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Ofﬁ L 3 SKA and Economic Development

January 3, 2018

Fox Creek LLC
DBA: Fox Creek LLC
VIA email: grant@blackrapidsak.com

Re: Application Status for License #14477
Dear Applicant:

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

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

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

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

Your application will be scheduled for the January board meeting for Marijuana Control Board
consideration. The meeting agenda gets posted on our website 7 days before the board meeting. Your
appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number is 1-800-
315-6338 code 69176# (subject to change). Please feel free to contact us through the
marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Gubae M Connadyd
Erika McConnell, Director
907-269-0350

THE STATE Department of Commerce, Community,

ALCOHOL & MARIJUANA CONTROL OFFICE

(GOVERNOR BiLL WALKER 550 West 7th Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350
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mailto:marijuana.licensing@alaska.gov




Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development
Division of Corporations, Business and Professional Licensing
P.0. Box 110806, Juneau, Alaska 99811-0806

This is to certify that

FOX CREEK LLC

607 OLD STEESE HIGHWAY FAIRBANKS AK 99701

owned by

FOX CREEK LLC

is licensed by the department to conduct business for the period

August 17, 2017 through December 31, 2018
for the following line of business:

11 - Agriculture, Forestry, Fishing and Hunting

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

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

Chris Hladick

1058817






THE STATE

"ALASKA

Department of Commerce, Community, and Economic Development
Division of Corparations, 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: Fox Creek LLC

2 - Purpose

Legal Cultivation of Cannabis

3 - NAICS Code
111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent

Name: Grant Anderson

AK Entity #: 10066324
Date Filed: 08/17/2017
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-8/17/2017 9:39:12 PM

Mailing Address: 607 Old Steese Highway, STE B, Box 303, FAIRBANKS, AK 99701

Physical Address: 302 cowles st, Fairbanks, AK 99701

5 - Entity Addresses

Mailing Address: 607 Old Steese Highway, STE B, Box 303, FAIRBANKS, AK 99701

Physical Address: 2304 Old Elliot Highway, FAIRBANKS, AK 99712

6 - Management

The limited liability company is managed by its members.
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7 - Officials

Name Address % Owned Titles
Grant Anderson ! Organizer
Miguel Espinosa Organizer
Kyle Wendler 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: Grant Anderson
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Alaska Entity #10066324

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

Fox Creek LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective August 17, 2017.

Cq WD

Chris Hladick
Commissioner






AK Entity #: 10066324
Date Filed: 08/17/2017
State of Alaska, DCCED

THE STATE

of 3 I ﬁ SKA FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Limited Liability Company
Initial Biennial Report

Web-8/17/2017 10:16:21 PM

Entity Name: Fox Creek LLC Registered Agent

Entity Number: 10066324 Name: Grant Anderson

Home Country: UNITED STATES Physical Address: 302 COWLES ST, FAIRBANKS,
AK 99701

Home State/Province: ALASKA Mailing Address: 607 OLD STEESE HIGHWAY, STE
B, BOX 303, FAIRBANKS, AK
99701

Entity Physical Address: 2304 Qld Elliot Highway, Fairbanks, AK 99712

Entity Mailing Address: 607 OLD STEESE HIGHWAY, STE B, BOX 303, FAIRBANKS, AK 99701

Please include all officials. Check all titles that apply. Must use titles provided. Please list the names and addresses of the members

of the domestic limited liability company (LLC). There must be at least one member listed. Ifthe LLC is managed by a manager(s),
there must also be at least one manager listed. Please provide the name and address of each manager of the company. You must also
list the name and address of each person owning at least 5% interest in the company and the percentage of interest held by that person.

Name Address % Owned Titles
Grant Anderson 607 Old Steese Highway, Ste B, 3333  |Member
Box 303, fairbanks, AK 99701
Kyle Wendler 807 Old Steese Highway, Ste B, 33.33 |Member
Box 303, FAIRBANKS, AK 99701
Miguel Espinosa 607 Old Steese Highway, Ste B, 33.33  |Member
Box 303, FAIRBANKS, AK 99701

NAICS Code: 111998 - ALL OTHER MISCELLANEQUS CROP FARMING
New NAICS Code (optional):

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

Name: Grant Anderson

Entity #: 10066324 Page 1 of 1





This Operating Agreement (this “Agreement’) is entered into this ~, A day of _ Oce= 2017
by and among Grant Anderson, Kyle Wendler, and Miguel Espinosa (hereinafter collectively
referred to as the Members). The Members have agreed to organize and operate a limited
liability company in accordance with the terms and subject to the conditions set forth in this
Agreement.

NOW. THEREFORE, for good and valuable consideration, the sufficiency and receipt of which
is hereby acknowiedged. the Members intending legally to be bound, agrees as follows:

Article |
Definitions

The following italicized terms shall have the meaning specified in this Article |. Other terms are
defined in the text of this Agreement; and, throughout this Agreement, those terms shall have
the meanings respectively ascribed to them:

“Act” means the Alaska Limited Liability Company Act, as amended from time to time.

“Adjusted Capital Account Deficit” means, with respect to any Interest Holder, the deficit
balance, if any, in the interest Holder's Capital Account as of the end of the relevant taxable
year, after giving effect to the following adjustments:

(i) the Capital Account shall be credited with the amounts which the Interest Holder is
deemed obligated to restore pursuant to Regulation Sections 1.704-2(g)(1) and (i)(5) (i.e., the
Interest Holder's share of Minimum Gain and Member Minimum Gain); and

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

“Adjusted Capital Balance” means, as of any day, an Interest Holder's total Capital
Contributions less all amounts actually distributed to the Interest Holder pursuant to Sections
4.2.3.4.1 and 4.4 hereof. If any Interest is transferred in accordance with the terms of this
Agreement, the transferee shall succeed to the Adjusted Capital Balance of the transferor to the
extent the Adjusted Capital Balance relates to the Interest transferred.

“Agreement” means this Operating Agreement, as amended from time to time.

“Articles” mean the Articles of Organization filed with the State of Alaska on October 11,
2016.

“Books and Records” mean the books and records of the Company, including but not
limited to this Operating Agreement, tax returns, financial statements, and minutes of Member
meetings.

“Capital Account” means the account to be maintained by the Company for each Interest

Holder in accordance with the following provisions: Rebel Roots, LLC Operating Agreement Page 2
of 23
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(i) an Interest Holder's Capital Account shall be credited with the Interest Holder's
Capital Contributions, the amount of any Company liabilities assumed by the Interest Holder
(other than liabilities secured by Company property distributed to the Interest Holder), the
Interest Holder's allocable share of Profit and any item in the nature of income or gain specially
allocated to the Interest Holder pursuant to the provisions of Article IV (other than Section
4.3.3); and

(if) an Interest Holder's Capital Account shall be debited with the amount of money and
the fair market value of any Company property distributed to the Interest Holder (net of liabilities
secured by such distributed property that such Interest Holder is considered to assume or take
subject to under Section 752 of the Code), the amount of the Interest Holder's individual
liabilities that are assumed by the Company (other than liabilities that reduce the amount of any
Capital Contribution made by such Interest Holder), the Interest Holder's allocable share of
Loss, and any item in the nature of expenses or losses specially allocated to the Interest Holder
pursuant to the provisions of Article IV (other than Section 4.3.3).

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent the Capital Account is attributable
to the transferred Interest. If the book value of Company property is adjusted as provided
herein, the Capital Account of each Interest Holder shall be adjusted to reflect the aggregate
adjustment in the same manner as if the Company had recognized gain or loss equal to the
amount of such aggregate adjustment. It is intended that the Capital Accounts of all Interest
Holders shall be maintained in compliance with the provisions of Regulation Section 1.704-1(b),
and all provisions of this Agreement relating to the maintenance of Capital Accounts shall be
interpreted and applied in a manner consistent with that Regulation.

“Capital Contribution” means the total amount of cash and the fair market value of any
other assets contributed (or deemed contributed under Regulation Section 1.704-1(b)(2)(iv)(d))
to the Company by a Member, net of liabilities assumed by the Company or to which the assets
are subject.

“Capital Proceeds” means the gross receipts received by the Company from a Capital
Transaction.

“Capital Transaction” means any transaction not in the ordinary course of business
which results in the Company's receipt of cash or other consideration other than Capital
Contributions, including, without limitation, proceeds of sales or exchanges or other dispositions
of property not in the ordinary course of business, financings, refinancings, condemnations,
recoveries of damage awards, and insurance proceeds.

“Cash Flow” means all cash funds derived from operations of the Company (including
interest received on reserves), without reduction for any non-cash charges, but less cash funds
used to pay current operating expenses and to pay or establish reasonable reserves for future
expenses, debt payments, capital improvements, and replacements as determined by the
Members. Cash Flow shall not include Capital Proceeds but shall be increased by the reduction
of any reserve previously established.

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

Fox Creek LLC Operating Agreement
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“Company” means the limited liability company formed in accordance with this
Agreement.

“Department” means the Department of Community and Economic Development.

“Interest” means a Person's share of the profits and losses of, and the right to receive
distributions from, the Company.

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

“Involuntary Withdrawal” of a Member shall mean the death, retirement, resignation,

expuision or bankruptcy of such Member and any other event which terminates the continued
membership of such Member in the Company.

"Majority Approval” is the affirmative vote of holders of a majority of the then-outstanding
Units entitied to vote on a matter submitted for the approval of the Members.

“‘Member” means each Person signing this Agreement or has subsequently been
admitted as a member of the Company.

“Member Minimum Gain” has the meaning and shall be determined as set forth in
Regulation Section 1.704-2(i) for “pariner non-recourse debt minimum gain’.

“Member Non-recourse Deductions” has the meaning and shall be determined as set
forth in Regulation Section 1.704-2(i) for “partner non-recourse deductions”.

“Minimum Gain” has the meaning and shall be determined as set forth in Regulation
Sections 1.704-2(b)(2) and 1.704-2(d) for “partnership minimum gain”.

“Membership Rights” means all of the rights of a Member in the Company, including a
Member's: (i) Interest; (ii) right to inspect the Company's books and records; (jii) right to
participate in the management of and vote on matters coming before the Company; and (iv)
unless this Agreement or the Articles of Organization provide to the contrary, right to act as an
agent of the Company.

“Negative Capital Account” means a Capital Account with a balance of less than zero.

“Non-recourse Deductions” has the meaning set forth in Regulation Section 1.704-

2(b)(1).

“Non-recourse Liability” has the meaning set forth in Regulation Sections 1.704-2(b)(3)
and 1.752-1(a)(2).

"Non Selling Member" is defined in subparagraph 6.1.1.

"Non Selling Member Offer Period” is defined in subparagraph 6.1.1.3.
"Offer” is defined in subparagraph 6.1.1.

"Offer Statement” is defined in subparagraph 6.1.1.1.

Fox Creek LLC Operating Agreement
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"Offered Units" is defined in subparagraph 6.1.1.1.

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

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

“Positive Capital Account” means a Capital Account with a balance of zero or greater.

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

(i) all items of income, gain, loss, deduction, or credit required to be stated separately
pursuant to Section 703(a)(1) of the Code shall be included; and

(i) any tax-exempt income of the Company, not otherwise taken into account in
computing Profit or Loss, shall be included; and

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

(iv) gain or loss resulting from any taxable disposition of Company property shall be
computed by reference to the adjusted book value of the property disposed of, notwithstanding
the fact that the adjusted book value differs from the adjusted basis of the property for federal
income tax purposes; and

(v) in lieu of the depreciation, amortization, or cost recovery deductions allowable in
computing taxable income or loss, there shall be taken into account the depreciation or
amortization computed for book purposes; and

(vi) notwithstanding any other provision of this definition, any items which are specially
allocated pursuant to Section 4.3 hereof shall not be taken into account.
"Sale” is any transaction that constitutes or commits the Company to the conveyance,
assignment or disposition of any parcel or interest in the Company Properties.

