerator of which ig the aggregate amount of all
Capital Contributions made by all Members through such date.

3.3 Maintenance., The Company shall maintain a Capital Account
for each Member. The Capital Account of each Member shall be
credited with the Initial Capital Contributions made by the
Member, which amount shall be (a) increased by an 2aAdditional
Capital Contribution made by the Member and any Profit allocated
to Member pursuant to Sections 4.2 and 4.4; and (b) decreased by
the amount of cash and the fair market wvalue of any Company
Property distributed to the Member pursuant to Section 4.4 and
Losses allocated to the Member pursuant to Sections 4.3 and 4.4.

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

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

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

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

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

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

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

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

3.4 Interest. The Capital Accounts shall not bear interest.

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

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

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

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

4.1.1 First, a Minimum Distribution to each Member with
respect to and for each Fiscal Year of the Company during which
the Company allocates net Profits to the Members. There can be
no assurance, however, that such a distribution will be made, or
if made, will fully satisfy a Member’'s tax liabilities
attributable to allocations of taxable income hereunder. If the
Company does not have sufficient cash, securities, or other
property to make a Minimum Distribution to all Members, the
Company will make such distribution of cash, securities, or
other property to the Members pro rata in proportion to their
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respective Minimum Distribution due under this Section 4.1.1.
2ny Minimum Distribution received by a Member shall be credited
against and reduce the amount of distributions that such Member
is otherwise entitled to receive under Sections 4.1.2 and 4.1.3
below,

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

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

The Members agree that, except to the extent set forth on
a Transaction Schedule, the Manager may distribute property in-
kind to one or more Members as the Manager determines 1n 1ts
sole discretion. The Members further agree that distributions
under Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
Transaction basis to the extent set forth on a separate specific
Transaction Schedule for each such Transaction. Distributions
to each Member with respect to specific Transactions will be
aggregated for purpcses of determining total distributions for
any Company Fiscal Year.

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

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

4.4 Special Allocations.

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

4.4.2 Minimum Gain Chargeback. Notwithstanding any other
provision of this Agreement, 1if there is a net decrease in
Company minimum gain [as defined in Regulations Section 1.704-
2(d) (2)1, items of income and gain shall be allocated to all
Members in accordance with Regulations Section 1.704-2(f), and
such allocations are intended to comply with the minimum gain
chargeback requirements of Regulations Section 1.704-2 and shall
be interpreted consistently therewith.

4.4.3 Section 704(c) Allocation. Solely for federal,
state, and local income tax purposes and not for book or Capital
Account purposes, depreciation, amortization, gain, or loss with
respect to property that is properly reflected on the Company’s
books wvalue that differs from its adjusted basis for federal
income tax purposes shall be allocated in accordance with the
principles and requirements of Code Section 704(c) and the
Regulations promulgated thereunder, and in accordance with the
requirements of the relevant provisions of the Regulations
issued under Code Section 704(b). For Capital Account purposes,
depreciation, amortization, gain, loss with respect to property
that is properly reflected on the Company’s books at a wvalue
that differs from its adjusted basis for tax purposes shall be
determined in accordance with the rules of Regulations Section
17041 () {2) (i) (9) .

4.4.4 Risk of Loss Allocation. Any item of Member
nonrecourse deduction [as defined in Regulation Section 1.704-
2(1i)(2)] with respect to a Member nonrecourse debt [as defined

in Regulation Section 1.704-2(b)(4)] shall be allocated to the
Member or Members who bear the economic risk of loss for such
Member nonrecourse debt in accordance with Regulations Section
1.704-2(1) (1) .

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

4.4.6 Unexpected 2allocations and Distributions. No
allocation may be made to a Member to the extent such allocation
causes or increases a deficit balance in such Member'’s Adjusted
Capital Account. Notwithstanding any other provisions of this
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Agreement except Sections 4.4.2 and 4.4.4 hereof, in the event
that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regulations Section 1.704-1(b) (2) (ii)
(d) (4), (5), or (6) which results in such Member having negative
Adjusted Capital Account balance (as determined above), then
such Member shall be allocated items of income and gain in an
amount and manner sufficient to eliminate, to the extent
required by the Regulations, such negative balance in such
Member'’s Adjusted Capital Account as quickly as possible. This
provision is intended to satisfy the “qualified income offset”
items of the Code.

4. 4.7 Unreimbursed Business Expenses of Members. From
time to time, a Member will require incurring certain expenses
related to the trade or business of the Company for which the

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

charitable contributions.

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

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

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

4.6 Transfers During Taxable Year. All income, gain, loss,
and deductions allocable pursuant toe Sections 4.2, 4.3, and 4.4
hereof for a Fiscal Year with respect to any Interest which may
have been transferred during such vear shall be allocated
between the transferor and transferee based upon the number of
days that each was recognized by the Company as the owner of
such Interest, without regard to the results of Company
operations during the particular days of such figcal year and
without regard to which cash distributions were made to the
transferor or transferee, provided, however, that all income,
gain, 1loss, and deductions so allocated as the result of a
capital transaction shall be allocated to the recognized owner
of the Interest for the day on which the capital transaction
giving rise to such gain occurred.

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

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

4.9 Adjustment of Capital Accounts. After all allocations for
taxable year are made, Capital Accounts shall be adjusted by the
Company to the extent necessary to comply with applicable laws,
regulations, and administrative pronouncements. The tax
allocation provisions of this Operating Agreement are intended
to produce final Capital Account balances that are at levels
(“Target Final Balances”), which permit ligquidating distri-
butions that are made in accordance with such final Capital
Account balances to be equal to the distributions that would
occur under Section 4.1. To the extent that the tax allocation
provisions of this Agreement would not produce the Target Final
Balances, the Members agree to take such actions as are
necessary to amend such tax allocation provisions to produce
such Target Account Balances. Notwithstanding the other
provisions of this Operating Agreement, allocations of income,
gain, loss, and deduction (including items of gross income,
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gain, 1loss, and deduction) shall be made prospectively as
necessary to produce such Target Final Balances (and, to the
extent such prospective allocations would not effect such
result, the prior tax returns of the Company shall be amended to
reallocate items of gross, gain, loss, and deductions to produce
such Target Final Balances).

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

4,11 Tax Credits. All tax credits for federal or state income
tax purposes shall be allocated in the same manner as Losses,
except as otherwise ©provided by the Code or Treasury
Regulations.

ARTICLE V
MANAGEMENT AND OPERATION

B 1 Manager.

5.1.1 Manager; Power and Authority. Except as otherwise
expressly set forth herein, the management and control of the
Company and 1its business shall be vested exclusively in the
Manager and the Manager shall have all the rights, powers, and
authority generally conferred under the Act or other applicable
law, on behalf and in the name of the Company, to carry out any
and all of the objects and purposes of the Company and to
perform all acts and enter into, perform, negotiate, and execute
any and all leases, documents, contracts, and agreements on
behalf of the Company that the Manager, exercising sole
discretion, deems necessary or desirable (including, without
limitation, any mortgage, promissory note, or other documents
evidencing or securing any loan benefiting the Company or
Transaction) . Except as otherwise expressly set forth herein,
the consent or authorization of any Member shall not be required
for any lease, document, contract, agreement, mortgage, or
promissory note to be valid and binding obligation of the
Company .
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5.1.2 Specific Authority. Without Ilimiting the
generality of Subsection 5.1.1 and subject to the terms of
Subsection 5.1.3, all Members agree that the Manager shall,
exercising sole discretion, have the following rights and
powers, except to the extent such rights and powers may be
limited by other provisions of this Agreement:

{a}) The making of any expenditure incurred in connection
with the business of the Company;

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

(c) The negotliation, execution, and performance of any
coritracts, conveyances, or other instruments;

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

{e) The selection and dismissal of employees and outside
attorneys, accountants, c¢onsultants, and contractors,
and the determination of their compensation and other
terms of employment or hiring;

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

{g} The contrecl of any matters affecting the rights and
obligations of the Company, including the conduct of
litigation and incurring of legal expense and the
settlement of claims and litigations;

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

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

{j} The filing of such amendments to the Articles as may
be required or as Manager may deem necessary from time
to time;
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(k)

The filing on behalf of the Company of all required
local, state, and federal tax returns and other
documents relating to the Company.

5.1.3 Limitations on Manager’s Authority. The following

actions

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

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

(a) Any amendment to this Agreement, which would (i)
adversely affect the limited liability of the Members
under the Act or under applicable law; or (ii) cause
the Company to cease to be treated as partnership for
federal or state income tax purposes;

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

(¢) Any act in contravention of this Agreement;

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

(e) Possess Company property;

(f) Make any loan to any Member;

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

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

(i) The giving, granting, or entering into any options or
sale contracts, mortgages, liens, other encumbrances,
or pledges on or with respect to the Property, other
than any easement, license, or right-of-way for
purposes of acquiring services for the Property
desirable in the conduct of the business o0f the
Company ;

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

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

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

5.1.4 Appointment of Manager. The Members hereby appoint
as the Manager, until removed in accordance
with the provisions of Section 5.1.5, or until the Manager
voluntarily residgns as Manager.

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

5.1.86 Substitute Manager. After the zremoval of the
Manager in accordance with Section 5.1.5, or after the
resignation or death of the Manager, a majority of the Members
shall select a substitute Manager. Such Substitute Manager
shall, upon execution of all necessary agreements, have all the
rights and obligations of the Manager under this Agreement.

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

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

5.2.2 Indemnification of Tax Matters Member. The Company
shall indemnify and reimburse the Tax Matters Member for all
reasonable expenses, including 1legal and accounting fees,
claims, liabilities, losses, and damages incurred in connection
with any administrative or judicial proceeding with respect to
the tax 1liability of the Members. The payment of all such
expenses shall be made before any distributions are made to the
Members hereunder, and before any discretionary reserves are set
aside by the Manager. The taking of any action and incurring of
any expense by the Tax Matters Member in connection with any
such proceeding, except to the extent required by law, is a
matter in the sole discretion of the Tax Matters Member, and the
provisions hereof limiting the liability of and providing
indemnification for the Manager shall be fully applicable to the
Tax Matters Member in his capacity as such.

B 3 Exculpation of Manager. Neither the Manager, its
Affiliates, nor any officer, director, member, partner,
principal, shareholder, employee, agent, accountant, or attorney
of the Manager or its Affiliate (each of the foregoing, other
than Manager, a “Related Party”), shall be liable, responsible,
or accountable, whether directly or indirectly, in contract,
tort, or otherwise, to the Company to any other Member or any
Affiliate thereof for any losses, claims, damages, liabilities,
or expenses (collectively, “Damages”) asserted against,
suffered, or incurred by any of them rising out of, relating to,
or in connection with any action taken or omitted by the Manager
or any Related Party in good faith and in manner reasonably
believed by the Manager or such Related Party to be in or not
opposed to the best interests of the Company, including, without
limitation, in connection with (a) the management or conduct of
the business of the Company or any other Person in which the
Company has or had made an investment (debt or equity) or
otherwise has or had an interest; and (b) the management and
conduct of the business and affairs of the Manager, provided,
however, that such action or omission did not constitute gross
misconduct or gross negligence or a material breach of the
Manager’s obligations under this Agreement.
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5.4 Indemnification of Manager. The Company shall indemnify
the Manager as provided in Article VII below.