"Selling Member”is defined in subparagraph 6.1.1.

‘Regulation(s)” means the income tax regulations, including any temporary regulations,
from time to time promulgated under the Code.

“Transfer’ means, when used as a noun, any voluntary sale, hypothecation, pledge,
assignment, attachment, or other transfer, and, when used as a verb, means voluntarily to sell,
hypothecate, pledge, assign, or otherwise transfer. Rebel Roots, LLC Operating Agreement Page 5
of 23
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Article i
Organization and Purpose

2.1. Organization. The Members have organized a limited liability company pursuant to
the Act and the provisions of this Agreement and, has caused the Articles of Organization to be
executed and filed for record with the Department.

2.2. Name of the Company. The name of the Company shall be “Rebel Roots, LLC.” The
Company may do business under that name and under any other name or names which the
members may select. If the Company does business under a name other than that set forth in
its Articles of Organization, then the Company shall file an assumed business name as required
by law.

2.3. Purpose. The primary purpose of the Company is the cultivation and sale of
cannabis. The Company is organized tc do any and all things necessary, convenient or
incidental to that purpose.

2.4. Term. The term of the Company shall begin upon acceptance of the Articles and
shall be perpetual, unless its existence is sooner terminated pursuant to the Act or Article VII of
this Agreement.

2.5. Principal Office. The principal office of the Company in the State of Alaska shall be
located at 302 Cowles Street, Fairbanks, AK 99709, or at any other place within the State of
Alaska that the members select.

2.6. Registered Agent. The name and address of the company’s registered agent shall
be Grant Anderson of 302 Cowles Street, Fairbanks, AK 99709.

2.7. Members. The name, present mailing address, and Percentage of each Members
are set forth on Exhibit A.

2.8 Acknowledgement of Federal Law. The Members understand that despite the laws in
the State of Alaska allowing for the sale and cultivation of cannabis, it is still illegal under federal
law. Cannabis is regulated by the federal government under the Controlled Substances Act.
Under the Act, cannabis is classified as a Schedule | drug. The Members understand federal
laws on cannabis legality trump state law. The Members understand that ownership and
participation in the LLC could result in criminal charges, fines, jail time, felony convictions and
other punishments should the federal government enforce seek to federal law under the Act.

2.9 No Partnership Intended for Nontax Purposes. The Members have formed the
Company under the Act, and expressly do not intend to form a partnership under Alaska
partnership law or a corporation under the Alaska Corporations Code. The Members, in their
capacities as Members, of the Company do not intend to be partners of or among each other, or
partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner that Member who makes such
representation shall be liable to any other Member that incurs personal liability by reason of
such wrongful representation. Notwithstanding the foregoing, the Members acknowledge that it
is their intent to be treated as partners solely for federal income tax purposes and the Company
will file tax returns consistent with that treatment. The Members agree to make any

Fox Creek LLC Operating Agreement
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amendments to this Agreement and the Articles as necessary to ensure that the Members will
be treated as partners for federal income tax purposes.

2.10. Filings in Compliance with Law; Title.

2.10.1 The Managing Member shall take any and all actions necessary to perfect and
maintain the status of the Company as a limited liability company under the Act, including the
filing of such certificates and biennial reports and the taking of all other actions required for the
continuance of the Company under the Act and this Agreement.

2.10.2 The Managing Member, if responsible for the winding up of the Company, shall
file a certificate of dissolution with the Corporations Section of the State of Alaska, Department
of Community and Economic Development, upon the dissolution and the completion of winding
up of the Company.

2.10.3 All real and personal property acquired by the Company shall be acquired and
held by the Company in its name.

2.11. Member Acknowledgement of Non-Securities Registration. By signing this
Agreement, each Member acknowledges that he or she is buying for investment purposes and
that the securities, if any, will not be resold without registration under AS 45.55.070 or
exemption from it. No Member may register any interest in the Company under any federal or
state securities law without the express written consent of all Members. Each Member expressly
acknowledges that this is a high-risk purchase of Units, and no guarantees, warranties or
representations of any kind have been made regarding its potential profitability. Each Member
represents that he or she has sufficient business judgment and economic wherewithal to invest
in this Company and that the loss of any investment will not cause any significant financial
harm. The Members understand that some of the restrictions inherent in this form of business,
and spegcifically set forth in this Agreement, may have an adverse impact on the fair market
value of the Membership Interest if a Member attempts to sell or borrow against the Member’s
interest in the Company.

Article Il
Capital

3.1. Initial Capital Contributions. Upon the execution of this Agreement, the Members
shall each contribute cash to the Company in the amount of $ .

3.2. Additional Capital Contributions Required.

3.2.1. If, pursuant to Article V of this Agreement, the Members, at any time or from time
to time, determine that the Company requires additional Capital Contributions, then each
Member shall contribute his share of additional Capital Contributions. A Member’s share of the
additional Capital Contributions shall be equal to the product obtained by multiplying the
Member’s Percentage and the total additional Capital Contributions which the Members require
to be contributed during the term of this Agreement shall not exceed $5,000.00 at a time. Within
thirty (30) days after the Members have determined the amount of additional Capital
Contribution required, each Member shall pay the Member’s share, in cash or by certified check,
to the Company.

Fox Creek LLC Operating Agreement
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3.2.2. Except as provided in Sectfion 3.2.1, no Member shall be required to contribute
any additional capital to the Company, and no Member shall have any personal liability for any
obligation of the Company.

3.3. No Interest on Capital Contributions. Interest Holders shall not be paid interest on
their Capital Contributions.

3.4. Return of Capital Contributions. Except as otherwise provided in this Agreement, no
Interest Holder shall have the right to receive any return of any Capital Contribution.

3.5. Form of Return of Capital. If an Interest Holder is entitled to receive a return of a
Capital Contribution, the Interest Holder shall not have the right to receive anything but cash in
return of the Interest Holder's Capital Contribution.

3.6. Capital Accounts. A separate Capital Account shall be maintained for each Interest
Holder.

3.7. Loans. Subject to AS § 10.50.145, any Member, Managing Member or employee,
may, at any time, make or cause a loan to be made to the Company in any amount and on
those terms upon which the Company and the Member agree.

3.8. No Withdrawal of Members’ Capital Contributions. No Member shall demand or
receive a return of its Capital Contributions.

Article IV
Allocations and Distributions

4.1. Allocation of Profit or Loss and Distributions of Cash Flow.

4.1.1. Profit or Loss Other Than from a Capital Transaction. After giving effect to the
special allocations set forth in Section 4.3, for any taxable year of the Company, Profit or Loss
(other than Profit or Loss resulting from a Capital Transaction, which Profit or Loss shall be
allocated in accordance with the provisions of Sections 4.2.1 and 4.2.2) shall be allocated to the
Interest Holders in proportion to their Percentages.

4.1.2. Cash Flow. Cash Flow for each taxable year of the Company shall be distributed
to the Interest Holders in proportion to their Percentages no later than seventy-five (75) days
after the end of the taxable year.

4.2. Allocation of Profit or Loss from a Capital Transaction.

4.2 1. Profit. After giving effect to the special allocations set forth in Section 4.3, Profit
from a Capital Transaction shall be allocated as follows:

4.2.1.1. If one or more interest Holders has a Negative Capital Account, to those Interest
Holders, in proportion to their Negative Capital Accounts, until all Negative Capital Accounts
have been reduced to zero.

4.2.1.2. Any Profit not allocated pursuant to Section 4.2.1.1 shall be allocated to the
Interest Holders in proportion to, and to the extent of, the amounts distributed or distributable to
them pursuant to Section 4.2.3.4.3.

Fox Creek LLC Operating Agreement
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4.2.1.3. Any Profit in excess of the foregoing allocations shall be allocated to the Interest
Holders in proportion to their Percentages.

4.2.2. Loss. Atfter giving effect to the special allocations set forth in Section 4.3, Loss
from a Capital Transaction shall be allocated as follows:

4.2.2.1. If one or more Interest Holders has a Positive Capital Account, to those Interest
Holders, in proportion to their Positive Capital Accounts, until all Positive Capital Accounts have
been reduced to zero.

4.2.2.2. Any Loss not allocated to reduce Positive Capital Accounts to zero pursuant to
Section 4.2.2.1 shall be allocated to the Interest Holders in proportion to their Percentages.

4.2.3. Capital Proceeds. Capital Proceeds shall be distributed and applied by the
Company in the following order and priority:

4.2.3.1. to the payment of all expenses of the Company incident to the Capital
Transaction; then

4.2.3.2. to the payment of debts and liabilities of the Company then due and outstanding
(including all debts due to any Interest Holder); then

4.2.3.3. to the establishment of any reserves which the Members deem necessary for
liabilities or obligations of the Company; then

4.2.3.4. the balance shall be distributed as follows:

4.2.3.4.1. to the Interest Holders in proportion to their Adjusted Capital Balances, until
their remaining Adjusted Capital Balances have been paid in full;

4.2.3.4.2. if any Interest Holder has a Positive Capital Account after the distributions
made pursuant to Section 4.2.3.4.1 and before any further allocation of Profit pursuant to
Section 4.2.1.3, to those Interest Holders in proportion to their Positive Capital Accounts; then

4.2.3.4.3. the balance, to the Interest Holders in proportion to their Percentages.

4.3. Regulatory Allocations. The allocations set forth in Sections 4.3.1 and 4.3.2 are
included to comply with the requirements of the Regulations. If allocations under such
provisions are different from the allocations which would be made under Section 4.1 or 4.2, as
appropriate, then the members shall make appropriate allocations, consistent with the
Regulations, so that the net allocations are, as much as possible, consistent with those under
Sections 4.1 and 4.2.

4.3.1. Qualified Income Offset. No Interest Holder shall be allocated Losses or
deductions if the allocation causes the Interest Holder to have an Adjusted Capital Account
Deficit. If an Interest Holder unexpectedly receives any adjustments, allocations, or distributions
described in Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5) or (8) which results in or increases an
Adjusted

Fox Creek LLC Operating Agreement
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Capital Account Deficit at the end of any taxable year, then all items of income and gain
of the Company for that taxable year shall be allocated to that Interest Holder, before any other
allocation pursuant to this Arficle 1V (other than those pursuant to Sections 4.3.2.1 and 4.3.2.2),
in an amount and manner sufficient to eliminate such Adjusted Capital Account Deficit as
quickly as possible. This Section 4.3.1 is intended o comply with, and shall be interpreted
consistently with, the “qualified income offset” provisions of the Regulation Section 1.704-
1(b)(2)(ii)(d) and all other Regulation Sections relating thereto.

4.3.2. Minimum Gain.

4.3.2.1. Minimum Gain Chargeback. Except as set forth in Regulation Section 1.704-2(f),
if, during any taxable year, there is a net decrease in Minimum Gain, each Interest Holder, prior
to any other allocation pursuant to this Article IV, shall be specially allocated items of gross
income and gain for such taxable year (and, if necessary, subsequent taxable years) in an
amount equal to that Interest Holder's share of the net decrease of Minimum Gain, computed in
accordance with Regulation Section 1.704-2(g). Allocations of items of gross income and gain
pursuant to this Section 4.3.2.1 shall be made as described in Regulation Sections 1.704-2(f)
and (j). This Section 4.3.2.1 is intended to comply with, and shall be interpreted consistently
with, the “minimum gain chargeback” provisions of Regulation Section 1.704-2(f) and all other
Regulation Sections relating thereto.

4.3.2.2. Member Minimum Gain Chargeback. Except as set forth in Regulation Section
1.704-2(i)(4), if, during any taxable year, there is a net decrease in Member Minimum Gain,
each Interest Holder with a share of that Member Minimum Gain as of the beginning of such
year, prior to any other allocation pursuant to this Article V, shall be specially allocated items of
gross income and gain for such taxable year (and, if necessary, subsequent taxable years) in an
amount equal to that Interest Holder's share of the net decrease of Member Minimum Gain,
computed in accordance with Regulation Section 1.704-2(i)(4). Allocations of items of gross
income and gain pursuant to this Section 4.3.2.2 shall be made as described in Regulation
Sections 1.704-2(i)(4) and (j). This Section 4.3.2.2 is intended to comply with, and shall be
interpreted consistently with, the “minimum gain chargeback” provisions of Regulation Section
1.704-2(i}(4) and all other Regulation Sections relating thereto.

4.3.3. Contributed Property and Book-ups. To the extent permitted or required by
Section 704(c) of the Code and the Regulations thereunder, Regulation Section 1.704-
I(b)(2)(iv)(d)(3) and Regulation Section 1-704-1(b)(2)(iv)(f), income, gain, loss, and deduction
with respect to any property contributed (or deemed contributed) to the Company shall, solely
for tax purposes, be allocated among the Interest Holders so as to take account of any variation
between the adjusted basis of the property to the Company for federal income tax purposes and
its fair market value at the date of contribution (or deemed contribution) under the rules of
Regulation Section 704-3(b)(1). If the adjusted book value of any Company asset is adjusted as
provided herein, subsequent allocations of income, gain, loss, and deduction with respect to the
asset shall take account of any variation between the adjusted basis of the asset for federal
income tax purposes and its adjusted book value in the manner required under Section 704(c)
of the Code and the Regulations thereunder.

4.3.4. Election under Section 754 of the Code. To the extent an adjustment to the tax
basis of any Company asset pursuant to Section 734(b) or Section 743(b) of the Code is
required, pursuant to Regulation Section 1.704-1(b)(2)(iv}(m), to be taken into account in
determining Capital Accounts, the amount of the adjustment to the Capital Accounts shall be
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treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the
adjustment decreases basis), and the gain or loss shall be specially allocated to the Interest
Holders in a manner consistent with the manner in which their Capital Accounts are required to
be adjusted pursuant to that Section of the Regulations.

4.3.5. Non-recourse Deductions. Non-recourse Deductions for a taxable year or other
period shall be specially allocated among the interest Holders in proportion to their
Percentages.

4.3.6. Member Non-recourse Deductions. Any Member Non-recourse Deduction for any
taxable year or other period shall be specially allocated to the Interest Holder who bears the risk
of loss with respect to the liability to which the Member Non-recourse Deduction is attributable in
accordance with Regulation Section 1.704-2(i).

4.3.7. Guaranteed Payments. To the extent any compensation paid to any Member by
the Company, is determined by the Internal Revenue Service not to be a guaranteed payment
under Section 707(c) of the Code or is not paid to the Member other than in the Person's
capacity as a Member within the meaning of Section 707(a) of the Code, the Member shall be
specially allocated gross income of the Company in an amount equal to the amount of that
compensation, and the Member's Capital Account shall be adjusted to treat the payment of that
compensation as a distribution.

4.3.8. Recapture. In making any allocation among the Members of income or gain from
the sale or other disposition of a Company asset, the ordinary income portion, if any, of such
income and gain resulting from the recapture of cost recovery or other deductions shall be
allocated among those Members who were previously allocated (or whose predecessors-in-
interest were previously allocated) the cost recovery deductions or other deductions resulting in
the recapture items, in proportion to the amount of such cost recovery deductions or other
deductions previously allocated to them.

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

4.3.10. Other Allocations. All items of Company income, gain, loss, deduction and credit
the allocation of which is not otherwise provided for in this Agreement, including allocation of
such items for tax purposes, shali be allocated among the Members in the same proportions as
they share Profits or Losses for the taxable year pursuant to this Article V.

4.4 [ iquidation and Dissolution.

4.4 1. If the Company is liguidated, the assets of the Company shall be distributed to the
Interest Holders in accordance with the balances in their respective Capital Accounts, after
taking into account the allocations of Profit or Loss pursuant to Sections 4.1 or 4.2.

4.4 2. No interest Holder shall be obligated to restore a Negative Capital Account.

4.5. General.

4.5.1. Except as otherwise provided in this Agreement, the timing and amount of all
distributions shall be determined by the members.
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4.5 2. If any assets of the Company are distributed in kind to the interest Holders, those
assets shall be valued on the basis of their fair market value, and any Interest Holder entitled to
any interest in those assets shall receive that interest as a tenant-in-common with all other
Interest Holders so entitied. Unless the Members otherwise agree, the fair market value of the
assets shall be determined by an independent appraiser who shall be selected by the members.
The Profit or Loss for each unsold asset shall be determined as if the asset had been sold at its
fair market value, and the Profit or Loss shall be allocated as provided in Section 4.2 and shall
be properly credited or charged to the Capital Accounts of the Interest Holders prior to the
distribution of the assets in liquidation pursuant to Section 4.4.

4.5.3. All Profit and Loss shall be allocated, and all distributions shall be made, to the
Persons shown on the records of the Company to have been Interest Holders as of the last day
of the taxable year for which the allocation or distribution is to be made. Notwithstanding the
foregoing, unless the Company's taxable year is separated into segments, if there is a Transfer
or an Involuntary Withdrawal during the taxable year, the Profit and Loss shall be allocated
between the original Interest Holder and the successor on the basis of the number of days each
was an Interest Holder during the taxable year; provided, however, to the extent permitted under
Section 706 of the Code the Company's taxable year shall be segregated into two or more
segments in order to account for Profit, Loss, or proceeds attributable to a Capital Transaction
or to any other extraordinary nonrecurring items of the Company.

Article V
Management

5.1. General. The business and affairs of the Company shall be managed by the
Members.

5.2. Meetings of and Voting by Members.

5.2.1. A meeting of the Members may be called at any time by any Member. Meetings of
Members shall be held at the Company's principal place of business or at any other place in
Fairbanks, Alaska. Not less than ten (10) nor more than ninety (90) days before each meeting,
the Person calling the meeting shall give written notice of the meeting to each Member entitled
to vote at the meeting. The notice shall state the time, place, and purpose of the meeting.
Notwithstanding the foregoing provisions, each Member who is entitled to notice waives notice if
before or after the meeting the Member signs a waiver of the notice which is filed with the
records of Members' meetings, or is present at the meeting in person or by proxy. Unless this
Agreement provides otherwise, at a meeting of Members, the presence in person or by proxy of
a majority of the Members holding not less than fifty-one percent (51%) of the Percentages then
held by Members constitutes a quorum. A Member may vote either in person or by written proxy
signed by the Member or by the Member's duly authorized attorney-in-fact.

5.2.2. Except as otherwise provided in this Agreement, the affirmative vote of a majority
of the Members holding fifty-one percent (51%) or more of the Percentages then held by
Members shall be required to approve any matter coming before the Members.

5.2.3. In lieu of holding a meeting, the Members may vote or otherwise take action by a
written instrument indicating the consent of Members holding a majority or specify other
percentage of the Percentages then held by Members.
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5.2.4. Telephonic Meeting. Members of the Company may participate in any meeting of
the Members by means of conference telephone or similar communication if all persons
participating in such meeting can hear one another for the entire discussion of the matter(s) to
be voted upon. Participating in a meeting pursuant to this Section shall constitute presence in
person at such meeting.

5.2.5. Presumption of Assent. A Member of the Company who is present at a meeting of
the Members at which action on any matter is taken shall be presumed to have assented to the
action taken, unless his dissent shall be entered in the minutes of the meeting or unless he shali
file his written dissent to such action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent by certified mail to the secretary of
the meeting immediately after the adjournment of the meeting. Such right to dissent shall not
apply to a Member who voted in favor of such action.

5.2.6. Proxies. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member. Such proxy shall be filed with the Manager before or at the
time of the meeting. No proxy shall be valid after eleven (11) months from the date of its
execution, unless otherwise provided in the proxy.

5.3. Personal Service. No Member shall be required to perform services for the
Company solely by virtue of being a Member. Unless approved by the Members, no Member
shall be entitled to compensation for services performed for the Company. Upon substantiation
of the amount and purpose thereof, the Members shall be entitled to reimbursement for
expenses reasonably incurred in connection with the activities of the Company.

5.4. Limitation of Liability and Independent Activities.

5.4.1. Limitation of Liability. The Members shall not be liable, responsible or accountable
in damages or otherwise to the Company or the Members for any act or omission by any such
Person (which shall include any applicable entity) performed in good faith pursuant to the
authority granted to such Person by this Agreement or in accordance with its provisions, and in
a manner reasonably believed by such Person to be within the scope of the authority granted to
such Person and in the best interest of the Company; provided, however, that such Person shall
retain liability for acts or omissions that involve intentional misconduct, a knowing violation of the
law, a violation of AS 10.50.320, or for any transaction from which the Person will personally
receive a benefit in money, property, or services to which the person is not legally entitled.

5.4.2. Independent Activities. Members of this Company have a duty of undivided loyalty
to this Company in all matters affecting this Company’s interests. Any Member may engage in
or possess an interest in other business ventures of any nature and description, independently
or with others, including, without limitation, the ownership, financing and management of the
business venture, and neither the Company nor the other Members shall have any right by
virtue of this Agreement in and to such independent ventures as to the income or profits
therefrom and shall not be liable for a breach of duty of loyalty or any other duty.

5.5. Indemnification

5.5.1. Indemnification. To the fullest extent permitted by applicable law, a Member shall
be entitled to indemnification from the Company for any loss, damage, or claim incurred by
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such Member by reason or any act or omission performed or omitted by such Member in good
faith on behalf of the Company and in a manner reasonably believed to be within the scope of
authority conferred on such Member by this Agreement; provided, however, that any indemnity
under this Section 5.5.1 shall be provided out of and to the extent of Company assets only, and
no other Member shall have any personal liability on account thereof.

5.5.2. Notice. In the event that any claim, demand, action, suit or proceeding shall be
instituted or asserted or any loss, damage or claim shall arise in respect of which indemnity may
be sought by a Member pursuant to Section 5.5.1, such Member shall promptly notify the
Company thereof in writing. Failure to provide notice shall not affect the Company's obligations
hereunder except to the extent the Company is actually prejudiced thereby.

5.5.3. Contest. The Company shall have the right, exercisable subject to the approval of
the disinterested Members to participate in and control the defense of any such claim, demand,
action, suit or proceeding, and in connection therewith, to retain counsel reasonably satisfactory
to each Member, at the Company's expense, to represent each Member and any others the
Company may designate in such claim, demand, action, suit or proceeding. The Company shall
keep the Member advised of the status of such claim, demand, action, suit or proceeding and
the defense thereof and shall consider in good faith recommendations made by the Member
with respect thereto.