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

5.6 Other Activities.

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

5.6.2 No Obligation to Offer: Specific Transactions.
None of the Manager, any Related Party, or any Member shall be
obligated to offer or present any particular investment or
business opportunity to the Company, even where such opportunity
is of character which, if presented to the Company, could be
taken and exploited by the Company, but rather the Manager,
Related Parties, and the Members shall have the right to take
for their own account or to recommend to others any such
particular investment or business opportunity. Notwithstanding
anything to the contrary herein, the Manager or any Member may
present any such opportunity to the Company as a Transaction for
the Company to pursue or participate as an investor, broker,
advisor, consultant, or otherwise. In such event, if the
economic interests of the Members (the Manager, 1if applicable)
vary from the allocations of Profit and Loss set forth herein,
the Members (and Manager if applicable) will execute a separate
Transaction Schedule for each such Transaction to the extent
necessary to modify the rights of the parties therein.

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

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

6.2 Restrictions on Powers. Except as set forth in this
Operating Agreement, no individual Member, agent, or employee
has the power or authority to act on behalf of or to bind the
Company or any other Member, to pledge the Company’'s credit, or
to render the Company liable pecuniary for any purposes. A
Member shall not take any action, which would change the Company
to a general partnership, change the limited 1liability of a
Member, or affect the status of the Company for federal income
tax purposes.

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

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

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

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

6.3.3 Right to an Accounting. A Member shall have the
right to have an accounting of the affairs of the Company
whenever circumstances render it just and reasonable, but no
more often than semi-annually.
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6.3.4 Potential Acquisition of the Company. If at any
time any Member or one of the Members is approached by any
person or entity which desires to (a) acquire all the equity
interests of the Company; (b) merge or consolidate with the
company; or (c) acquire substantially all of the assets of the
Company (a “Sale Transaction”), each Member shall promptly be
informed of all material facts related thereto. The Company
shall not enter into a definitive agreement providing for a Sale
Transaction, or a letter of intent, or other document which
preludes the Company (either temporarily or permanently) £from
accepting an offer from a Member to enter into a Sale
Transaction until such time as the definitive agreement, letter
of intent, or other document has been made available at the
principal office of the Company after notice to each Member,
either by telephone, facsimile, or other means of delivery
reasonably expected to reach such Member within twenty-four
hours, and forty-eight hours have passed since notice of the
proposed definitive agreement, letter of intent, or other
document has been given to all Members.

6.4 Meetings.

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

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

6.4.3 Emergency Meetings. An emergency meeting may be
called for any purpose or purposes by any Member or Members
holding at least ten percent of the Percentage Interests and
shall be held on such date, at such time, and at such place as
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may be established by the Member or the Members, as the case may
be, calling the emergency meeting. Twenty-four hours’ notice of
any emergency meeting shall be given to each Member. The
purpose or purposes for which an emergency meeting is called
shall be stated in the notice.

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

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

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

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

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

6.4.6 Waiver of Notice. Whenever notice is required to
be given to a Member, (a) a waiver 1in writing signed by a
Member, whether before or after the time stated in the notice,
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is equivalent to giving of notice; and (b) a Member’'s attendance
at a meeting (i) waives objection to lack of notice or defective
notice of the meeting, unless such Member at the beginning of
the meeting objects to holding, to transacting business at, the
meeting; and (ii) waives objection to consideration of a
particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, if any, unless such
person objects to considering the matter when it is presented.

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

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

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

£.5.1 Member Has No Exclusive Duty to Company. No Member
shall be required to manage or be involved in the affairs of the
Company as its, his, or her sole and exclusive function and it,
he, or she may have other business interests and may engage in
other activities in addition to those relating to the Company.

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

6.6 Withdrawal.

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

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

ARTICLE VII
INDEMNIFICATION

2 Indemnification. The Company shall indemnify and hold
harmless any Person and their Affiliates who was or is a party
to or 1s threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact
that he/she is or was a Manager or Member or officer of the
Company, ©Or 1is or was serving the Company with a contractual

commitment of indemnification, against expenses (including
attorney'’'s fees reasonable for the city of the principal office
of the Company), losses, costs, damages, judgments, fines, and

amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit, or proceeding if
he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the
Company, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe his/her conduct unlawful.
The termination of any action, suit, or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself create a presumption
that the Person did not act in good faith and in a manner which
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he/she reasonably believed to be in or not opposed to the
interests of the Company, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that
his/her conduct was unlawful.

The Company shall indemnify and hold harmless any Person
and their Affiliates who was or is a party to or is threatened
to be made a party to any threatened, pending, or completed
action or suit by or in the right of the Company to procure a
judgment in its favor by reason of the fact that it, he, or she,
or was Manager, a Member or officer of the Company, against
expenses (including attorney’s fees reasonable for the city of
the principal office of the Company) and amounts paid in
settlement actually and reasonably incurred by him/her in
connection with the defense or settlement of the action or suit
if he/she acted in good faith and in a manner he/she reasonably
believed to be 1in or not opposed to the interests of the
Company; except that no indemnification shall be made in respect
of any claim, issue, or matter as to which such Person shall
have been adjudged to be liable for negligence or misconduct in
the performance of his/her duty to the Company or as to which
such Person shall have been adjudged to be liable on the basis
that personal benefit was improperly received by him/her unless
and only to the extent that the court in which the action or
suit was brought determines upon application that, despite the
adjudication of liability but in wview of all circumstances of
the case, the Person is fairly and reasonably entitled to
indemnity for such expenses which court shall deem proper.

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

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

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

T o3 Cooperation of Indemnity. Any Person seeking indemni-
fication pursuant to this Article VII shall promptly notify the
Company of any action, suit, or ©proceeding for which

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

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

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

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

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

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

7.8 Set-off. The Company’s indemnity of any Person who is or
was a Manager, Member, or officer of the Company, or 1is or was
serving the Company with contractual commitment of indemni-
fication, or is or was serving at the request of the Company as
a member, manager, director, officer, employee, or agent of
another 1limited 1liability company, corporation, partnership,
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joint wventure, trust, or other enterprise, shall be reduced by
any amounts such Person may collect as indemnification (a) under
any policy of insurance purchased and maintained on his/her
behalf by the Company; or (b) from such other limited liability
company, corporation, partnership, 3joint venture, trust, or
other enterprise, or from insurance purchased by any of them.

7.9 Limitation. Nothing contained in this Article VII, or
elsewhere 1in this agreement, shall operate to indemnify any
Manager, Member, officer, or other Person if such
indemnification is for any reason contrary to law, either as a
matter of public policy, or under the provisions of the Federal
Securities Act of 1933, the Securities Exchange Act of 1934, or
any other applicable state or federal law.

7.10 Constituent Entities. For purposes of this Article VII,
references to “the Company” include all constituent entities
absorbed in a consolidation or merger as well as the resulting
or surviving entity so that any Person who is or was a member,
manager, director, officer, employee, or agent of such a
constituent entity or was serving at the request of such
constituent entity as a member, manager, director, officer,
employee, or agent of another limited 1liability company,
corporation, partnership, joint venture, trust, or other
enterprise shall stand in the same position under provisions of
this Article VII with respect to the resulting or surviving
entity in the same capacity.

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

ARTICLE VIII
BOOKS, ACCOUNTING, AND REPORTS

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

(a) A current and a past 1list, setting forth the full
names and last known addresses of each Member, set
forth in alphabetical order;
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(b)

(d)

(e)

(i)

VAN RYN ENTERPRISES, LLC

A copy of the Articles and all amendments thereto,
together with executed copies of any powers of
attorney pursuant to which the Articles or amendments
have been executed;

Copiles of the Company‘s federal, state, and local
income tax returns and reports, if any, for the three
most recent vyears or such longer period as may be

required by law, or, if such returns and reports were

not prepared for any reason, copies of the information
and records provided to, or which should have been
provided to, the Members to enable them to prepare
their federal, state, and local tax returns for such
period;

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

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

A writing setting forth the amount of cash and a
statement o©f the agreed wvalue o©f other property or
services contributed by each Member, and the times at
which or events upon happening of which additicnal
contributions agreed to be made by the Member are to
be made;

Copies of any written promises by a Member to make a
Capital Contribution to the Company;

Copies of any written consents by the Members to admit
any Person othér than an Original Member as a Member
of the Company;

Copies of any written consents by the Members to
continue the Company upon an event of withdrawal or
disgualification of any Member;

Copies of any other instruments or documents
reflecting matters required to be in writing pursuant
to the terms of this Agreement.
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8.2 Accounting. The books and records of the Company shall be
maintained on the basis of reasonable accounting methods,
consistently applied.

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

Annual financial statements shall be provided to the
Members.

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

ARTICI.E IX
TAX MATTERS

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

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

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

ARTICLE X
ASSIGNMENT OF MEMBERSHIP INTERESTS

10.1 Right of First Refusal. If a Member desires to sell part
or all of its Interest in the Company to a third party, the
Member (*Selling Member”) must send notice to the other Members
of such and send with that notice a copy of a bona fide legally
binding contract to purchase, which contract shall be contingent
onn this right of first refusal. The other Members have the
option within fifteen days after receipt of such notice to
exercise this right to purchase all of the Selling Member'’'s
Iinterest in the Company, by sending written mnotice of such
option to the 3Selling Member. Upon exercise of the option to
purchase, the purchasing Members shall purchase all of the
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interest the Selling Member is selling to the third party in the
Company within thirty days after notification to the Selling
Member of the exercise of the option, and such purchase shall be
at the price and for the terms set forth in the notice and bona
fide contract. As an alternative, 1f the Selling Member is
selling less than all of its interest in the Company, the other
Members have the option to join with the Selling Member and sell
the same portion of their Interest in the Company that the
Selling Member is selling, by sending written notice of such
option to the Selling Member, within fifteen days after receipt
of notice from the Selling Member that the Selling Member plans
to sell less than all its Interest. If neither option is
exercised, the Selling Member shall be free to sell its
Interest, subject to the other provisions of this Article XI,
according to the notice within sixty days after giving the
initial notice, but if not so sold within that time frame, the
Selling Member cannot otherwise sell Interest without complying
with the provisions of this section again.

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

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

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

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

If the Company exercises the option to 1ligquidate, no
Member, or former Member holding a note as provided above, shall
have the right to additional payments from the Company, and the
Company and the Members shall cooperate in selling the property
with/without a real estate broker. In no event shall the
property be sold to any Member or any entity in which a Member
has an economic interest or option to have an economic interest,
without the consent of all interested Members. The Company
shall, to the extent of its assets, pay in full the principal
balance of the note(s) outstanding, before distributing the
remaining assets to the current Members.

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

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

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

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

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

10.4.4 Payment of Costs and Expenses. The Assignee must
have paid all costs and expenses incurred by the Company in
connection with admission of the Assignee as a Substitute
Member, including, without 1limitation, reasonable attorney’s
fees.

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

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

Notwithstanding anything else contained in this Agreement,
an assignment or transfer of a Membership Interest may not be
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made 1if such assignment or transfer (a) would violate any
applicable laws or regulations; (b) would materially adversely
affect the classification of the Company as a partnership for
federal or state income tax purposes; or (c) would affect
qualification of the Company as a limited 1liability company
under the Act.

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

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

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

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

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

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

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

10.10 Release and Indemnification. 2s a condition to the

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

ARTICLE XI
ADMISSION OF MEMBERS TO THE COMPANY

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

ARTICLE XIT
DISSOLUTION AND LIQUIDATION

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

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

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

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

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

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

2 s If an election to continue the Company is made
following an Event of Dissolution occasioned by the
disqualification of a Member pursuant to Section 12.1, then,
subject to Section 12.6 and the Disqualified Member’s
fulfillment of all of its obligations under this Agreement and
under any other extant agreements between the Disqualified
Member and the Company, the Disqualified Member shall be
entitled to receive from the Company, within twenty-four months
after the Event of Dissolution, without interest, an amount
equal to the Capital Account of Disqualified Member, as of the
end of the calendar month immediately preceding the occurrence
of the Event of Dissolution, provided, however, if a mnatural
person becomes a Disqgualified Member as a result of such
person’s death or mental incompetence, the legal representative
of the Disqualified Member shall have the right within ninety
days from the date of appointment of such legal representative
to elect to either receive the amount to be paid to the
Disqualified Member pursuant to this Section 12.3.1 or hold the
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Disqualified Member’s Interest in the Company, in which case the
Disqualified Member or his 1legal representative shall be
considered an Assignee, not a Member, of the Company and
entitled to all of the rights of an Assignee. If the election
is not made in writing by the ninety-first day from the date of
the appointment of such legal representative, the Disqualified
Member or his legal representative shall receive the amount to
be paid under this Section 12.3.1.