5.6 Managing Member. The Members may elect a Mamaging Member or other officers
at a Members meeting. The Managing Member and other officers shall hold office until a
successor shall have been elected and qualified or until said Managing Member's earlier death,
resignation, or removal.

5.6.1. Powers and Duties of Managing Member. The Managing Member shall have the
powers and duties set forth below, and all other duties at outlined by the Company:

5.6.1.1. Preside at meetings of the Members.

5.6.1.2. Sign all bonds, deeds, mortgages, and any other agreements, and such
signature(s) shall be sufficient to bind the Company. The Manager shall perform such other
duties as the Members shall designate.

5.6.1.3. Prepare minutes of the Members’ meetings and keep them in one or more
books provided for that purpose;

5.6.1.4. Authenticate records of the Company;

5.6.1.5. See that all notices are duly given in accordance with the provisions of this
Agreement or as required by law;

5.6.1.6. Be custodian of the corporate records;

5.6.1.7. Keep a register of the post office address of each Member that shall be
furnished by such Member; and

5.6.1.8. Have general charge of the Unit transfer books of the Company.
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5.6.2. Salaries and Contract Rights. The salary, if any, of the Managing Member and
other officers shall be fixed from time to time by the Members. The appointment of a Managing
Member or other officers shall not of itself create contract rights.

5.6.3. Resignation or Removal. The Managing Member or officer may resign at any time
by giving written notice to the Members. Any such resignation is effective when the notice is
delivered, unless the notice specifies a later date, and shall be without prejudice to the contract
rights, if any, of such officer. The Members may remove the Managing Member or officers, with
or without cause. The removal shall be without prejudice to the contract rights, if any, of the
person so removed.

5.7. Action Requiring Unanimous approval of Members. Without first obtaining
unanimous approval of the Members, acts of the type described in the following subparagraphs
of this paragraph 5.7 are not within the Managing Member's power and authority. If any such
action is taken by the Managing Member without obtaining unanimous approval of the
Members, it shall be contrary to and in breach of this Agreement.

5.7.1. The Managing Member may not confess a judgment against the Company.

5.7.2. The Managing Member shall not authorize, approve or direct any Sale of all or
substantially all of the Company Properties.

5.7.3. Unless a Dissolution Event has occurred, the Managing Member shall not dissolve
the Company.

5.7.4. Amend this Agreement to provide for another class of Units.

5.7.5. File or consent to filing a petition for or against the Company under any federal or
state bankruptcy, insolvency or reorganization act.

5.7.6. Any expenditure or obtaining a loan over $50,000.00.

5.7.7. The payment of an annual salary in excess of $ to any Member.

5.7.8. The selection of a qualified business appraiser for any purpose set forth in this
Operating Agreement.

5.7.9. Loan money to any Member, entity or individual.

5.7.10. Admit any substitute or additional Members into the Company, except as
otherwise permitted by the Agreement.

5.7.11. Amend this Agreement.
5.7.12. Change or reorganize the Company into any other legal form.

5.7.13. Expel a Member.
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5.7.14. Liquidate the Company.
5.7.15. Distribute more than $10,000 per member in any tax year.

5.7.16. Redeem, liquidate, purchase or otherwise acquire the Membership Interest of
any Member.

5.7.17. Return the Capital Contribution of any Member.
5.7.18. Contribute Company property to a charity.

5.7.19. Register any interest in this company for an offering under any federal or state
securities law.

5.7.20. Change the tax status of the Company.

5.8. Duty to Act in Best Interest of LLC. As joint owners of a closely held limited liability
company, all Members agree to act in the best interests of the Company when voting or
deciding on issues affecting the Company, and each Member acknowledges his or her duty to
act in good faith towards all other Members. The duty of care set forth in AS 10.50.135 is
expressly adopted and incorporated into this Agreement. Each Member has an affirmative duty
to fully disclose all potential conflicts of interest to the other Members prior to any vote. Any
Member with a conflict of interest may not vote on the issue in question.

Article VI
Transfers and Admission of New Members

6.1. Transfer Restrictions. This Section shall apply to all transfers of a Member's Units,
whether voluntarily, involuntarily or upon death.

6.1.1. Transfers by the Members. Except as otherwise provided in this Agreement, no
Member may Transfer all or any part of the Units held by such Member (a “Selling Member”)
without the prior written consent of the Company and the nonselling Members (collectively, the
“‘Nonselling Members”), unless the Selling Member has made an offer that conforms to the
requirements of subparagraph 6.1.1.1 (an “Offer”) and such Offer has not been accepted in the
manner described in Sections 6.1.1.2 or 6.1.1.3. A Member may not Transfer all or any part of
the Units to a competitor of the Company, as determined in good faith by the Manager.

6.1.1.1. Offer by Selling Member. The Offer shall be made by the Selling Member to the
Company for Purchase Price (as set forth in 6.1.1.1.1 below) of his or her Units, and shall
consist of a written offer to Transfer all or any part of the Units proposed to be Transferred (the
“Offered Units”). The cost of purchase is the Purchase Price (as set forth in 6.1.1.1.1 below). A
statement attached to the Offer (the “Offer Statement”) shall set forth a full disclosure of the
Offer, including (a) the intention to Transfer; (b) the name and address of any prospective
transferee identified at the time of the Offer Statement; (c) the number of Offered Units; and (d)
the terms and conditions of the Transfer. Rebel Roots, LLC Operating Agreement Page 16 of 23
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6.1.1.1.1. The Purchase Price shall be paid out over a three (3) year period at the end of
each calendar year. The Purchase Price shall be determined as follows:
Year 1 & 2: Vested percentage x Member's percentage of LLC Units x 10% x LLC's net profits
Year 3: Vested percentage x Member's percentage of LLC Units x 5% x LLC's net profits
For example: If Selling Member is 60% vested, owns 25% of the outstanding and issued LLC
Shares and the Company makes $100,000 in Year 1, $100,000 in Year 2 and $100,000 in Year
3 then the Selling Member would receive:
Year 1 = $1,500 (60% x 25% x 10% x $100,000)
Year 2 = $1,500 (60% x 25% x 10% x $100,000)
Year 3 = $750 (60% x 25% x 5% x $100,000)

6.1.1.1.2. Vesting. The Members agree that it is essential to the success of the
Company that all of the Members retain ownership for a minimum period of time. To accomplish
this purpose, it is necessary for a vesting period to acquire a sellable interest in the Units of the
Company. Therefore each of the initial Members shall start with a 40% vested interest in the
Company. Starting on January 1, 2018, and each year thereafter each Member shall acquire an
additional 20% vested interest until the Member reaches 100% vested interest. Any member
who becomes a Member after May 2017 shall vest at 20% per year.

6.1.1.2. Acceptance of Offer by Company. The Company may elect within fourteen (14)
days after receipt of the Offer (*Company Offer Period”) to purchase and accept some or all of
the Offered Units at Purchase Price as stated in the Offer Statement by giving written notice
within the Company Offer Period to the Selling Member and to the Nonselling Members.

6.1.1.3. Acceptance of Offer by Nonselling Members. If the Company has not elecied to
purchase and accept all the Offered Units within the Company Offer Period, then the Nonselling
Members may elect within fourteen (14) days after the expiration of the Company Offer Period
(“Nonselling Member Offer Period”) to purchase and accept all of the Offered Units not so
purchased by the Company by giving written notice within the Nonselling Member Offer Period
to the Selling Member and to the Company. If more than one Nonselling Member elects to
purchase and accept all of the Offered Units not so purchased by the Company within the
Nonselling Member Offer Period under this Section 6.1.1.3, then the number of Units each such
electing Nonselling Member shall be entitled to purchase shall be determined by agreement
among the electing Nonselling Members or, if they are unable to so agree, then each electing
Nonselling Member shall be entitled to purchase a pro rata amount of the Offered Units not so
purchased by the Company based upon a percentage equal to the number of Units in the
Company owned by such Nonselling Member relative to the total number of Units in the
Company owned by all such electing Nonselling Members.

6.1.1.4. Closing of Purchase by Company and/or Nonselling Members. If the Company
elects to purchase all of the Offered Units, the closing of such transaction shall occur within one
hundred twenty (120) days of the end of the Company Offer Period or such
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later date as specified in the Offer Statement. If the Company elects to purchase less than all of
the Offered Units and the Nonselling Members elect to purchase the balance of the Offered
Units not so purchased by the Company, the closing of such transaction shall occur, if at all,
within one hundred twenty (120) days of the end of the Nonselling Member Offer Period or such
later date as specified in the Offer Statement.

6.1.1.5. Offer Not Accepted by Nonselling Member. If the Company and the Nonselling
Members have not elected to purchase and accept all (but not less than all) of the Offered Units
within the time periods specified above, the Selling Member may Transfer some or all of the
Offered Units on terms no more favorable to the prospective transferee than those set forth in
the Offer Statement. Any such Transfer must be completed within one hundred twenty (120)
days following the expiration of the Nonselling Member Offer Period. After such one hundred
twenty (120) days have expired, any Transfer shall again become subject to all the restrictions
of this Agreement.

6.1.1.6. Incompetence of a Member. The ability of any Member to participate in the
management of the Company shall terminate if that Member is adjudged mentally incompetent
by a court, or if a guardianship or conservatorship is ordered for the Member, but that Member's
right to receive pass-through income or losses shall accrue to any guardian, conservator,
administrator or other appointed person.

6.2. No Other Transfer Effective. Except as herein provided, no Transfer of any right,
title, or interest in Units by a Member shall be effective, and the Company shall not record or
recognize any such Transfer, until there has been compliance with the provisions of this
Agreement. If no Offer is made as herein required, the Company and the Members may
nevertheless exercise their rights hereunder as to the Units being Transferred, and they may do
so at any time, even after the Transfer of the Units.

6.3. Legend on Certificates. Each Member hereby agrees that the following legend shall
be written, printed or stamped on the back of all certificates, if any, representing Units:
This security is not registered under AS 45.55.070 and cannot be resold without registration or
an exemption from registration. In addition, this security is subject to certain restrictions on the
ownership and transfers appearing in the LLC Operating Agreement and other membership
agreements.

6.4. Removal of a Member. A Member's ownership interests in the Company terminates
if: (1) the Member sells or assigns, or attempts to sell or assign, the Member's ownership
interest in the Company without prior written approval of a majority of the Members or in
contravention to this Agreement, and (2) if a majority of the non-interested Members
unanimously authorize the removal of the person as a Member.

6.4.1. A Member may be removed for cause upon a majority affirmative vote of the
remaining Members, as set forth below. Any Member removed for cause shall not be entitled to
compensation, accrued distributions, or re-payment of capital contributions. A Member may be
removed if:

6.4.1.1. the Member is charged with and convicted of, or pleads no contest to, theft (in
any degree) from the Company;
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6.4.1.2. the Member usurps Company opportunities for that Member's personal benefit
by withholding, concealing or failing to disclose such opportunities to the other Members of the
Company when under a duty to do so;

6.4.1.3. the Member, without consent of the majority of other Members, utilizes
Company equipment, funds, accounts, employees or property for personal use and benefit
unrelated to any legitimate Company purpose.

6.5. Payment on Disassociation. In the event of a dissociation of a Member, such
dissociated Member or its Transferee shall be paid the Fair Market Value of such Member's
Units in accordance with Section 6.1. The dissociating Member shall have only the rights
specified in this Agreement.

6.6. Injunctive Relief. If any Member shall Transfer its Units in violation of the provisions
of this Agreement, the Member or Members, or the Company, or both, shall, in addition to all
rights and remedies at law and in equity, be entitled to a decree or order restraining and
enjoining such transfer and the offending Member shall not plead in defense that there would be
an adequate remedy at law, it being expressly acknowledged and agreed that damages at law
will be an inadequate remedy for the violation of the provisions concerning Transfer set forth in
this Agreement.

Article VI
Dissolution and Liquidation

7.1. Events of Dissolution. The Company shall be dissolved upon the happening of any
of the following events:

7.1.1. upon the unanimous written agreement of the Members; or
7.1.2. upon court order.

7.2. Procedure for Winding Up and Dissolution. If the Company is dissolved, the
Managing Member shall wind up its affairs. On winding up of the Company, the assets of the
Company shall be distributed, first, to creditors of the Company, including Members who are
creditors, in satisfaction of the liabilities of the Company, and then, amounts in excess of any
reserves deemed reasonably necessary by the Managing Member to pay all of the Company's
claims and obligations shall be distributed to the Interest Holders in accordance with Section
4.2.3.4 of this Agreement.

7.3. Termination. The Managing Member shall comply with any requirements of
applicable law pertaining to the winding up of the affairs of the Company and the final
distribution of its assets. Upon completion of the winding up, liquidation and distribution of the
assets, the Company shall be deemed terminated.

Article Vill
Books, Records, and Accounting

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

8.2. Books and Records.

8.2.1. The Managing Member shall keep or cause to be kept complete and accurate
books and records of the Company and supporting documentation of the transactions with
respect to the conduct of the Company's business. The records shall include complete and
accurate information regarding the state of the business and financial condition of the Company,
a copy of the Articles of Organization and this Agreement and all amendments thereto, a current
list of the names and last known business, residence, or mailing addresses of all Members; and
the Company's federal, state, and local tax returns.

8.2.2. The books and records shall be maintained in accordance with sound accounting
practices consistently applied and shall be available at the Company's principal office for
examination by any Member or the Member's duly authorized representative at any and all
reasonable times during normal business hours.

8.2.3. Each Member shall reimburse the Company for all costs and expenses incurred
by the Company in connection with the Member's inspection and copying of the Company's
books and records.

8.3. Annual Accounting Period. The annual accounting period of the Company shall be
its taxable year. The Company's taxable year shall be selected by the Members, subject to the
requirements and limitations of the Code.

8.4. Reports

8.4.1. Biennial Report. The Members shall file a biennial report as required by the
Department.

8.4.2. Reports to Members. Within seventy-five (75) days after the end of each taxable
year of the Company, the Managing Member shall cause to be sent to each Person who was a
Member at any time during the taxable year then ended: (i) an annual compilation report,
prepared by the Company's independent accountants in accordance with standards issued by
the American Institute of Certified Public Accountants; and (ii) a report summarizing the fees
and other remuneration paid by the Company to any Member. In addition, within seventy-five
(75) days after the end of each taxable year of the Company, the Managing Member shall cause
to be sent to each Person who was an Interest Holder at any time during the taxable year then
ended, that tax information concerning the Company necessary for preparing the Interest
Holder's income tax retumns for that year. At the request of any Member, and at the Member's
expense, the Managing Member shall cause an audit of the Company's books and records {o be
prepared by independent accountants for the period requested by the Member.

8.5. Tax Matters Member. The Managing Member shall be the Company's tax matters
partner (“Tax Matters Member”). The Tax Matters Member shall have all powers and
responsibilities of a “tax matters partner” as defined in Section 6231 of the Code. The Tax
Matters Member shall keep all Members informed of all notices from government taxing
authorities that may come to the attention of the Tax Matters Member. The Company shall pay
and be responsible for all reasonable third-party costs and expenses incurred by the Tax
Matters Member
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in performing those duties. A Member shall be responsible for any costs incurred by the
Member with respect to any tax audit or tax-related administrative or judicial proceeding against
any Member, even though it relates to the Company. The Tax Matters Member shall not
compromise any dispute with the Internal Revenue Service without the approval of the
Members.

8.6. Tax Elections. The Managing Member shall have the authority to make all Company
elections permitted under the Code, including, without limitation, elections of methods of
depreciation and elections under Section 754 of the Code, except as otherwise stated in this
Agreement.

8.7. Loans. No loans shall be contracted on behalf of the Limited Liability Company or no
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the
Members. Such authority may be general or confined to specific instances.

8.8. Contracts. The Members may authorize any Member or agent of the Company, to
enter into any contract or execute any instrument in the name of and on behalf of the Company,
and such authority may be general or confined to specific instances.

8.9. Accountant. An Accountant may be selected from time to time by the Members to
perform such tax and accounting services as may, from time to time, be required. The
accountant may be removed by the Members without assigning any cause.

8.10. Legal Counsel. One or more Attorney(s) at Law may be selected from time to time
by the Members to review the legal affairs of the Company and to perform such other services
as may be required and to report to the Members with respect thereto. The Legal Counsel may
be removed by the Members without assigning any cause.

Article IX
Amendments; General Provisions

9.1. Assurances. Each Member shall execute all certificates and other documents and
shall do all such filing, recording, publishing, and other acts as the Members deems appropriate
to comply with the requirements of law for the formation and operation of the Company and to
comply with any laws, rules, and regulations relating to the acquisition, operation, or holding of
the property of the Company.

9.2. Notifications. Any notice, demand, consent, election, offer, approval, request, or
other communication (collectively a “notice”) required or permitted under this Agreement must
be in writing and either delivered personally or sent by certified or registered mail, postage
prepaid, return receipt requested. Any notice to be given hereunder by the Company shall be
given by the Managing Member. A notice must be addressed to an Interest Holder at the
Interest Holder's last known address on the records of the Company. A notice to the Company
must be addressed to the Company's principal office. A notice delivered personally will be
deemed given only when acknowledged in writing by the person to whom it is delivered. A
notice that is sent by mail will be deemed given three (3) business days after it is mailed. Any
party may designate, by notice to all of the others, substitute addresses or addressees for
notices; thereafter, notices are to be directed to those substitute addresses or addressees.

9.3. Specific Performance. The Members recognize that irreparable injury will result from
a breach of any provision of this Agreement and that money damages will be inadequate to

Fox Creek LLC Operating Agreement
Page |20





remedy the injury fully. Accordingly, in the event of a breach or threatened breach of one or
more of the provisions of this Agreement, any party who may be injured (in addition to any other
remedies which may be available to that party) shall be entitled to one or more preliminary or
permanent orders (i) restraining and enjoining any act that would constitute a breach or (ii)
compelling the performance of any obligation that, if not performed, would constitute a breach.

9.4. Complete Agreement. This Agreement constitutes the complete and exclusive
statement of the agreement among the Members. It supersedes all prior written and oral
statements, including any prior representation, statement, condition, or warranty. Except as
expressly provided otherwise herein, this Agreement may not be amended without the written
consent of all of the Members.

9.5. Applicable Law. All questions concerning the construction, validity, and
interpretation of this Agreement and the performance of the obligations imposed by this
Agreement shall be governed by the internal law, not the law of conflicts, of the State of Alaska.

9.6. Section Titles. The headings herein are inserted as a matter of convenience only
and do not define, limit, or describe the scope of this Agreement or the intent of the provisions
hereof.

9.7. Binding Provisions. This Agreement is binding upon, and inures to the benefit of
parties hereto and their respective heirs, executors, administrators, personal and legal
representatives, successors, and permitted assigns.

9.8. Jurisdiction and Venue. Any suit involving any dispute or matter arising under this
Agreement may only be brought in the Alaska Superior Court at Fairbanks having jurisdiction
over the subject matter of the dispute or matter. All Members hereby consent to the exercise of
personal jurisdiction by any such court with respect to any such proceeding.

9.9. Terms. Common nouns and pronouns shall be deemed to refer to the masculine,
feminine, neuter, singular, and plural, as the identity of the Person may in the context require.

9.10. Separability of Provisions. Each provision of this Agreement shall be considered
separable; and if, for any reason, any provision or provisions herein are determined fo be invalid
and contrary to any existing or future law, such invalidity shall not impair the operation of or
affect those portions of this Agreement which are valid.

9.11. Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original and all of which, when taken together,
constitute one and the same document. The signature of any party to any counterpart shall be
deemed a signature to, and may be appended to, any other counterpart.

9.12. Estoppel Certificate. Each Member shall, within ten (10) days after written request
by the Managing Member, deliver to the requesting Person a certificate stating, to the Member's
knowledge, that: (a) this Agreement is in full force and effect; (b) this Agreement has not been
modified except by any instrument or instruments identified in the certificate; and (c) there is no
default hereunder by the requesting Person, or if there is a default, the nature and extent
thereof. If the certificate is not received within that ten (10) day period, the Managing Member
shall execute and deliver the certificate on behalf of the requested Member.
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knowledge, that: (a) this Agreement is in full force and effect; (b) this Agreement has not been
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default hereunder by the requesting Person, or if there is a default, the nature and extent
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shall execute and deliver the certificate on behalf of the requested Member.
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S *Z Consents. Unless otherwise explicitly provided for herein, any and all consents,
agr==ments or approvals provided for or permitied by this Agreement shall be in writing and a
sign=d copy thereof shall be filed and kept with the books of the Company.

N WITNESS WHEREOF, the Members hereto have executed this Agreement as of the date
anc year first above written.

Grant Anderson. Member

=
==L
Kyle Wendier, Member
e

+ r
Miguel Espinosa, Member

77% _/Z//, L sl I
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EXHIBIT A

Members

Percentage

Member/Address Ownership Interest

Grant Anderson 33.33%
302 Cowles Street
Fairbanks, AK 28701
Kyle Wendler 33.33%
807 Oid Steese Highway
Fartanks AK 29701
Miguel Espinosa 33.33%
807 Old Steese Highway
Fairbanks, AK, 5701
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From: Smith, Jedediah R (CED)

To: Marijuana Licensing (CED sponsored)
Subject: FW: FSWCD Letter of Concern

Date: Wednesday, October 04, 2017 2:52:16 PM
Attachments: LetterofConcern_CultivationFacility_14477.pdf

Looks like a public objection...

Jedediah R. Smith

Local Government Specialist

Alcohol and Marijuana Control Office

(907) 334-2195
https://www.commerce.alaska.gov/web/amco

From: Drulis, Jacglene M (CED)

Sent: Wednesday, October 04, 2017 2:25 PM

To: Smith, Jedediah R (CED) <jedediah.smith@alaska.gov>
Subject: FW: FSWCD Letter of Concern

From: Toffolo, Joseph L (CED)
Sent: Wednesday, October 04, 2017 2:21 PM
To: Stonecipher, Amanda M (CED) <amanda.stonecipher@alaska.gov>; Chiesa, Michael R (CED)

<michael.chiesa@alaska.gov>
Cc: Drulis, Jacglene M (CED) <jacalene.drulis@alaska.gov>; brian.fswcd@gmail.com

Subject: FSWCD Letter of Concern
For your review.

From: Brian Atkinson [mailto:brian.fswcd@gmail.com]
Sent: Wednesday, October 04, 2017 1:49 PM

To: Toffolo, Joseph L (CED) <joseph.toffolo@alaska.gov>
Subject: FSWCD Letter of Concern

Hi Joe,

Here is the letter that our organization put together. It's for cultivation facility application
#14477. | believe the public comment period is still open. Could you please forward to the
appropriate persons?