15..-3..2 If an election to continue the Company is made
following an Event of Dissolution occasioned by the elective
withdrawal of a Member pursuant to Section 12.1, then, subject
to Section 12.5 and the Withdrawing Member’s fulfillment of all
of its obligations under this Agreement and under any other
extant agreements between the Withdrawing Member and the
Company, the Withdrawing Member shall be entitled to receive
from the Company, within twenty-four months after the effective
date of withdrawal, without interest, an amount equal to the
fair market value of the Interest of the Withdrawing Member, as
of the end of the calendar month immediately preceding the
effective date of the withdrawal.

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

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

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

12 4.9, To creditors, including any Member who is a
creditor, to the extent permitted by applicable law, in
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satisfaction of 1liabilities of the Company (other than
liabilities to the Members on account of their Capital
Contributions or on account of a Member’s withdrawal from the
Company) and in satisfaction of the expenses of the liguidation
and winding up:

12.4.2 To the Members (other than a Withdrawing Member)
in return of their respective Capital Contributions;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

13.16 Representations and Warranties. Each Member and, in the
case of an organization, the Person(s) executing this agreement
on behalf of the organization, hereby represent and warrant to
the Company and each other that: (a) if that Member is an
organization, that it is duly organized, validly existing, and
in good standing under the laws of its state organization and
that it has full organizational power to execute and agree to
this Agreement and to perform its obligations hereunder; (b) the
Member 1s acquiring this interest in the Company for the
Member’'s own account as an investment without intent to
distribute the interest; (c) the Member acknowledges that the
interest has not been registered under the Securities Act of
1933 or any other state securities laws, and may not be resold
or transferred by the Member without appropriate registration or
the availability of exemptions from such requirements; and (d)
the execution and delivery of this Agreement and consummation of
the transactions contemplated hereby do not breach or result in
a default under any contract or agreement by which the Member is
bound.

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

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

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

IN WITNESS WHEREQOF the Original Members have hereunto set
respective hands on the date first above written.

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION

THAT MAY BE ENFORCED BY THE PARTIES. / /ﬂ

Origiﬁél er /Manager

DATED: “L\IJ,S \\ Le B
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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

Articles of Organization
Domestic Limited Liability Company

1 - Entity Name
Legal Name:  Van Geer Enterprises, LLC.

2 - Purpose
Any lawful purpose.

3 - NAICS Code
111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent
Name: Cameron Van Ryn
Mailing Address: PO Box 672572, Chugiak, AK 99567
Physical Address: 24128 Temple Drive, Chugiak, AK 99567

5 - Entity Addresses
Mailing Address: PO Box 672572, Chugiak, AK 99567
Physical Address: 24128 Temple Drive, Chugiak, AK 99567

6 - Management

The limited liability company is managed by a manager.

AK Entity #: 10035754
Date Filed: 02/15/2016
State of Alaska, DCCED

Department of Commerce, Community, and Economic Development

FOR DIVISION USE ONLY

Web-2/15/2016 12:21:29 PM

Page 1 of 2
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= - Officials

% Owned Titles

Name Address
Lance Wells Organizer

Name of person completing this online application

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the
State of Alaska that the information provided in this application is true and correct, and further
certify that by submitting this electronic filing | am contractually authorized by the Official(s) listed

above to act on behalf of this entity.

Name: Lance C.Wells, Esq.

Page 2 of 2
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What is this form?

Alaska Marijuana Control Board

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

Anchorage, AK 99501

marijuana.licensing @alaska.gov

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

Form MJ-00: Application Certifications

Phone: 907.269.0350

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: VAN GEER ENTERPRISES, LLC| License Number: | 28780

License Type: Limited Marijuana Cultivation Facility

Doing Business As:  |\/AN GEER ENTERPRISES, LLC

PremisesAddress: | 12724 W Westen Drive

City: Houston state: | AK zZIP: 199694

Section 2 - Individual Information

Enter information for the individual licensee.

Name:

Cameron Van Ryn

Title:

member/manager

Section 3 - Other Licenses

Ownership and financial interest in other licenses:

Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in

another marijuana establishment license?

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

Van Geer Enterprises - Cultivation LIC#12002

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

& M.
‘\10" J‘Q’./,_, 550 W 7th Avenue, Suite 1600
g ‘(1 Anchorage, AK 99501
] 4 " . .
- 7 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

- 0‘.&\‘”"‘" Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

ki

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

<

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

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

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

|
i
i

c] B E

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

=

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

*

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

=

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

=<
=

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

s
-

I
}.
|

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 mJ-00] {rev 09/27/2018) Page2of3
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signatlire6f Iic?ée

Alcohol and Marijuana Control Office

&M
QO AR, Y, 550 W 7th Avenue, Suite 1600
A&° % Anchorage, AK 99501
) o . . . —
= 7 marijuana licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
; Phone: 907.269.0350
3 Alaska Marijuana Control Board
.%' 1‘2 - - . . e [
Wisggor™ Form MJ-00: Application Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials

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

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

S

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

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

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

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

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

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, inciuding all accompanying schedules and statements, is

true, correct, and com,préte./j e
P ‘ 2 o & '

- 7 _
/ ’ -

/ / S T
W /5%,

) JE———
A e

Notary Public in and for the State of Alaska

Cameron Van Ryn V&

Printed name of licensee

My commission expires:

o S
Subscribed and sworn to before me this é day of 4;}’ ]/)/ > , /.

{Form MI-00] (rev 09/27/2018) Page3of3
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- Alcohol and Marijuana Control Office
& M4 j
GOME Ry, 550 W 7% Avenue, Suite 1600

Lo g/ Anchorage, AK 99501
N e 5 . . .

- 7 marijuana.licensing @alaska.zov

| AMCO . https://www.commerce.ataska.gov/web/amco

' 1 Phone: 907.269.0350

Alaska Marijuana Control Board

""%,NOL m«:\‘*" Form MIJ-00: Application Certifications

What is this form?

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

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

Section 1 — Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| License Number: | 28780

License Type: Limited Marijuana Cultivation Facility

Doing BusinessAs: | \/AN GEER ENTERPRISES, LLC

PremisesAddress: | 12724 W Westen Drive

City: Houston state: | AK zpP: 199694

Section 2 - Individual Information

Enter information for the individual licensee.

Name: John Geer Jr.
Title: member/manager

Section 3 — Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

Van Geer Enterprises - Cultivation LIC#12002

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

& M4
\\0\1 R 2, 550 W 7th Avenue, Suite 1600
4 : Anchorage, AK 99501
> marijuana.licensing@alaska.gov

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

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

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

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

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

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

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

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

1 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 mMJ-00] (rev 09/27/2018) Page2of 3
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a4 Alcohol and Marijuana Control Office

0‘1'0\‘ =Ry, y, 550 W 7th Avenue, Suite 1600
& 9 2 Anchorage, AK 99501
= marijuana.licensing@alaska.goy

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

- Phone: 907.269.0350
Alaska Marijuana Control Board

’%Rm o Form MJ-00: Application Certifications

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

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

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

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

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

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

|
v

All marijuana establishment license applicants:

As an applicant for a marijuana establishment Ilcense; 1 deélare under penalty of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that the onh@@\}ﬂhﬁgﬁqwagd th;s form, including all accompanylng schedules and statements, is
true, correct and complete. 3

/ ( §iNOTa, b |
g b %
4 ///j; ‘./ '_,3;9 % pq{/\u\ : ..:g: > £ = B
Signhature of licensee %7".0 ’SL ic s § __,ﬂ/o’fary Public in and for the State of Alaska
/ £ \‘,. . 5° § /__,-

,.
)
&
&
€N
.
v
.
)
)
4 ©
S:%.o‘
2

i A 7
JOhn Geer Jr- R My commission expires:& / 8 =

Printed name of licensee ( 7
Subscribed and sworn to before me this dayof <7 ”‘l.""D.L'—lé" : .
i 1
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Alcohol and Marijuana Control Office

\\0" & Mag 2, ) 550 W 7th Avenue, Suite 1600
o tl- Anchorage, AK 99501
I 7 marijuana.licensing @alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
] Phone: 907.269.0350
_ 1 Alaska Marijuana Control Board
C; ““ o 3 .
Mipior Form MJ-01: Marijuana Establishment Operating Plan
What is this form?

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

What must be covered in an operating plan?

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

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 MI-05, or
Form MIJ-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: VAN GEER ENTERPRISES, LLC| M!ticensed: 158780

License Type: Limited Marijuana Cultivation Facility

Doing Business As:  |[\y/AN GEER ENTERPRISES, LLC

Premises Address: 12724 W Westen Drive

City: Houston State: Alaska ZIP: 99694

Mailing Address: 7362 W. Parks Hwy. #483
City: Wasilla State: | Alaska ZIP: 99623

Designated Licensee: | Cameron Van Ryn

Main Phone: 313-86-6341 Cell Phone: 907-529-1282
Email: vangeer@mtaonline.net
[Form MJ-01] (rev 4/3/2019) Page10f11

Received by AMCO 4.7.21






é&%@r"\“!

7y 1Y
A

K’?‘B Alaska Marijuana Control Board

| AMCO

\%@ Form MJ-01: Marijuana Establishment Operating Plan

Section 2 - Control Plan for Persons Under the Age of 21

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

This is a marijuana cultivation facility and will not be open to the public. No tours or leisure visits are
permitted within the licensed premises areas or any portion of this licensed facility including restricted
areas. Any visitor to this part of the licensed premises will have to be able to prove: over 21 years of age via
valid ID: State or federal, drivers license, passport etc., and a need to be escorted into any restricted
access area. If a need is determined, visitor's identification will be screened, and the visitors log will be filled
out. Visitor will wear an identification tag at all times while in the facility. No more than 5 visitors per
employee or agent will be permitted in the facility at a time, in accordance with applicable laws and AMCO
regulations. All outside doors to this marijuana cultivation facility will remain locked at all times. No handling
of the marijuana will occur except by the licensee, his employees or agents and not by any visitors. All
rooms will be secured. Video surveillance will record all entries, exits and rooms within the licensed facility.

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

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

The Applicant requires all visitors to call ahead and establish an appointment at the facility before they arrive. Upon
arrival, an employee escort who will request identification from the visitor, complete the visitor's log, and issue a
visitor's badge shall greet visitors. Valid forms of identification include an unexpired, unaltered passport; a driver's
license or permit; or an identification card of any U.S. state or province or territory of Canada. Anyone without
identification and/or under the age of 21 may not enter the cultivation facility. The designated employee shall record
the information pertaining to the visit on a visitor's log and issue a visitor's identification badge before entering the
restricted area. Information on the visitor's log includes name, date of birth, current date, time infout, email address
or phone number, and the employee escort's name. The visitor shall wear the badge while on premises. The
employee escort is required to remain with the visitor and is responsible for noting the time the visitor leaves and
retrieving the visitor's badge. The Visitor Policy shall apply to all facility visitors including, but not limited to,
contractors, wholesale purchase customers, and delivery/transportation drivers. No more than five visitors per
escort. All restricted access areas will be clearly marked and remain locked and closed.