Thanks,
Brian
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@'CONSERVATION DISTRICT

Fairbanks Soil and Water Conservation District
590 University Ave. Suite 2
Fairbanks, Alaska 99709

October 3, 2017

Alcohol and Marijuana Control Office
550 W 7th AVE, STE 1600
Anchorage, AK 99501

Re: Marijuana Cultivation Facility License #14477
To whom it may concern:

Fairbanks Soil and Water Conservation District promotes sustainable land development and serves the
natural resource needs and concerns of the greater Fairbanks area, encompassing over 30 million acres.
Our mission is to provide technical assistance, education and outreach to all landowners independent of
outside interests.

It has come to the attention of FSWCD that there is a potential resource concern associated with the
natural spring located in the town of Fox, Alaska. FSWCD has been working with the group Friends of
Fox Spring to ensure the continued use and protection of this unique water resource, which many
landowners are dependent on as their sole source of drinking water. A recent development in the ensured
protection of this natural spring, is that of a marijuana cultivation facility application, that if approved,
would be established on adjoining land to that of Fox Spring. Due to the potential discharge of effluent
onto the nearby property, and the unknown details of wastewater treatment, we recommend the
consideration of several options further outlined below. One; that the marijuana facility operator installs a
monitoring well to ensure the well water quality is not compromised. Two; current wastewater treatment
plans be made available to the public, and if not already established, further development of mitigation
strategies be considered such as on-site wastewater treatment prior to discharge, or off-site disposal of
wastewater.

Sincerely,

Randy Scharfenberg
Chairman of the Board
FS

590 University Avenue, Suite 2 e Fairbanks, AK 99709
Phone: (907) 479-1213 o Fax: (907) 374-4922 e E-mail: fairbanksswcd@gmail.com









Fairbanks Soil & Water Conservation District

590 University Avenue Suite 2, Fairbanks AK 99709
(907) 479-1213 x108

Cell: (608) 302-5904

“There are two spiritual dangers in not owning a farm. One is the danger of supposing
that breakfast comes from the grocery, and the other that heat comes from the
furnace.” - Aldo Leopold
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@'CONSERVATION DISTRICT

Fairbanks Soil and Water Conservation District
590 University Ave. Suite 2
Fairbanks, Alaska 99709

October 3, 2017

Alcohol and Marijuana Control Office
550 W 7th AVE, STE 1600
Anchorage, AK 99501

Re: Marijuana Cultivation Facility License #14477
To whom it may concern:

Fairbanks Soil and Water Conservation District promotes sustainable land development and serves the
natural resource needs and concerns of the greater Fairbanks area, encompassing over 30 million acres.
Our mission is to provide technical assistance, education and outreach to all landowners independent of
outside interests.

It has come to the attention of FSWCD that there is a potential resource concern associated with the
natural spring located in the town of Fox, Alaska. FSWCD has been working with the group Friends of
Fox Spring to ensure the continued use and protection of this unique water resource, which many
landowners are dependent on as their sole source of drinking water. A recent development in the ensured
protection of this natural spring, is that of a marijuana cultivation facility application, that if approved,
would be established on adjoining land to that of Fox Spring. Due to the potential discharge of effluent
onto the nearby property, and the unknown details of wastewater treatment, we recommend the
consideration of several options further outlined below. One; that the marijuana facility operator installs a
monitoring well to ensure the well water quality is not compromised. Two; current wastewater treatment
plans be made available to the public, and if not already established, further development of mitigation
strategies be considered such as on-site wastewater treatment prior to discharge, or off-site disposal of
wastewater.

Sincerely,

Randy Scharfenberg
Chairman of the Board
FS

590 University Avenue, Suite 2 e Fairbanks, AK 99709
Phone: (907) 479-1213 o Fax: (907) 374-4922 e E-mail: fairbanksswcd@gmail.com






THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7' Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

January 3, 2018

State Fire Marshal
Attn: Jillian Roberts; Lloyd Nakano; Pam Bowden

VIA email: jillian.roberts@alaska.gov; Lloyd.nakano@alaska.gov; pam.bowden@alaska.gov
License Number: 14477
License Type: Standard Marijuana Cultivation Facility
Licensee: Fox Creek LLC
Doing Business As: FOX CREEK LLC
Physical Address: 2304 Old Elliot Highway

Fairbanks, AK 99712
Designated Licensee: | Grant Anderson

Phone Number: 253-310-5127

Email Address: grant@blackrapidsak.com

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

This letter serves to provide written notice and request for compliance status from the above
referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: O DEC O Fire Marshal
DATE: PHONE:

O Compliant 0 Non-compliant
COMMENTS:

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

Erika McConnell, Director
marijuana.licensing@alaska.gov
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THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7' Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

January 3, 2018

Fairbanks North Star Borough
Attn: Krista Major

VIA Email:  kmajor@fnsb.us
Cc: mayor@fnsb.us

llivingston@fnsb.us

jdolan@fnsb.us

License Number: 14477

License Type: Standard Marijuana Cultivation Facility
Licensee: Fox Creek LLC

Doing Business As: FOX CREEK LLC

Physical Address: 2304 Old Elliot Highway

Fairbanks, AK 99712

Designated Licensee: | Grant Anderson

Phone Number: 253-310-5127
Email Address: grant@blackrapidsak.com
New Application [ Transfer of Ownership Application [ Onsite Consumption Endorsement

AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

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

This application will be in front of the Marijuana Control Board at our July 12-13 meeting.

Sincerely,
Cuha. N CConnatd

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov
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THE STATE Department of Commerce, Community,

ofA- L A S I< A and Economic Development

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

Main: 907.269.0350

December 21, 2017

Fox Creek LLC
DBA Fox Creek LLC
Via email: grant@blackrapidsak.com

Re: Standard Marijuana Cultivation Facility #14477
Dear applicant,

The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment license
referenced above. The following items need to be corrected and/or resubmitted.

e Residency
0 Please have Grant Anderson verify his eligibility with the PFD office for 2017.
e MJ-01 Operating Plan

0 On page 1, the mailing address has a typo.

0 On page2, the wording of your visitor escort ratio of “visitor to escort ratio not to exceed
1:3” can be confusing and lead the board to believe that it will be 3 employees per 1
visitor. You may want to reword for clarity.

O On pages 4, 7, 12, 13, and 15 you have what seem to be auto-correct errors for words
“IOT” and “IAW”.

0 On page 7 in the top box, your first bullet point seems to be more geared for a retail store
with mentions of registers and a behind the counter area. Please clarify this to be specific
for cultivation facilities.

e MIJ-02 Premises Diagram
0 Please provide an aerial image of the property with an approximate location of the
building.
e MJ-04 Cultivation Supplemental
O On page 4 there is another “IOT” typo.
e Proof of Possession for Proposed Premises

0 Please include an amendment stating the landlord may not seize marijuana in the case of

the landlord taking possession of the property and will notify AMCO if the case arises.
e Entity Documents
0 Please provide your operating agreement for your LLC

If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new
application and pay a new fee.

Sincerely,



mailto:grant@blackrapidsak.com



Fox Creek LLC DBA Fox Creek LLC
December 21, 2017
Page 2

/ﬂu&.ﬁmﬂ*j’
Mark Bailey, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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Alcohol and Marijuana Control Office

; -Lsmmid'tiq@c _ 550 W 7" Avenue, Suite 1600
(?qp#@% ; Anchorage, AK 99501
& e

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

Phone: 907.269.0350

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: FOX CREEK LLC License Number: 14477

License Type: STANDARD MARIJUANA CULTIVATION FACILITY

Doing Business As:  |[FOX CREEK

PremisesAddress: 12304 OLD ELLIOT HIGHWAY

City: FAIRBANKS State: |AK ar: 199712

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: GRANT ANDERSON
Title: MEMBER

Section 3 - Other Licenses

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

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

10027 STANDARD MARIJUANA CULTIVATION FACILTIY
13119 RETAIL MARIJUANA STORE

[Form MI-00] (rev 06/27/2016) Page1of3





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

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MIJ-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.

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

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

I certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051 || 2, |
or AS 04.16.052. 6 |

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

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

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

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

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

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

I certify that all proposed licensees have been listed on my application with the Division of Corporations.

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

ﬁ—
[Form MI-00] (rev 06/27/2016) Page2of 3






) Alcohol and Marijuana Control Office
AR 550 W 7" Avenue, Suite 1600

L e e, i
30 c@ﬁ%ﬁ% Anchorage, AK 99501
J\ Y marijuana.licensing@alaska.gov
https://www.commerce.aIaska.aov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

- Form MJ-00: Application Certifications

[

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

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

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

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

cultivation facility, or a marijuana products manufacturing facility license:

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including all accompanying schedules and
Statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

: % (74
Signature of licensee

GRANT ANDERSON

Printed name

Subscribed and sworn to before me this 7 day of

_. e

Official Seal - - 2
STATE OF ALASKA Not&r{PubEic in and for the State of Alaska.
Notary Public :
Rockell Belanger 9;
i Commission Expires 02/04/19 _ My commission expires; O{; ““Ot/ i &‘d

[Form MI-00] (rev 06/27/2016) Page3of3





Alcohol and Marijuana Control Office

550w 7 Avenue, Suite 1600

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

Alaska Marijuana Control Board

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: FOX Cree K LL.C License Number: | {4477
License Type: S-l-ona a.n;\ Moa c iSucnq Cii H’ v \fo\+ Ye])) F A C\H“ ]
Doing Business As: FOX Cree K

Premises Address: Day 2,204 O\J 1=t Hw\/
City: Fairboon Ws state: | A K | zie: {9712

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: K\’ Ie‘ nglg_r

Title: OUO ng_(/mc,m ber

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?

-131\1,10027, 14177

[Form M1-00] (rev 06/27/2016) Page1of3






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
https://www.commerce.alaska.gov!web[amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications
%

Section 4 - Certifications

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

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

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

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

I certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation 0f 04.16.051 | A_\l\/ |
or AS 04.16.052. K

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

person, use of a weapon, or dishonesty within the five years preceding this application. KV"
I certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana ;’{’wg '
or operating an establishment where marijuana is consumed within the two years preceding this application.

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

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

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

| certify that all proposed licensees have been listed on my application with the Division of Corporations. Y\V‘r

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

[Form MJ-00] (rev 06/27/2016)
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Alcohol and Marijuana Control Office

SMARNUAY, 550 W 7% Avenue, Suite 1600
dap‘;.&;:"'r;"%% Anchorage, AK 99501
é/"‘,‘ /..’.7“-\"1 <

- marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

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 | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, carrect, and complete.

22—

Signéture of licensee

Printeo" name

Subscribed and sworn to before me this {fé day of s’ﬁ?f' /{/ 72

Notafy’Public in and for the State of Alaska.

Official Seal ’
STATE OF ALASKA é My commission expires: CIQ -© V* /P

Notary Public %

‘76" Rockell Belanger

50 Commission Expires 02/04/19 2
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

mariiuana,Iicensing@alaska.gov

https://www.commerce.aIaska.aou/webf’a mco
Phone: 907.269.0350

ARIUAY,
N I 404’
o =t
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XY

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

S T

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 ficense 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: F o C ree h L L C. License Number: /C/L/ 27

License Type: Yundeed Moo jusna cudtive o 'Fu._clt}f'[‘l(/
Fox Crecle

Premises Address: 2130 7 O, i E [iot Hw \/
City: F&_l rhanky State: A,)( ZIp: 3 97l

Doing Business As:

Section 2 - Individual Information

Enter information for the individual licensee or affiliate,
Name: . \
: 21 - b-'E./( ES? inese.
Title:
Mexnber™

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?
=139
= 0027
B

[Form M3-00] (rev 06/27/2016) Page10f3





Alcohol and Marijuana Control Office

aMARLay 550 W 7 Avenue, Suite 1600

TN Anchorage, AK 99501
L / S e .I <

mari'uana.licensing@alaska,gov

ﬂps://www.commerce.aiaska.gov/web/a mco
Phone: 807.269.0350

Alaska Marijuana Control Board
rrzoraus 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:

i m

initials
I certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of P
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application. ALl
| certify that | am not currently on felony probation or felony parole. A 1_3:
| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. AM £
I certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051 [ ~
or AS 04.16.052. ME
| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a i
person, use of a weapon, or dishonesty within the five years preceding this application. A 6
1 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. M, E

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

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

I certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in 1

which | am initiating this application. | ME

i certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1)) MmE
have been listed on my online marijuana establishment license application. -
I certify that all proposed licensees have been listed on my application with the Division of Corporations, ; A E

| 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.

R L A e e S
fForm Ms-00] (rev 06/27/2016)
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Alcohol and Marijuana Control Office

awARa, 550 W 7" Avenue, Suite 1600
o 4{;2;’;‘:45"1% Anchorage, AK 99501

%

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

4

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 | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

Miguer. | @Pinbsm y s
Print ame ’
Subscribed and sworn to before me this(f} day of &#7‘32/‘4 (T 7
r 4
/ V4

Notqy/ubnm and for the State of Alaska.

My commission expires: O ’; (@, t/ 20 /’9

,20_{ ;

Official Seal
STATE OF ALASKA
Notary Public
Rockell Belanger o

Commission Expires

TEOECS

R Gl L B o M S e A
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		MJ-00 GRANT ANDERSON
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o Alcohol and Marijuana Control Office
Sou th 2
ATy, an. ) 550 W 7™ Avenue, Suite 1600
; fﬁé"—'—é‘\% T Anchorage, AK 59501
¥ B 3

e

%

mariuana licensing@alaska sov
Alaska Marijuana Control Board Lips:/ fyrary commerce alaska goyfweh amco

. Phone: 507.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

R

What is this form?

This operating plan supplementsl form is required for all applicants seeking a marijuana cultivation facility license and must
accompany the Marijuana Establishment Operating Plan (Form MI-01), per 3 AAC 306.020(b){11). Applicants should review
Chapter 306: Article 4 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the
requirements of those regulations. If your business has a formal operating plan, you may include a copy of that operating plan with
vour application, but all fields of this form must still be completed per 3 AAC 306.020 and 3 AAC 306.420(2).

What additional information is required for cultivation facilities?

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

® Prohibitions

® Cultivation plan

® QOdor control

* Testing procedure and protocols
®  Security

This form must be submitted to AMCO’s main office before any marijuana cultivation facility 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: FOX CREEK LiC License Number- 14477
License Type: STANDARD MARIJUANA CULTIVATION FACILITY
Doing Business As: |FOX CREEK

PremisesAddress: 12304 OLD ELLIOT HIGHWAY
City: FAIRBANKS State: |ALASKA| zIP: 199712

{Form MJ-04] rev 02/05/20185) Page1ofg





Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 89501

man“g_:aqna.ﬁcensing@aiaska.gw
Alaska Marijuana Control Board %m
. Phone: 907.269.0350
Operating Plan Supplemental
Form MiJ-04; Marijuana Cultivation Facility
Section 2 - Prohibitions

Applicants should review 3 AAC 306.405 - 3 AAC 306.410 and be able to answer “Agree” to all items below.

The marijuana cultivation facility will not: Agree Disagree

Sell, distribute, or transfer any marijuana or marijuana product to a consumer, with or without D
compensation

Allow any person, including a licensee, employee, or agent, 10 consume marijuana or marijuana product [j
on its licenses premises or within 20 feet of the exterior of any building or outdoor cultivation facility

i ith any organic or nonorganic chemical or compound to alter the
color, appearance, weight, or odor of the marijuana

Describe the size of the space(s} the marijuana cuftivation facility intends to be under cultivation, including dimensions and overall
square footage. Provide your calculations below:
FLOWER ROOM 60X30 (1800sf)
CLONE/VEG ROOM 10X40 (400sf)
WORKSPACE 14X20 (280sf)
UTILITY ROOM (WITH SECURITY AND RECORDS) 14X20 (280sf)
STORAGE ROOM (W/RESTROOM) 20X10 (200s¥)
TOTAL FACILITY (2960)
[Form Mi-04] {rev 02/05/2016)
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Alcohal and Marijuana Control Office
550 W 7 Avenue, Suite 1600
Anchorage, AK 99501

marnijvana ficensine@alaska ;

Alaska Ma"}uana Control Board h‘aas:g!mvw.cammerce_ataska.ngwehiamw

. Phone: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Describe the marijuana cultivation facility’s growing medium(s} to be used:

© There will be no traditional growing mediums.
0 plants will be suspended with neoprene collars.

0 the plants roots system will hang below it and will be exposed to a continues misting/stream
of a water/nutrient solution

o This process is considered a type of advanced medium-less Nutrient Film growing system

Describe the marijuana cultivation facility’s fertilizers, chemicals, gases, and delivery systems, including carbon dioxide
management, to be used:

0 No CO2 systems will be utilized at this time
0 Chemical nutrients will be mixed with water in reservoirs and washed onto the plants root
systems.

o Chemicals include General Hydroponics line of nutrients including Flora Bloom, Flora Micro,
and Flora Gro, as well as Bio-root, and Clonex.

0 Generic dish soap will be used for most cleaning, in limited instances bleach will be used for
sanitizing. Alcohol will be used to sanitize timming equipment.
0 At no time will Black Rapids employ pesticides

Describe the marijuana cultivation facility’s irrigation and wasie water systems to be used:

o lrrigation will be via an Nutrient Film system that recirculates water and nutrients through the
plants root system and back to 3 central reservoir.

0 Reservoirs will be changed periodically(weekly)
© when reservoirs are changed they will be drained into commercial grade septic system.

SRRo m

[Form M1-04] {rev 02/05/2016) Page2ofg





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

mari;uanaﬁcensing@aiaska.gw

Alaska Marijuana Control Board Attos/ fuww.commerce alaska govfweb/ameo
. Phone: 907 2690350

Operating Plan Supplemental

Form MIJ-04: Marijuana Cultivation Facility

Describe the marijuana cultivation facility’s waste disposal arrangements:

Solid Waste:

then be mixed with potting soil
or another medium 10T render it inert. This waste will then be stored on-site

0 THC containing trimmings will be sold to licensed product manufacturers. This "Shake" will be
treated with the same security and handling precautions as dry flower.
o "Other,” non plant based solid waste will be transfered to the FNSB landfill.

disposed of in a commercial grade septic system at the facility.
ﬁ/n‘h—:“l: OT" Menns o order Toe'

Section 4 - Odor Control

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 autside the facility:

o Air within the facility will be vented through in-line Active Carbon filters which remove

virtually ail of the smell of the cannabis. This venting will also minimize the chances of mold
within the facility.

0 An active ventilation system will maintain negative pressure within the facility at all times
ensuring odors do not escape

0 Access points io The facility will remain closed and secured/sealed at all times.

0 Because of the facilities rural location the chances of public encounters with any smell are
minimal

[Form Mi-04] (rev 02/05/20186) Page4of8





Alcohol and Marijuana Control Office
550 W 7 Avenue, Suite 1600
Anchorage, AK 99501
mariivana ficensin alasks.
Alaska Marijuana Control Board ittos:/ fureny. commerce afaska.aov/web/amen

. Phone: 807.259.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Review the requirements under 3 AAC 306.455 and 3 AAC 306.465
requirements,

Applicants should be able to answer “Agree” to the item below.

| understand and agree that- Agree Disagree
The board will or the director shall from time to time require the marijuana cultivation facility to provide Ej
samples of the growing medium, soil amendments, fertilizers, crop production aids, pesticides, or water for

random compliance checks

Describe the testing procedure and protocols the marijuana cultivation facility will follow:

—
0 Upon harvest a batch of marijuana will be trimmed placed into drying enclosures where it
will stay for 3-7 days. Each drying enclosure will be 3 secured quarantine chamber. Batches
will not be mixed.

0 Upon completion of drying the plant will be trimmed and placed into curing containers and
Placed back into quarantine. During this step 4 grams will be separated randomly for testing.
Because the buds will be completely mixed up at this point further segregation is not
necessary.

o When test results are made available the Quarantined cannabis will be moved to
warehousing and will continue to cure until sold.

[Form MI-04] {rev 02/05/2016) Page5of8





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

maﬂ‘iuanaiicesasing@aiaga_ggu
Alaska Marijuana Control Board ittps:/furerw.commerce alaska. gov/web/ameo

Phene: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Section 6 - Security

Review the requirements under 3 AAC306.430 and 3 AAC 306.470 -3 AAC 306.475, and identify how the proposed premises  will
meet the listed requirements,

Applicants should be able o answer “Agree” to the two items below.

The marijuana cultivation facility applicant has: Agree Disagree

Read and understands and agrees to the packaging of marijuana requirements under 3 AAC 306.470
Read and understands and agrees to the labeling of marijuana requirements under 3 AAC 306475 D

Restricted Access Area (3 AAC 306.430):
Yes No

Will the marijuana cultivation facility include outdoor production? Ej

i “Yes”, describe the outdoor structure(s) or the expanse of open or clear ground fully enclosed by a physical barrier

|

Page6of8
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 59501

fiiuana licensy Z@ztaska gov

Alaska Marijuana Control Board : vﬂ”w-mmf:ma’c&aiaskn: ﬂmr web/ameo

. Phone: 807.269.0350
Operating Plan Supplemental

Form MJ-04: Marijuana Cultivation Facility

Describe the method(s) used to

ensure that any marijuana at the marijuana cultivation facility cannot be observed by the
public from outside the facility:

The production facility is a totally enclosed warehouse without windows. Doors will never be
left open. marijuana operations or product will never be visible to the public.

I certify thatas 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 43.61.020 on all marijuana sold or provided as a sample to a marijuana
establishment, as required under 3 AAC 206.430.

I declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the
best of my knowledge and belief find it to be true, correct, and complete,

Signature‘offifensee

T f)d ( 2
Printed name -

” %
Subscribed and sworn to before me this / day of é&'j}}lun !:b/’ P ,20 ) 72'

i

770

& ial Seal
é ; s'rA?ﬁE! g; A%{\SKA ary Piblic in and for the State of Alaska.
Notary Public
It Belanger . . .
) ? gt Exsires 0%”}‘?-’ Eh My commission expires: () -OY- Sy 'g}
Rl s e e e
[Form M1-04] {rev 02/05/2016) Page70f8





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

maﬂ“suar_@.iicensing@iaska,gw
Alaska Marijuana Control Board Mﬂ%

Phone: 907.269.0350
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

T S oy e

{Additional Space as Needed):

{Form M3-04] {rev 02/05/2016) Page8of§






s Alcohol and Marijuana Control Office
-=;p¥‘mé¢ ) 550 W 7" Avenue, Suite 1600
P ETIT A S N Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phane: 907.269.0350

Alaska Marijuana Control Board

Form MIJ-07: Public Notice Posting Affidavit

What is this form?