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

A logbook to record the persons full name, date of visit, time of entry and departure and nature/purpose of visit will be
maintained. Visitor's 1.D. numbered badges will also be required to be worn at all times while upon the premises. Badges
will be returned at the end of said visit and they will be accounted for at the end of each visit as well. The Applicant
requires all visitors to call ahead and establish an appointment at the facility

before they arrive. Upon arrival, an employee escort who will request identification from the

visitor, complete the visitor's log, and issue a visitor's badge shall greet visitors. Valid forms of

identification include an unexpired, unaltered passport; a driver's license or permit; or an

identification card of any U.S. state or province or territory of Canada. Anyone without

identification and/or under the age of 21 may not enter the facility. The designated

employee shall record the information pertaining to the visit on a visitor's log and issue a

visitor's identification badge before entering the restricted area. Information on the visitor's log

includes name, date of birth, current date, time infout, email address or phone number, and

the employee escort's name. The visitor shall wear the badge while on premises. The

employee escort is required to remain with the visitor and is responsible for noting the time the

visitor leaves and retrieving the visitor's badge. The Visitor Policy shall apply to all facility

visitors including, but not limited to, contractors, wholesale purchase customers, and

delivery/transportation drivers. No more than five visitors per escort. All restricted access areas will be clearly marked and
remain locked and closed until a need for them to be opened is determined.

[Form MJ-01] (rev 4/3/2019) 2 8 7 80 Page20f11

License #

Received by AMCO 4.7.21





%"‘ﬁ"’fo\
‘ "A C;{E\ Alaska Marijuana Control Board
‘i«z’ Form MJ-01: Marijuana Establishment Operating Plan

3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

Lic# 28780

Van Geer
El'lterprises. Cameron Van Ryn
COrwirwiat Master Grower
LLC (907)529-1282
vangesr@@mtaonine nel
Cameron Van Ryn *"Quality Grown Cannabis”
Lic #28-80
Van Geer Enterprises, LLC .
o“f,"erji;,;f;‘;”ff;m Visitor Badge #1
MHP#12479
Exp. 2/10/2023

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:

Commercial type exterior lighting will be provided at all facility exits and each side of the building.
Some of the lighting will be motion sensitive if desired or on at all times. Security cameras will be
|.R. capable, and the field of view will cover the approach up to each exterior door. Security cameras
will record 24 hours per day, seven days per week, 365 days per year for a minimum of 40 days as
per AMCO regulation unless changed to additional recording days as is being suggested and
discussed by the AMCO board members.
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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:

The alarm system that will be in use at the proposed facility will be provided and monitored by, Alarm.com or
similar company. The system will be comprised of a main control panels with panic functions for fire, emergency
and medical. Hold up alarms (silent alarms), multiple interior motion sensors, door and window sensors for all
doors and windows. Motion detectors in all rooms and covering all doors and windows. Internal and external
siren. All to be monitored at all times when activated during closed hours. Alarm system controls will be
wall-mounted. Any time the facility is left unmanned, the alarm system shall be "active”. All windows and exits will
be monitored 24 hours a day, 7 days a week. The video system will record 24 hours per day, seven days per
week, 24 hours per day in excess of 40 days with day, date and time stamps. Motion Detectors are integrated
into the security system. In the event of a motion related alarm, Licensee or designated agent will view the
camera feed from inside the proposed facility or other location to determine if any further action is necessary.
The panic audible alarm button will be used in the event of any perceived security breach as well as silent alarm
buttons/switches to be activated in case of hold up or other emergency that may arise.

Procedures for a notification of security breach: If facility is staffed, assess situation and take appropriate action.
Call 911 if necessary. If the situation allows, remain at facility to assist law enforcement.

If facility is vacant. Licensee or authorized agent are to return to facility to assist law enforcement once the area
is made safe by law enforcement. Law enforcement will be notified immediately by the alarm monitoring
company should the alarm be set-off or for fire or other emergency. They will then respond. All employees,
agents of licensee and licensee will cooperate with members of law enforcement.

We will notify the Department of Commerce, Community, and Economic Development, Alcohol and Marijuana
Control Office as soon as reasonably practical and in any case not more than 24 hours after any unauthorized
access to the premises or the establishment's knowledge of evidence or circumstances that reasonably indicate
theft, diversion, or unexplained disappearance of any marijuana or money from the licensed premises.

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

All marijuana on premises will only be handled by licensee, employees or agents designated by licensee. All will have the required marijuana handler's
card. Licensee, employee or agent will be present at fransfers of marijuana product to ensure integrity of shipment. All marijuana on premises will be
logged in and tracked in accordance with Franwel/METRC system from seed to sale. Routine internal audits will be conducted periodically. Video
cameras will run 24 hours per day, 365 days per year both indoors and outside as previously designated and will be stored for a minimum of 40 days.
Should any diversion occur, a review of the video surveillance tapes both from the inside and outside will help to catch any perpetrator and proper
action may be taken, Furthermore, the tracking system and recorded weights of marijuana will detect any change to our marijuana inventory, so that
action may immediately be taken which includes nofification to AMCO and local law enforcement. All employees including their bags, backpacks,
purses etc. will be subject to search as a part of their condition of employment upon suspicion of diversion. Furthermore, employees will have to place
all personal belongings into a separate locker when coming to work or lock them within their vehicle or leave them at home. If diversion is determined
to have occurred, AMCO enforcement will be notified immediately and no more than 24 hours after the diversion, theft or loss etc. is discovered.

3.7. Describe your policies and procedures for preventing loitering:

This is a marijuana cultivation facility which is not open to the public. Electronic monitoring of the
premises will notify licensee if unexpected movement is detected on the premises, Loiterers will
immediately be asked to leave.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
3.8. | certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress, ]
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures
describing their use.
[Form MJ-01] (rev 4/3/2019) Page 4 of 11
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Video Surveillance (3 AAC 306.720):

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

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

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

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

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

& FEEE

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:

Entrances/exits to and from the facility will have cameras (within 20 feet of each entrance/exit)
trained on them from the interior in such a way that faces are easily identified. Facility
entrances/exits will also have exterior cameras (within 20 feet of each entrance/exit) to monitor
areas around exits to provide a view of the approach to the entrances/exits. All rooms will have
cameras as well covering all portions of each room. All cameras will be high definition, mounted
approx. 12' above ground level for clear video footage with infrared/night vision capabilities for night

viewing and recording.

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

All video surveillance will be stored in a digital format on a local device and backed up on a hard
drive. Storage will be sized appropriately to maintain at a minimum 40 days of recording, and a
digital back-up of all data. Server rack will consist of a wall mountable, lockable cabinet sized
appropriately to contain all necessary computer components. The rack will be located within the
office of the proposed facility, ensuring that only authorized personnel are able to access the video
surveillance equipment. lts accessibility will be via password protection and only the licensee, or
designated employee will have access to it. It maintains storage for over 40 days and will be
accessible to AMCO enforcement and/or law enforcement as well upon request. It is not accessible

to the general public.
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Section 4 - Business Records

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

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

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

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

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

I

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

<
=)

:

g. all records normally retained for tax purposes;

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

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

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

EIE EE

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

All business records will be kept on the premises in a locked file cabinet or safe. These records will
be available for inspection upon request. These records include but are not limited to: a current
employee list and handler card information, contact information for our vendors and video
surveillance and alarm systems, records on advertising and marketing, visitor logs, tax records,
premise diagram, internal logs, test results, invoices and transportation records. The digital records
will be backed up at the end of each business day. Security camera video will be maintained for 40
days of recording at a minimum. This company will provide any record required to be kept on the
licensed premises to an employee of the board upon request. Any records kept off premises will be
provided within 3 days of the request. Some of these records may be kept on an external hard drive
and maintained within the locked cabinet and/or safe.
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

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

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

5.1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of
sharing information with Metrc.

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.

CIEIE]

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, — V&

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

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

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s I |
i
person’s marijuana handler permit card is valid and has not expired. k

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

Aside from the marijuana handler's course and required testing, licensees, employees and agents will be
kept current as to any change in regulation from AMCO, law enforcement (state, local or federal) as well as
to any industry changes. This will be done monthly at monthly meetings between supervisor's and
employees, unless METRC issues a bulletin or AMCO issues an advisory requiring more immediate
dissemination of information. In this event, affected employees will be required to read and sign such
memos at commencement of 1st shift after advisory or bulletin received. Additional training will also be
made available to all employees through applicable media, legal articles, periodicals of trade and updated
handler's recertification tests as they become due for recertification as well as any other information that
may became available and be applicable. The internet is also a good source for updated information as well

and will be utilized.
Our attorney Lance C. Wells will also keep us informed any changes or new developments.
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Section 7 — Health and Safety Standards
Review the requirements under 3 AAC 306.735.

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

7.1. 1 understand that a marijuana establishment is subject to inspection by the local fire department, building l
inspector, or code enforcement officer to confirm that health or safety concerns are not present. ;

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 __J
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. ,~_AJ

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

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

7.5. Adequate and readily accessible toilet facilities that are maintained and in good repair and sanitary condition
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 V4 | ]
Form MJ-02: Premises Diagram. N

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

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

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

For all transports of marijuana we will create a metrc transfer, that will have copies filed and stored on premises as official
business records. In order to comply with 3 AAC 306. 750, each trip manifest will include the following information: strain
name, type of product, batch number of product, amount/weight of marijuana, name of the transporter (who will have
their marijuana handlers card on them during transport), the time of departure and expected delivery, and the make,
model and licenses plate number of the transporting vehicle. Before being transported, marijuana will be packaged in a
sealed package / container, in a locked storage compartment within the transport vehicle. No marijiuana will be directly
visible. See Continued Response Page 11

[Form m2-01] (rev 4/3/2019) 28780 Page 8 of 11
License #

Received by AMCO 4.7.21






g“%\ P
£ .(‘)%;x Alaska Marijuana Control Board
\«g}/ Form MJ-01: Marijuana Establishment Operating Plan

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700. @*
8.3. The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
marijuana inventory tracking system to record the type, amount, and weight of marijuana or marijuana product IC\/)'J
|

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

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

U

marijuana product at all times during transport.

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

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

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

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

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

|

cl E

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):

For security concerns signs are not anticipated to be used this facility. However, if that were to
change, not more than three signs may be used, either attached to the building on within the
windows (no marijuana will be visible to the public) and each sign shall not exceed 4800 square
inches. The sign may depict the name of the facility, address, phone number and/or any logo.
licensee plans to use only the business name in text format in advertisement or signage. See
attached logo.

[Form mMJ-01] (rev 4/3/2019) 2 87 80 Page9of11l
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AMCO
ap -01:
9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or

\‘% ;g’a\@’/

drawings may be attached):
Advertising may consist of local Alaska Leaf magazine, trade magazines, social media, lighters, clothing items or other
items of permissible branding, website, business cards, stickers, and/or in collaboration with local and state wide
retailers. It would reflect the name of the business, address, phone number, email address, and license #. See attached

logo.

| declare under penalty of unsworn faIS|f|cat|on that this form, including all accompanying schedules and statements, is true, correct,

and compl e.

é]gnature of] flcen e N
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Printed name of licensee
Subscribed and sworn to befof’eme thls“
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(Additional Space as Needed):

Transport vehicle will travel directly between destinations without making any unnecessary stops and a
printed trip manifest will be on board with the transporter at all times and affixed to the outside of the
container. All marijuana packaging will be uniform with labels secured and prominently displayed. The facility
will use certified scales in compliance with the Alaska Weights and Measures Act. All Usable materials sold to
any marijuana establishment will be labeled with the name and license number assigned to the marijuana, the
date the marijuana was packaged, the net weight and quantity and serving size of the usable marijuana product,
test results and the date of expiration if perishable. In accordance with 3 AAC 306.475, the packaging shall have
these 5 statements to be on the packaging: (1) "Marijuana has intoxicating effects and may be habit forming
and addictive."; (2) "Marijuana impairs concentration, coordination, and judgment. Do not operate a vehicle or
machinery under its influence.”; (3) “There are health risks associated with consumption of marijuana.” (4) "For
use only by adults twenty-one and older. Keep out of the reach of children."; (5) "Marijuana should not be used
by women who are pregnant or breastfeeding.”. The product will be identified by a tracking label generated by
the marijuana inventory tracking system.

(1) placing marijuana products within a sealed, tamper-evident shipping container;
(2) affixing a label that complies with 3 AAC 306.470 to the shipping container; and
3) generate a transport manifest from the marijuana inventory tracking system; the transport

manifest must remain with the marijuana products at all times while being transported, give a
copy to the licensed marijuana establishment that receives the shipment.

The locked, safe and secure storage compartment is located behind the rear seat(s) of our transport vehicle. All
marijuana product will be contained within this/these safe and secure storage compartment. In the event that
the proposed facility's planned transport vehicle is not available, a contract transportation/ security company
such as Valkyrie Security & Asset Protection, The Transfer Answer or other marijuana transportation
company will be utilized to carry out product transfers. It will have the required manifest and disclosures
attached to the outside of it as required per regulation.

[Form MJ-01] (rev 4/3/2019) 28780
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What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous. All diagrams must have
the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

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

o Diagram 1:
a diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary

inspection and license issuance;

e Diagram 2:
if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession {a valid lease or

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

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

of the licensed premises;

¢ 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 (o separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

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

Section 1 - Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| M!ticense#: 58780
License Type: Limited Marijuana Cultivation Facility
Doing Business As: | \/AN GEER ENTERPRISES, LLC

Premises Address: 12724 W Westen Drive
City: Houston State: | Alaska | ZIP: 99694

[Form MJ-02] (rev 4/9/2019) Pagelof2
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Section 2 - Required Information

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

The following details must be included in all diagrams:

icense number and DBA
Legend or key
olor coding

icensed Premises Area Labeled and Shaded, or Outlined as appropriate
4_',,..i imensions

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)

L]
[] **Employee monitoring area(s)
[] **Ventilation exhaust points, if applicable

The following additional details must be included in Diagram 2:

MAreas of ingress and egress
Entrances and exits
Walls and partitions

The following additional details must be included in Diagrams 3 and 4:
MAreas of ingress and egress
% Cross streets and points of reference

The following additional details must be included in Diagram 5:

MAreas of ingress and egress

Entrances and exits
MWaIIs and partitions

IYCross streets and points of reference
. 4
| declare under penalty4f unswo ification that | have attached all necessary diagrams that meet ttie above requirements, and
T AT o . CLipBALZEATS,
thth;tﬁlyorm, inclugfng all acesmpanying schedules,st temie
’ e / /, - 2ot
S f

tements;.and depictions is true, correct,
Z =

%,

; -afid complete.
$,' ‘@\‘39:—09‘-!05’5/;@{'%’4’ : Vg // \____,__
Signaturégfm{c;sc( § “NOTA R );. % _~Notary Public in and for the State ofAIaZ)
" £ H- Y1 L

Camero an Ryn E T . = e My commission expires: (Jf‘) / g

Printed namé of licensee %m/:',opU BLIGC e.'?ss ,./ / (} \

Subscrib’?ﬁ‘f .°§\gqmﬂt§°p__ _"\methis% day of }\,/‘] M L ?] .
[Form MJ-02] (rev 4/9/2019)
License#28780
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'. AMCO Alaska Marijuana Control Board Phone: 907.269.0350

= > Operating Plan Supplemental
Viiggior Form MJ-04: Marijuana Cultivation Facility

What is this form?

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

statutes and regulations.

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

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

* Prohibitions

e Cultivation plan

* Waste disposal

e Odor control

e Testing procedure and protocols
e Packaging and labeling

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

Section 1 - Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| M/tcense#: 198780
License Type: Limited Marijuana Cultivation Facility
Doing Business As:  |\/AN GEER ENTERPRISES, LLC

PremisesAddress: | 12724 W Westen Drive
Gity: Houston State: Alaska ZIP: 99694

[Form MJ-04] (rev 09/27/2018) Page1of7
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(‘f‘&\ Alaska Marijuana Control Board

Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the flow of marijuana from seed or
clone to harvest and transfer from your premises:

Upon inspection, our seed banks will be organized into strain-specific packages, containing less than fifty seeds each,
grouped and packaged in METRC, and will be tracked by and through their assigned package tag, until unpackaged and
planted. Clones and seedlings will be in segregated into strain specific groups of less than fifty, physically, and within
METRC. We will use clone charts, clone maps, and/or other internal procedures to ensure accountability and tracking of
clones and seedlings. Once clones have reached 8" in height, they will be assigned an individual Plant ID tags within
METRC, and their growth phase will be changed to vegetative. All vegetative plants will be assigned individual plant
tags, which will be used to track them through to harvest. When a plant changes physical location (rooms) or growth
phases, it will be tracked through plant logs and/or other internal tracking and communication documents, and will be
updated in METRC. When the plants are harvested, strain specific harvest batches will be made from plants harvested
on the same day. Wet waste (drying) will be logged on internal tracking forms as well as in METRC. Plant waste (root
balls, stalks, leaves) will be deducted from the harvest batch within METRC and AMCO will be notified 3 days in writing
before rendering unusable. Packages of Bud and Trim will be made from the harvest batch, and waste will be logged
through internal tracking forms, through METRC, and reported to AMCO as set forth above. Each package will have a
representative sample submitted, from the same package/HB, for testing. After testing results from this "related
package" has cleared testing, additional packages will be made from that HB/PKG to fulfill wholesale or retail orders,
which will then be tracked as they are transferred from our facility, physically, and within METRC. See cont'd response.

Section 3 - Prohibitions
Review the requirements under 3 AAC 306.405 and 3 AAC 306.410.

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

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

licensed premises or within 20 feet of the exterior of any building or cutdoor cultivation facility; or

¢. treat or otherwise adulterate marijuana with any organic or nonorganic chemical or compound to alter the color,

b. allow any person, including a licensee, employee, or agent, to consume marijuana or marijuana product on the ‘
V7]
appearance, weight, or odor of the marijuana. \

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

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

We will have 14 tables at 32sqft a piece and 12sqft for cloners and 20sqft for mother plants. 480sqft
total plant space.

[Form MJ-04] (rev 09/27/2018) 2 8 7 80 Page20f7
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,,,,,;,‘} Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental
You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials

4.2. The proposed area(s) for cultivation are clearly identified on the Form MJ-02: Premises Diagram that is submitted

with this application. 1L
Answer “Yes” or “No” to the following question: Yes No
4.3. Will the marijuana cultivation facility include outdoor production? D

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

n/a

4.4, Describe the method(s) used to ensure that any marijuana at the marijuana cultivation facility, whether indoors or outdoors,
cannot be observed by the public from outside the facility:

This is a completely indoor cultivation facility. All marijuana is blocked from public viewing. Any/and all windows will be
obscured and secured. No marijuana will be viewable by the public at all.

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

rock wool
Pro mix or any other similar growing medium used within the marijuana industry.

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

May choose from and use any/all DEC and EPA approved products (see current list- attached) as efficacy, availability,
and cost-benefit are assessed. Before ordering product we will verify the current approved product list at
https://dec.alaska.gov/commish/cannabis/ and obtain the accompanying material safety sheet before it is used. Specific
use of individual products will be documented within METRC and/or internal logs, as appropriate, and will be disclosed
and tested for in compliance with AMCO policy. MSDS/MSS sheets will be made available to all employees at all times,
all employees will be trained in their location and use.

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

May use: Ph Up and Ph Down; NSR Greenleaves Grow Juice; NSR Greenleaves boost juice or similar; CO2
Veg Bloom or any comparable nutrients approved of and used with in the marijuana industry.
Clonex Clone Solution; Clonex Rooting Gel or similar

"Organic Insecticidal Soap"
Melaleuca/ EcoSense Sol-U-Guard Botanical Disinfectant EPA# 66251-2; H202; bleach water solution for cleaning;

[Form MJ-04] (rev 09/27/2018) 2 8 7 80 Page3of?
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féi;:;%\ Alaska Marijuana Control Board
»o,,m} Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

4.8. Describe the marijuana cultivation facility’s irrigation and waste water systems to be used:

Plants will be watered by means of hand watering, water can, or by means of a reservoir fed,

timer controlled metered drip emitter style watering device. The hand water and/or drip emitter system to be used in the
proposed cultivation facility is designed to minimize waste. All excess run off from plants will be collected in collection
containers, reused and any remainder will be

allowed to evaporate.

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

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

5.1. The marijuana cultivation facility shall give the board at least three days written notice required under
3 AAC 306.740(c) before making marijuana waste unusable and disposing of it.

5.2. Describe how you will store, manage, and dispose of any solid or liquid marijuana waste, including wastewater generated
during marijuana cultivation, in compliance with any applicable laws. Include details about the material(s) you will mix with ground
marijuana waste and the processes that you will use to make the marijuana waste unusable for any purpose for which it was grown:

Solids:

When clones fail to thrive, the entire clone will be weighed and logged, then placed into marijuana waste collection
container. When a plant fails to thrive, the entire wet weight of the plant will be logged, then placed into marijuana
waste collection container. When waste is generated through the normal shedding of leaves and pruning of plants, the
wet weight will be recorded by room or plant, as appropriate, within METRC, as well as being added to our waste log
before being placed into the secure marijuana waste collection container. Waste generated in the manicure process will
be adjusted within the appropriate harvest batch or package within METRC, as well as on our internal tracking logs
(Harvest Batch Log and or Package Log) in addition to being recorded on our waste log as it enters the marijuana waste
collection container. Prior to actually rendering the marijuana (further) unusable, we will notify AMCO in writing of
our intent to destroy and dispose of our marijuana waste, no less than 72 hours prior to doing so. No less than 72 hours
after AMCO has been given notice, marijuana waste will be ground and mixed with organic material to produce a final
waste product that is no more than 50% marijuana. We will mix with household waste products to include but not
limited to food, paper, grass clippings, leaves, etc. Once the marijuana is reconciled to be unusable for any and all
intended purposes, we will further dispose of the product via incineration, compost, or personal transport to the nearest
landfill . Upon final disposal, we will record the date and destination of final disposal, in accordance with 3 AAC
306.740(c).

Liquids:

No wastewater is expected to be generated through the normal course of cultivation. Cleaning will be done with Eco-
friendly cleansers, as described in 4.7 above. Waste water generated in the course of cleaning may be recycled or
disposed of via our septic system.

[Form M1-04] (rev 09/27/2018) 2 8 7 80 Pagedof7
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e« Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

Section 6 — Odor Control
Review the requirements under 3 AAC 306.430.

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

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

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

1 am attaching to this form documentation of my odor control exemption from the local government. A/A II _J‘

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

Canister style, activated carbon filters or comparable will be utilized in conjunction with ducted fans within the proposed
cultivation facility to prevent any marijuana odor from being detected by the public. This will keep all smellfodor from
being detected outside of the premises. Ozone generator may also be used if determined to be necessary.

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

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

7.1. | understand and agree that the board or director will, from time to time, require the marijuana cultivation facility t
to provide samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water !

for random compliance checks.

testing under 3 AAC 306.455 will prepare the necessary accompanying signed statement, provide the signed

7.2. 1 will ensure that any individual responsible for collecting random, homogenous samples for required laboratory CW'
statement to the marijuana testing facility, and maintain a copy as a business record under 3 AAC 306.755. 1

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

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

All marijuana product batches will be tested for a battery of state required impurities and/or contaminants by a state
licensed lab in accordance with 3 AAC 306.455. The facility will collect random samples from homogeneous batches of
individual strains of bud or flower in the amount required by the selected testing facility. The marijuana will be
segregated and quarantined in up to ten (10) pound lots and kept there until the testing has been completed and the
marijuana has cleared and passed the lab.

[Form Mi-04] (rev 09/27/2018) 2 8 7 80 Page 50f 7
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Section 8 - Packaging and Labeling

Review the requirements under 3 AAC 306.470 and 3 AAC 306.475.
Yes No

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

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

After marijuana has been harvested and processed, a sample will be taken from each batch and sent for testing. While
results are pending, the batch will be "quarantined" until it has passed lab testing. Marijuana will be packaged in a
variety of ways, including prepackaged from .5g joints up through 10Ib bulk packages. Prepackaged Batches of flower in
1.0 gram packs may be produced as well as 1/8 oz, 1/40z, 1/2 oz and up to 1 ounce packages. All labeling on all
packaging will meet the standards as required for cultivators,

In accordance with 3 AAC 306.470, when we package the marijuana , we will either place in a package of 1 ounce or
less, In approved packaging for the retail store to sell individually. In accordance with 3 AAC 306.475, the packaging

shali have these 5 statements to be on the packaging:
See attached label. Response Cont'd. p. 7.

Yes No

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

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

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

After marijuana has been harvested and processed, a sample will be taken from each batch and sent for testing. While
results are pending, the batch will be quarantined and maintained in the dry room until passing testing and cleared by
the testing facility. Marijuana will be packaged in up to five pound wholesale packages for retail marijuana stores. All
labeling on all packaging will meet the standards as required for cultivators. All marijuana slated to leave the facility will
be placed into a durable, tamper-evident METRC packaging inside of a durable, tamper evident, locked transport
container prior to transport. The shipment will be accompanied by the appropriate manifest, labs, and disclosures and
will be verified by the licensee or designated agent before the shipment is permitted to leave. In accordance with 3 AAC
306.470. when we package the marijuana in up to five pound lots consisting of a single strain or a mixture of strains as
identified on the label In accordance with 3 AAC 306.475, the packaging shall have these 5 statements to be on the

packaging: (see attached)

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

establishment, as required under 3 AAC 306.480.

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

and com.pf’;e
/ N
ewr/ LA §
g :‘ otaryPubli¢in and for the State of Alaska
E - ~

WY
S
@ e

f s|gnaturef>jh/e:7 ;
(~ Cameron’'Van Ryn =

/
:?'g;‘: """ﬂﬁ r' ".i.l W/M/ /? '
, 20 .
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Form MJ-04: Marijuana Cultivation Facility Operating Plan Supplemental

(Additional Space as Needed):

2.1 Continued Response: Marijuana may be packaged for wholesale in a variety of ways- including bulk
packages of up to 10 Ibs and prepackaged marijuana in 1.0g, 3.5g, 7.0g, 14.0g, and 28.0g increments.

Marijuana may be packaged in pre-rolled joints, containing .5g-1.25g of flower or trim, as well. All labeling on all
packaging will meet the standards required of cultivators. All marijuana slated to leave the facility will be placed
into durable, sealed, and tamper evident packaging; will be accompanied by the METRC package tag associated
with each package, and will have a label affixed which complies with 3 AAC 306.470. Each package tag will be
verified to the manifest prior to the manifest prior to leaving the facility. In accordance with 3 AAC 306.470, when
we package the marijuana for retail we will pre-package in quantities of one ounce or less, in approved packaging
and with compliant labeling for the retail store to sell individually.

In accordance with 3 AAC 306.475, pre-packaged packaging shall and will have lab test results, date of lab test,
facility of lab test, name of harvest batch or METRC package#, our license number, strain name and these 5
statements on the packaging:

(1) "Marijuana has intoxicating effects and may be habit forming and addictive.”;

(2) "Marijuana impairs concentration, coordination, and judgment, Do not operate a vehicle or machinery under
its influence.”;

(3) "There are health risks associated with consumption of marijuana.”;

(4) "For use only by adults twenty-one and older. Keep out of the reach of children.";

(5) "Marijuana should not be used by women who are pregnant or breast feeding."

8.1 Continued Response: Also see attached sample label.

(1) "Marijuana has intoxicating effects and may be habit forming and addictive.";

(2) "Marijuana impairs concentration, coordination, and judgment, Do not operate a vehicle or machinery under
its influence.";

(3) "There are health risks associated with consumption of marijuana.”;

(4) "For use only by adults twenty-one and older. Keep out of the reach of children.";

(5) "Marijuana should not be used by women who are pregnant or breast feeding."

Marijuana will be placed in a sealed, tamper-evident shipping container with a label affixed to the shipping
container which is compliant with 3 AAC 306.470, will be accompanied at all times by a manifest produced
through METRC, until it is received by the retailer or manufacturer,

When packaging marijuana for sale to a retail store to sell to a consumer without repackaging, the packaging will
not have any printed images, including cartoons, which would be en ticing to or specifically targeting persons
under 21 years of age. In addition the packaging will protect the product from contamination and may not and will
not impart any toxic or damaging substance to the marijuana.

8.2 Continued Response:

Bulk marijuana products will be packaged for transfer and transport to another licensed marijuana facility in
wholesale packages not to exceed ten pounds, The product will have its METRC package tag attached and be
accompanied by lab results as well as the manifest produced within METRC. Marijuana will be placed in a
sealed, tamper-evident shipping container with a label affixed to the shipping container which is compliant with 3
AAC 306.470, will be accompanied at all times by a manifest produced through METRC, until it is received by the
retailer or manufacturer, See also attached sample label.
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RESPONSE TO QUESTION 8.1: SAMPLE LABEL

SAMPLE LABEL #1

(1) "Marijuana has intoxicating effects and may be habit forming and addictive."

(2) "Marijuana impairs concentration, coordination, and judgment.

Do not operate a vehicle or machinery under its influence.”

(3) "There are health risks associated with consumption of marijuana.”

(4) "For use only by adults twenty-one and older. Keep out of the reach of children.”
(5) "Marijuana should not be used by women who are pregnant or breast feeding.”

Retailer: Some Bud Shop, LLC 0G KUSH BUD 1.0 Grams

Retailer License No. 12316 Harvest Batch No. 1A34fgh123

BARCODE: IHINNmm Net. Wt: 1.0 GR (0.03527396 OZ)
Cultivator: Van Geer Enterprises TEST: THCA: 18.48%, THC 16.6%, CBD: .06%

Cultivator License No. 28780
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board

“Vgron®  Form MI-07: Public Notice Posting Affidavit

What is this form?

A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon
as practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the

public by posting a true copy of the application for ten (10) days at the location of the proposed licensed premises and one other
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1)

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

Section 1 - Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| License Number: | 28780
License Type: Limited Marijuana Cultivation Facility

Doing Business As: | \/AN GEER ENTERPRISES, LLC

Premises Address: 12724 W Westen Drive

City: Houston State: | AK zp: 199694

Section 2 - Certification

| certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the
following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the
proposed premises:

seart pate: 211712021 3/1/2021

End Date:

Houston 3 Bears

Other conspicuous location:

| declare-under pen
an_dfcf)?; .

Slgnature di,{censgé PRIER L

'yofu

LN

‘\0 ) Q; ) V»’@( %, /Ne(ary Public irand for the State of Alask?
Cameron Van Ryn \y ( % // My commission expire 7
i i OTA .\ r
Printed name of licensee « N Ry: t
v

Subscr%gnpsw@mqu ':e th i{ day of—D‘{Q\YJQ\\( ?//(.

~
b2y ’n,_,;

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

Pageiof1l
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Alcohol and Marijuana Control Office

\\0" " -MAQI./C' 550 W 7th Avenue, Suite 1600
é;o : Anchorage, AK 99501
< - v marijuana.licensing@alaska.gov
AMCO | https://www.commerce.alaska.gov/web/amco
: ’ Phone: 907.269.0350
% Alaska Marijuana Control Board
¢ & . . .
Moy oS Form MJ-08: Local Government Notice Affidavit
What is this form?

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

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

considered complete.

Section 1 - Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| License Number: | 28780

License Type: Limited Marijuana Cultivation Facility

Doing BusinessAs:  |\/AN GEER ENTERPRISES, LLC

PremisesAddress: | 12724 \W Westen Drive

City: Houston state: | AK Zir: 199694

Section 2 - Certification

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

Mat-Su Borough Date submitred. 41212021

Mark Whisenhunt, planner Il

Local Government(s):

Alex Strawn, dev. svc. manager
Name/Title of LG Official 1: 9 Name/Title of LG Official 2:

Community Council: Clty Of HOUSton Date Submitted: 4/2/2021

(Municipality of Anchorage and Matanuska-Susitna Borough only)

ification that this form, including all accompanying schedules apd/tatements, is true, correct,

ary Public in and for the State of Alaska

" 2/
1 "g_\/chommissionexpires[/} "(/aé /

| declal;glundér penalty,pf/unsvy
and géprplete / o
i Y, / /5.72_?’2 Z

7

Signature of (j;;ensee

~Cameron Yan Ryn

Printed name of Iiénsee

J;"
N LT
(=)

A

Subscribed and sworn to before me this /2 day of

[Form MJ-08] (rev 01/10/2018) Page1of1
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Alcohol and Marijuana Control Office

P 2 m"’l,@ 550 W 7th Avenue, Suite 1600
°’/ LY il« Anchorage, AK 99501
7w ‘ > marijyanalicensing@alaska. gov

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

: Alaska Marijuana Control Board
o Form MJ-09: Statement of Financial Interest

What is this form?

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

per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| License Number: | 28780

License Type: Limited Marijuana Cultivation Facility

Doing BusinessAs: | \/AN GEER ENTERPRISES, LLC

Premises Address: (12724 W Westen Drive

City: Houston State: | AK zP: 199694

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Cameron Van Ryn
Title: member/manager

[Form MJ-09] {rev 09/27/2018) Page1of2
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Alcohol and Marijuana Control Office

& M4
_ 0\0“ SRl P 550 W 7h Avenue, Suite 1600
, N(_, : Anchorage, AK 99501
e k4 marijuana ficensing@alaska.gov
l ; https://www.commerce.alaska.gov/web/amco
1 : B0V
AMCO Phone: 907.269.0350

Alaska Marijuana Control Board

(Q'mgm S Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

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

and comp 7 -~
S g
_7// L/"'/’_
/%”/, 4 / /’

/Slgnature of lcense //Na(ary Public in and for the State of Alaska

& Came on Van Ryn L ssonesgivess_(> | 87/

My commission expires:

Subscribed andst swdm 't before me this ) day of /\'\ W L/ ) 2@ .

Printed name of licensee

[Form M1-09] (rev 09/27/2018) Page 2 of 2
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Alcohol and Marijuana Control Office
1 & My

& ey, 550 W 7' Avenue, Suite 1600

(S (1 Anchorage, AK 99501

marijuana licensing @ alaska.gov

S X
A v
httos://www.commerce.alaska.zov/web/amco
\
AMCO Phone: 807.269.0350
% Alaska Marijuana Control Board

i*‘"mmo«‘& Form MJ-09: Statement of Financial Interest

What is this form?

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

per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: VAN GEER ENTERPRISES, LLC| License Number: |28780

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | \/AN GEER ENTERPRISES, LLC

PremisesAddress: | 12724 W Westen Drive

City: Houston State: | AK ziP: 199694

Section 2 - Individual Information

Enter information for the individual licensee.

Name: John Geer JR
Title: member/manager

[Form m1-09] (rev 09/27/2018) Page 10f2
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Alcohol and Marijuana Control Office

o\\o“ & MAR/ 5 550 W 7th Avenue, Suite 1600
(Y Anchorage, AK 99501
{’: . marijuana.licensing @alaska.gov
( https://www.commerce.alaska.gov/web/amco

AMCO | Phone: 907.269.0350

\ ] Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

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

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

and comp e
S
A

/th'aﬁ' Public in and for the State of Alaska

}%ture oflicensee 7 ,,#‘“:}\“f.t“ <~ L
$$‘ ,'0' o (Lﬁ‘\(\; ",_ /‘,-’ -// ;
John Geer JR { ivor, i b8
onn eer § Tq A : My commission expires: *

Printed name of licensee w E 1
oo Oﬂl,m S8 //} BM ' Z//
Subscrlbccfa'ﬁ Sworn to bé‘fore me this 5 day of L /} & ,2 L

(v.h

. -
.

[Form m3-09] (rev 09/27/2018) Page2of2
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Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

Doing Bu ine A
Business License Number:
Designated Licensee:
Email Address:
Local Government
Local Government 2:
Community Council:
Latitude, Longitude:

Phy ical Addre

Licensee #1

Entity
10035754

Type:
Alaska Entity Number:

Alaska Entity Name:
Phone Number:
Email Address:

Mailing Address:

Van Geer Enterprises, LLC.

907-529-1282
vangeer@mtaonline.net
7362 W. Parks Hwy.

#483
Wasilla, AK 99623
UNITED STATES

Entity Official #2

Type: Individual
Name: John Geer JR

Phone Number: 907-242-0667
Email Address: soundtech@alaskalife.com

Mailing Address: 7362 W PARKS HWY
#483
Wasilla, AK 99623
UNITED STATES

License #28780
Initiating License Application
2/16/2021 5:22:43 AM
28780
New
Limited Marijuana Cultivation Facility
VAN GEER ENTERPRISES, LLC
1032308
Cameron Van Ryn
vangeer@mtaonline.net
Hou ton

Matanuska-Susitna Borough

61.611000, -149.763300

12724 W We ten Drive
Houston, AK 99694
UNITED STATES

Entity Official #1
Type: Individual
Name: Cameron Van Ryn
Phone Number: 907-529-1282

Email Address: vangeer@mtaonline.net

Mailing Address: 7362 W. Parks Hwy.
#483
Wasilla, AK 99623
UNITED STATES

Affiliate #1
Type: Individual
Name: Cameron Van Ryn
Phone Number: 907-529-1282

Email Address: vangeer@mtaonline.net

Mailing Address: 7362 W. Parks Hwy.
#483
Wasilla, AK 99623
UNITED STATES





Affiliate #2

Type: Individual
Name John Geer JR

Phone Number: 907-242-0667

Email Addre oundtech@ala kalife com
Mailing Address: 7362 W. Parks Hwy.
#483

Wa illa, AK 99623
UNITED STATES










LEASE AGREEMENT

This commercial lease agreement entered into on the 8th day of October, 2021

between Cameron Van Ryn, referred to below as "Lessor,” and Van Geer
Enterprises, LLC, referred to as "Lessee," who has applied for a State of Alaska Marijuana
Cultivation License for the below described premises:

In consideration of the rent provided for, and of the covenants and agreements
contained in this Lease, Lessor demises and leases to Lessee the premises described as the land
and future structure located at 12724 W. Westen Drive, Houston, AK 99694 to have and
to hold the premises for a term of five (5) years, beginning at 12:00 noon on the 10th day of
October, 2021 and ending at 12:00 noon on the 10th day of October, 2026 unless extended
or modified between the parties. Lessee shall have the right to extend this
commercial agreement for up to an additional five (5) years in one year increments
provided notice is given in writing of intent to extend said lease agreement to Lessor whose
address is set forth below within ninety (90) days of the expiration of the current lease
agreement.

The terms and conditions of this Commercial Lease are as follows:

1. Premises. Land and structure are located at 12724 W. Westen Drive,
Houston, AK 99694
2. Rent. Lessee agrees to pay Lessor as base rent for the premises: $2,000.00 per
month for the balance of the lease term following the grace period.
a. Rent shall be paid on the first of the month as directed by the lessor.
b. A six month operational grace period shall exist, during which no rent

shall be due or accrue. The grace period begins on the 10th day of October, 2021 and
shall extend through the first day of the first month following the 180™ day of the issuance
of full licensure to Van Geer Enterprises, LLC from AMCO. (Six months after passing
inspection, rent becomes due)

c. Lessee shall pay all electricity for the building that is used each month,
garbage disposal, snow removal, and heating bills for the building as well as any and all other
utility costs.

d. Lessee shall pay a late fee of 5% of the base rent for payment of rent past
the fifth (5th) of the month.
e. A security/damage deposit of $2000 shall be paid to the lessor on or

before 1/1/2022.

Received by AMCO 10.8.21





3. Use of Premises.

a. Lessee shall use the premises for the operation of a Marijuana
Cultivation Facility or another licensed cannabis or non-cannabis facility that is permitted
under Alaska state law and properly licensed by the State of Alaska and local governing body.

b. Lessee shall also be responsible for all business costs, charges and
expenses of operating, maintaining, repairing, replacing, and insuring the premises, including
but not limited to net costs and expenses of operating, repairs, lighting, cleaning, painting,
stripping and securing insurance.

4. Quiet enjoyment. Lessor covenants that Lessee shall peacefully and quietly
have, hold, and enjoy the premises for the agreed term, free from interference by the Lessor.

5. Utilities.

a. Tenant shall promptly pay all charges when due for utilities furnished to
the premises including water, gas, electricity and any other utilities services, and tenant shall
promptly pay all taxes levied in connection with utilities used on the premises. Landlord
(lessor) shall not be responsible or liable in any way for quality impairment, interruption,
stoppage or other interference with any “utility service.”

b. It is the intention of Lessor and the Lessee that the rent shall be paid at
the rate of $2,000.00 per month each and every month throughout the duration of this lease
agreement after the grace period has ended.

6. Repair. Lessee shall keep the leased grounds free of all cans, bottles,
fragments, debris and trash, and in good repair, and the Lessee will keep the downspouts,
gutters and drains clean, open and free of obstruction, and in good working order. Lessor shall
not be obligated or required to make any repairs or do any work on or about the premises or
any part of them. All portions of any building leased shall be kept in good repair by Lessee and
at the end of the term, the Lessee shall deliver the demised premises to Lessor in good repair
and condition, reasonable wear and tear and damage from fire or other casualty excepted.
Lessor reserves the right to enter upon the premises as Lessor may deem necessary or proper,
or that Lessor may be lawfully required to make, by giving a 24-hour notice of the inspection.

Lessor shall not be liable for any injury or damage caused by, or growing out of,
any defect of the building, or its equipment, drains, plumbing, wiring, electric equipment or
appurtenances, or in the premises, or caused by, or growing out of fire, rain, wind, leaks,
seepage or other cause. However, this does not relieve lessor of liability if the building is
defective because of lessor's actions.

Should the Lessee fail to make repairs agreed to under this Lease, the Lessor
may enter the premises (as allowed under state law) and make such repairs and collect the cost
from the Lessee. Except as specifically provided in this Lease, the Lessee will not make or
permit to be made any alterations, improvements, additions or changes in the premises, nor will
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the Lessee paint the outside of the building or permit the same to be painted without the written
consent of the Lessor before work is contracted or let.

7. Indemnity & Insurance. Lessee agrees to indemnify and hold Lessor
harmless from the claims of any and all persons for bodily injury and property damage
occurring upon the premises during the term of this Lease or any extension of it, provided the
Lessor is not negligent. Lessee agrees to obtain and furnish at Lessee's expense a public
liability insurance policy with a reputable insurance company, protecting Lessor from any and
all such damages and claims, and agrees to have the policy endorsed to include Lessor as the
additional insured. The policy or policies shall be with the following minimum limits:

$500,000.00 for personal injury to one individual in any one accident or occurrence;

$1,000,000 for personal injuries for all individuals, the result of any one accident or
occurrence;

$500,000 property damage to all persons resulting from one accident or occurrence.
Lessee will give to Lessor a copy of the liability insurance policy with the premium paid.

Lessor covenants and agrees to indemnify, hold harmless and defend lessee from
and against all claims, losses and damages for personal injury or death, damage to property
occurring on the premises, or Lessor's failure to pay taxes, liens, or assessments, arising out of
Lessor's use or occupancy of the premises, or otherwise, arising out of Lessor's operation of the
businesses or occupancy of the premises which pre-date the commencement of this Lease. This
clause includes any Alaska Department of Environmental Authority, federal Environmental
Protection Agency, the Alaska Department of Revenue, Internal Revenue Service, or other

government entity or agency.

8. Fire and Other Casualty. In the event of the total destruction of, or partial
damage to, the buildings upon the demised premises by fire or other casualty, Lessor shall
proceed with due diligence and dispatch to repair and restore the buildings to the conditions to
which they existed immediately prior to the occurrence of such casualty, at Lessor's cost and
expense, provided such cost does not exceed the proceeds of insurance collected on the
buildings, by reason of such casualty, the application of which insurance proceeds are not
prohibited, by reason of any mortgage provision, from being used toward the cost of restoration
and repairing the same. If the unexpired portion of the term or any extension of it shall be two
years or less on the date of such casualty and the cost of such repair or restoration exceeds 20%
of the then replacement value of the damaged leased premises, as estimated by two or more
reputable contractors, Lessor may by written notice to the Lessee, within 30 days after the
occurrence of such casualty, terminate this Lease. If the insurance proceeds are insufficient to
effect such restoration or repairs, Lessor at its option may cancel this Lease by written notice to
Lessee within 30 days after the occurrence of such casualty.

In the event the repairing and restoring of the buildings cannot be completed
within four months after the date of occurrence of such casualty, as estimated by two or more
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reputable contractors, the Lessee shall have the right to terminate this Lease upon giving
written notice to Lessor within 30 days from the date of occurrence of the casualty. From the
date of such damage or destruction until the building has been substantially repaired or
restored, an equitable abatement of rent shall be allowed the Lessee. Property Lessee stores in
the demised premises shall be at the sole risk of Lessee.

Neither Lessor nor Lessee shall be liable to the other for any loss or damage
from risks ordinarily insured against under fire insurance policies with extended coverage
endorsements, irrespective of whether such loss or damage results from their negligence or that
of any of their agents, servants, employees, licensees or contractors to the extent that such
losses are covered by valid and collectable insurance on the property at the time of the loss.

9. Improvements and Fixtures. Lessee may at its own expense make such
alterations, improvements, additions and changes to the premises, provided Lessee shall not,
without the written consent of Lessor, tear down or materially demolish any of the
improvements on the premises or make any material change or alteration in such improvements
which, when completed, would substantially diminish the value of the premises. All shelving,
trade fixtures, or other personal property of Lessee which it may have installed or placed at its
own expense on the premises may at any time be removed by Lessee provided Lessee shall
repair any damage to the premises caused by such removal. Lessee agrees at Lessee's own cost
and expense to keep the building on the premises well painted at all times.

10.  Assignment and Subletting. Lessee agrees that it will not assign or
sublet the leased premises in whole or in part without the written consent of Lessor, which
consent shall not be unreasonably withheld. But such assignment or subletting will in no event
release Lessee from its responsibility under the terms of this Lease.

11.  Default. Lessee shall be considered in default under this lease for any
of the following actions or occurrences:

a. Failure of Lessee to pay rent or any other sum due and owing Lessor
pursuant to the provisions of this lease within ten (10) days after the expiration of written notice
by Lessor to Lessee of such default, complying with Alaska Statute (A.S.) 09.45.105.

b. Failure by Lessee to comply with any of the covenants, terms and
conditions of this lease within twenty (20) days after receipt from Lessor of notice to correct
such failure.

c. Failure of Lessee to obtain the release of an attachment, garnishment,
execution, or levy against the premises or loaned equipment or the business conducted by
lessee on the premises within 72 hours after any such lien attaches.

d. Institution of bankruptcy, insolvency, receivership, or trusteeship
proceedings, voluntary or otherwise, or an assignment for the benefit of creditors, by lessee.
e. Abandonment of the premises by lessee.
4
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d. Death or disablement of lessee.

e. Assignment or sublease, of this Lease by Lessee without the written
consent of the Lessor, which consent shall not be unreasonably withheld.

12.  Lessor Remedies on Default. Upon default in the terms and conditions of this
Lease, Lessor may avail itself of the Forcible Entry and Detainer statutes of the State of Alaska
(A.S. 09.45.060 et. seq.), and such other remedies as may exist in law or equity.

13.  Return of Premises Upon Termination. Upon termination of this Lease by
expiration of the term, or by election as above provided, or otherwise, Lessee shall return the
premises to Lessor in the same condition as at the commencement of this Lease, ordinary wear
and tear excepted.

14.  Non-Waiver of Eminent Domain and Condemnation. If there is a partial
taking of the demised premises by eminent domain, as the result of which the total leased
premises is reduced by not more than 25%, the terms of this Lease will continue and Lessor at
Lessor's expense will restore the remaining premises to a complete architectural unit with store
front, signs and interior of equal appearance and utility as they had previous to the taking, but
there will be a pro-rata reduction in the rent payable each month and Lessee will have no right
to any of the proceeds of such taking. If, on the other hand, the taking exceeds 25% of the total
leased premises, or in the event the improvements are condemned and ordered torn down or
removed by lawful authority, then the terms of this Lease shall cease as of the date possession
shall be taken by such authority, the rent will be apportioned as of the date of such taking.

15. In the event of default by lessee, the Lessor/landlord will not remove from the
premises or_take possession of marijuana, and AMCO enforcement will be notified
immediately by lessor.

16. Miscellaneous.

a. Notices. All notices which are required to be given pursuant to this
Lease shall be deemed sufficient if in writing and sent by either registered or certified mail or
hand delivery as follows:

To Lessor: Cameron Van Ryn 4362 W Parks HWY #483 Wasilla, AK 99623

To Lessee: Van Geer Enterprises, LLC, 4362 W Parks HWY #483 Wasilla, AK 99623

b. Binding Effects. This Lease shall be binding and shall inure to the
benefit of Lessor and Lessee, their heirs, successors and assigns.

c. Integrated Contract. This lease contains the entire agreement and
understanding between the parties hereto. From the date on which the form of this lease
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begins, this lease automatically supersedes and terminates all prior leases between lessee and
lessor or the predecessors of lessee pertaining to the premises and loaned equipment. No
amendment, addition, alteration, modification or waiver of any provision of this lease shall
be of any effect unless in writing and signed by the parties hereto.

d. Attorney's Fees. In any proceedings to enforce this Lease, the
prevailing party shall pay all reasonable costs, attorneys' fees and expenses that shall be
made and incurred in enforcing the agreements of this lease.

e Applicable Law and Termination of Lease. This Lease shall be
interpreted according to the law of the State of Alaska, and any legal proceedings to enforce
it shall be venued in the courts of the State of Alaska, Third Judicial District at Palmer,
Alaska. After a Lease Agreement is mutually executed and in the event lessee, despite its
best efforts, is unable to obtain a state marijuana license (or renewal of said license) and
local use permits approvals for this site location, lessee shall, at lessee’s election, be released
from the terms of the lease and the security deposit and all Payments to the Landlord will be
forfeited as its sole financial remedy cancelling this Lease Agreement.

Likewise, if after the lessee’s operation is up and running and in the future there are changes
in the Law that make the business of lessee illegal, lessee shall be released from the terms of
the lease agreement with forfeiture of the security deposit and all payments. Lessee agrees to
give a thirty (30) day notice prior to terminating lease.

The parties have executed this Lease on the date below written.

DATED this {7 #day of OCTt £2n 20:}7

| s %(/ ‘,%,/é"

y ” Cameron Van'Ryn
& Lessor 7

DATED this J7 ) day of f)(‘!d/ﬂ)«t_/ 202}

7
g
]}y‘? 2 M//
Cameron Van Ryn
Z Memberﬂvﬁzger
Van Geer Enterprises, LLC
Lessee
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THE STATE

Department of Commerce, Community,
UfA I AS I< A and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

October 8, 2021

Van Geer Enterprises, LLC
DBA: Van Geer Enterprises, LLC
Via email: vangeer@mtaonline.net

Re: Limited Marijuana Cultivation Facility license #28780
Dear applicant,

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

e MJ-01 Operating Plan
o 0On9.1and9.2 you state a logo is attached but a logo is not attached. Please provide it.

e MIJ-02 Premises Diagram

o The diagrams show a residential area but | don’t see how it is accessed. Please mark the
diagrams to show ingress/egress points.

o On the diagram that shows the Plot Lines, please show the information required for
“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). What
surrounds this property? Label it, too, please.

o Proof of Possession for Proposed Premises
o The Real Property Detail is inadequate. Please provide proof that Van Geer Enterprises,
LLC has sole right to possession of the proposed licensed premises. If this is going to be a
lease, please make sure it is a legally binding lease and the lease includes a disclaimer that
the landlord/lessor may not remove or take possession of marijuana or marijuana
product, and that AMCO will be contacted (usually under the default section of the lease).

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter. That date is January 6, 2022.




mailto:vangeer@mtaonline.net



Van Geer Enterprises, LLC DBA Van Geer Enterprises, LLC 28780

Respectfully,
e S
a —_—
/

Jane P. Sawyer, Regulations Specialist
For,

Glen Klinkhart, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored

To: vangeer@mtaonline.net; Jessika Smith; Lance Wells

Cc: Marijuana Licensing (CED sponsored

Subject: 28780 Incomplete New Application Notice - Van Geer Enterprises, LLC

Date: Friday, October 8, 2021 11:53:00 AM

Attachments: 28780 Incomplete Application Notice-Van Geer Enterprises, LLC.pdf
image002.png

Jessika/Lance/Cameron,
Attached is notice that your new application is incomplete.

Once you have reviewed the letter, you are welcome to call me or email me if you have any
questions.

The 90-day deadline for you to get your application complete (and not have to return it for you
to start over) is January 6, 2022.

If you need a copy of the documents you sent in, [ am happy to provide them to you. I want to
make sure you receive this email and the notice first.

Respectfully,

Jane P. Sawyer, Regulations Specialist
DCCED-Alcohol and Marijuana Control Office

550 W. 7! Avenue, Suite 1600
Anchorage, AK 99501
907-269-0490
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THE STATE

Department of Commerce, Community,
UfA I AS I< A and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

October 8, 2021

Van Geer Enterprises, LLC
DBA: Van Geer Enterprises, LLC
Via email: vangeer@mtaonline.net

Re: Limited Marijuana Cultivation Facility license #28780
Dear applicant,

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

e MJ-01 Operating Plan
o 0On9.1and9.2 you state a logo is attached but a logo is not attached. Please provide it.

e MIJ-02 Premises Diagram

o The diagrams show a residential area but | don’t see how it is accessed. Please mark the
diagrams to show ingress/egress points.

o On the diagram that shows the Plot Lines, please show the information required for
“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). What
surrounds this property? Label it, too, please.

o Proof of Possession for Proposed Premises
o The Real Property Detail is inadequate. Please provide proof that Van Geer Enterprises,
LLC has sole right to possession of the proposed licensed premises. If this is going to be a
lease, please make sure it is a legally binding lease and the lease includes a disclaimer that
the landlord/lessor may not remove or take possession of marijuana or marijuana
product, and that AMCO will be contacted (usually under the default section of the lease).

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter. That date is January 6, 2022.
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Van Geer Enterprises, LLC DBA Van Geer Enterprises, LLC 28780

Respectfully,
e S
a —_—
/

Jane P. Sawyer, Regulations Specialist
For,

Glen Klinkhart, Director
marijuana.licensing@alaska.gov
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o Department of Commerce, Community,
HHE STATE and Economic Development

ALASKA
Alcohol and Marijuana Control Office

GOVERNOR MIKE DUNLEAVY 550 West 7in Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

October 12, 2021

Van Geer Enterprises, LLC
DBA: Van Geer Enterprises, LLC
Via email: vangeer@mtaonline.net

Re: Application Status for License #28780 — Limited Marijuana Cultivation Facility
Dear Applicant:

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

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

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

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

Your application will be scheduled for the October 26-28, 2021 board meeting for Marijuana Control Board
consideration. This date is subject to change. Any changes will be posted on our website, please check periodically
to see if the date has moved. The meeting agenda gets posted on our website 7 days before the board meeting.
Your appearance at the meeting in person, via Zoom, or telephonic is mandatory.

The Zoom Meeting information is on the homepage of our website under MCB Board Meeting here:
https://www.commerce.alaska.gov/web/amco/

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

(.\- ,r_?,.,. vf*ﬁf/&;..(

Glen Kllnkhart, Director
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THE STATE

October 12, 2021

State Fire Marshal

Attn: Lloyd Nakano, Lloyd.nakano@alaska.gov
Pam Bowden, pam.bowden@alaska.gov
Timothy Fisher, timothy.fisher@alaska.gov

Department of Commerce, Community,

UfALASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR MIKE DUNLEAVY 550 West 7t" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

License Number: 28780

License Type: Limited Marijuana Cultivation Facility
Licensee: Van Geer Enterprises, LLC.

Doing Business As: VAN GEER ENTERPRISES, LLC
Physical Address: 12724 W Westen Drive

Houston, AK 99694

Designated Licensee: | Cameron Van Ryn

Phone Number: 907-529-1282

Email Address: vangeeri@mtaonline.net

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

This letter serves to provide written notice and request for compliance status from the above
referenced entities regarding the above application. Application documents will be sent to you
separately via ZendTo. Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O Fire Marshal
DATE: PHONE: O Compliant O Non-compliant
COMMENTS:

If you have any questions, please send them to the email address below.

Sincerely,

C ";:‘: :;fffé"é

-\../

Glen Klinkhart, Director
marijuana.licensing@alaska.gov
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o Department of Commerce, Community,
HHE STATE and Economic Development

ALASKA
Alcohol and Marijuana Control Office

GOVERNOR MIKE DUNLEAVY 550 West 7in Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

October 12, 2021

City of Houston

Attn: City Clerk

Via email: spevan@houston-ak.gov; sschug@houston-ak.gov; vthompson@houston-ak.gov; ahansen@houston-
ak.gov

Matanuska Susitna Borough

Attn: Borough Clerk License.Reviews@matsugov.us

License Number: 28780

License Type: Limited Marijuana Cultivation Facility
Licensee: Van Geer Enterprises, LLC.

Doing Business As: VAN GEER ENTERPRISES, LLC
Physical Address: 12724 W Westen Drive

Houston, AK 99694

Designated Licensee: | Camercon Van Ryn

Phone Number: 907-529-1282
Email Address: vangeer@miaonline.net
New Application ] New Onsite Consumption Endorsement Application (Retail Only)

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

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

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

This application will be in front of the Marijuana Control Board at our October 26-28, 2021 meeting.

Sincerely,
He P
Y pEe=~

GIen Klinkhart, Director
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