A public natice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon
as practical after initiating a new marijuana establishment license application, an applicant must give notice of the application to the
public by posting a copy of the application (produced by the board’s application website) 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 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: FOX CREEK LLC License Number: (14477

License Type: STANDARD MARIJUANA CULTIVATION FACILITY

Doing Business As: FOX CREEK

PremisesAddress:  |2304 OLD ELLIOT HIGHWAY

City: FAIRBANKS State: |AK ZIP: 199712

Section 2 - Certification

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

start pate: 20 AUGUST 2017 end pate: 4 SEPTEMBER 2017
2226 OLD STEESE HIGHWAY, FAIRBANKS, AK, 99712

Other conspicuous location:

| declare under penalty of perjury that | have examined this form, including all accompanying schedutés ahd statements;and to the best

of my knowledge and belief find it to be true, correct, and complete.

CEEE CoeUERERE R TR TR

Official Seal
STATE OF ALASKA e
Signature of linsee Notary Public Noté(ry Public in and for the State of Alaska

Rockell Belanger

: issi ires 19
Commission Expires 02/04, My s — O&‘()L/r Q@)/ ?
A
Subscribed and sworn to before me this .~ day of 1\%@_/9&40&0_}‘ , 20 //77‘

6 ot 44/&4%4

Printed name of licensee

[Form MJ-07] (rev 06/27/2016) Pagelof1







Alcohol and Marijuana Control Office

R 550 W 7*" Avenue, Suite 1600
Q&¢x’“‘ﬂ,m5~*‘t§qt,,g 1 Anchorage, AK 99501
P “J\%,‘

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

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 new marijuana establishment
license application, an applicant must give notice of the application to the public by submitting a copy of the application to the local
government and any community council in the area of the proposed licensed premises. For purposes of this notification, the
document that must be submitted is the application document produced by the online application system titled “Public Notice”.

This form must be completed and submitted to AMCO’s main office 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: FOX CREEK LLC License Number: (14477

License Type: STANDARD MARIJUANA CULTIVATION FACILITY

Doing Business As:  |FOX CREEK

Premises Address: 2304 OLD ELLIOT HIGHWAY

City: FAIRBANKS State: |AK ZIP: 199712

Section 2 - Certification

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

FNSB Name of Official: Mﬁmfai‘ 5‘2:\;,\
Title of Official: =5 A (;:i'« %WE Date Submitted: I sepi]

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

Local Government:

| declare under penalty of perjury that | have examined this form, including all accompanying sched
of my knowledge and belief find it to be true, correct, and complete.

and statemr@énts, and to the best
Official Seal

R

n
/&’ 2
STATE OF ALASKA

== - -
Notary Public NOtaé/Pub“c in and/for the State of Aacks
Rockell Belanger <

i
Gl e ot My commission expires: Oﬁ ¥ L‘/ - O | 9

Signaturé/o? licensee

é [ozﬂr )Jm/cfcfon

Printed name of licensee

Subscribed and sworn to before me this 7 day of @ i!b\f\f ol ¢ , 20 ! 3 ’

[Form MJ-08] (rev 06/27/2016) Pagelofl





Public Notice

Application for Marijuana Establishment License

License Number: 14477
License Status: Initiated
License Type: Standard Marijuana Cultivation Facility
Doing Business As: FOX CREEK LLC
Business License Number: 1058817

Email Address: grant@blackrapidsak.com
Latitude, Longitude: 64.961531, -147.622968
Physical Address: 2304 Old Elliot Highway
Fairbanks, AK 99712
UNITED STATES
Licensee #1 Entity Official #1
Type: Entity
Alaska Entity Number: 10066324
Alaska Entity Name: Fox Creek LLC
Phone Number: 253-310-5127
Email Address: grani@blackrapidsak.com

Type: Individual
Name: Miguel Espinosa
Phone Number: 907-987-1017
Email Address: miguel@blackrapidsak.com
Mailing Address: 607 Old Steese Highway

i N . Ste B, Box 303
Mailing Address: 607 Old Steese Highway FAIRBANKS, AK 99701
SieB, B 0o UNITED STATES
Fairbanks, AK 99701
UNITED STATES
Entity Official #2 Entity Official #3
Type: Individual Type: Individual
Name: Grant Anderson Name: Kyle Wendier
Phone Number: 253-310-5127 Phone Number: 907-347-7961
Email Address: grant@blackrapidsak.com Email Address: kyle@blackrapidsak.com
Mailing Address: 607 Old Steese Highway Mailing Address: 607 Old Steese Highway
STE B, Box 303 Ste B, Box 303
FAIRBANKS, AK 89701 FAIRBANKS, AK 99701
UNITED STATES UNITED STATES
Affiliate #1 Affiliate #2

Type: Individual
Name: Grant Anderson
Phone Number: 253-310-5127
Email Address: grant@blackrapidsak.com

Mailing Address: 607 Old Steese Highway
Ste B, Box 303
FAIRBANKS, AK 99701
UNITED STATES

Type: Individual
Name: Miguel Espinosa
Phone Number: 907-987-1017
Email Address: miguel@blackrapidsak_com

Mailing Address: 607 Old Steese Highway
Ste B, Box 303
FAIRBANKS, AK 99701
UNITED STATES

A
N





Affiliate #3

Type: individual
Name: Kyle Wendier
Phone Number: 907-347-7961
Email Address: kyle@blackrapidsak.com

Mailing Address: 607 Oid Steese Highway
Ste B, Box 303
FAIRBANKS, AK 99701
UNITED STATES

Interested persons should submit written comment or objection to their local government, the applicant,
and to the Alcohol & Marijuana Control Office at 550 W 7th Ave, Suite 1600, Anchorage, AK 99501 or to
marijuana.licensing@alaska.gov not later than 30 days after this notice of application.

POSTING DATE Zsep |7







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

marijuana.licensing@alaska. sov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

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)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other

than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a
marijuana establishment license is issued, per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: FOX CREEK LLC License Number: {14477

License Type: STANDARD MARIJUANA CULTIVATION FACILITY

Doing Business As: |FOX CREEK

Premises Address: 12304 OLD ELLIOT HIGHWAY

City: FAIRBANKS State: |AK ZIP: {99712

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: GRANT ANDERSON
Title: MEMBER
SSN:

[Form MI-09] (rev 06/27/2016) Page10f2






Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

T ——

Signature of licensee/affiliate

G iy /4 0594
Printed name = J'[/’ L
Subscribed and sworn to before me this ? day of 5‘6:? - 20 | /.
] /é”
e e Notar{)?ﬁblic in and for the State of Alaska.
STATE OF ALASKA

Rohc‘:?:glflyﬂpellﬂ;er My commission expires: O 9“ C)L/f &@ } Q
Commission Expires Ox%i(]dﬁgw

[Form Mi-09] (rev 06/27/2016) Page 2 of 2





Alcohol and Marijuana Control Office

th :
sWARNUA, 550 W 7% Avenue, Suite 1600
P, Anchorage, AK 99501
r"'/h;/’:_j\;,r 4 marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MIJ-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)) and affiliate {as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A person other

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

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

Section 1 - Establishment Information

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

Licensee: FOx Cree LLC License Number: | {4477
License Type: Stenderd Macil weng  Cullivetion  Faci Hy

Doing Business As: FOX Craaslk

PremisesAddress: | 9304 o|Jd Elliot g

7

City: Faicbon Ks State: | A K | zp A712

Section 2 - Individual Information

Enter information for the individual licensee or affiliste.

Name: K‘f b Wendler

[]
Title: Owner /Membar
SSN:

M

[Form MJ-09] (rev 06/27/2016) Pagelof2





Alcohol and Marijuana Control Office

SWARLAY, 550w 7™ Avenue, Suite 1600
Gd‘p» It Anchorage, AK 99501
- uf"‘?\..f ¢ marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MIJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

(g2

Sigrfature of licensee/affiliate

Ky /g, \Woand

Printdd name f4 WK / =
Subscribed and sworn to before me this /0 day of ée/?/ ,20_( 71
N)ﬁ Public in and for the State of Alaska.
CEEEOEEE
fmmfmﬁfﬂ’f‘émffﬂ H .
sT A? TEWS? AT.ASKA : My commission expires: K); C‘% /'ZQ/ ?

Notary Public

er
| ockell Betang s
gy Rt Expires 62/04/19.

iy Commis SRR T

RS2

SoReE

HBRES

L R P e e e T B I T e e A, A0 A s T S s 0
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Alcohol and Marijuana Control Office

oMY, 550 W 7™ Avenue, Suite 1600
ST, Anchorage, AK 99501
6“/'1/ 2 marijuana.licensing@alaska.gov

httus://www.commerce.alaska.gov/web/a mco
Phone: 907.269.0350

Alaska Marijuana Control Board

*@m;:(u\; Form MJ-09: Statement of Financial Interest

S B S s

What is this form?

A statement of financial interest completed by each proposed licensee {as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b){4). A person other
than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e}(1)) in the business for which a
marfjuana establishment ficense is issued, per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: F % Cereek L. C License Number: & ! ¢/ Y 7 7

License Type:

S',‘a_.ncjau"'ql paera tuana culfvetion ‘F&Clll'{-y
Doing Business As: F O X C\“O(_ fa =

Premises Address: Al OY Ol F / ,‘Oj— Hi) : ,
City: E: bn ks State: ’ /4. K | e 9G 2/ ;

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name:

Miyue f Copinese
Title: M'&d ba‘ !

SSN:

[Form n1-09] (rev 06/27/2016) Page 1of2





Aleohol and Marijuana Control Office

SWARLey, 550 W 7" Avenue, Suite 1600
Mol
O 25 hccEg 4l %

Ancharage, AK 99501

matijuana.licensing@alaska.gov
https://www.com merce.alaska.gov/web/amco

Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

I declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and belief find it to be true, correct, and complete.

- -
Signaturg/of licensee/affiliate

Aaiawel Espivose
Printed @/ame [

Y

Subscribed and sworn to before me this ( ’Q day of

L S

/e
NotaWblic in and for the State of Alaska.

£, STATE OF ALASKA My commission expires: o) ‘017/‘ 29 /9
“"‘ Notary Public

Rockell Belanger
Commission Expires 02/04/19

SRR T R S e ek

[Form M1-09} (rev 06/27/2016) Page2of2
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Alcohol and Marijuana Control Office '

550 W 7" Ave [ aLcomor
Suite 1600 SN
Anchorage, AK 99501

Beverly A Hormann
PO Box 71333
Fairbanks, AK 99712 1333 9/25/2017

Re: Marijuana Cultivation Facility License #14477

|, Beverly Hormann, a resident in the general Fox area and a Fox Spring/well user for fifty-eight (58)
years, wish to submit these comments and my objection to the new Standard Marijuana Cultivation
Facility license #14477 for Fox Creek LLC on the property described as T2N R1W Section 31, address
listed as 2304 OId Elliott Highway.

While | am a staunch believer in every person in our great country being able to live their personal lives
as they see fit on their own personal property, | also believe each person should be aware of and have
consideration of how their activities on their private property may affect those persons having to pass
near or use facilities on nearby properties.

Having driven past these proposed marijuana cultivation properties for nearly 58 of my 66+ years, | am
quite familiar with the layout of these properties. Without knowledge of the details of the application of
KGM LLC for their operation, | have serious concerns about this operation.

| see from State of Alaska and Fairbanks North Star Borough records that KGM LLC has recently
purchased two properties next door to each other. This includes T2N R1W Section 31 TL-3103 which
includes a house, an out building and a large warehouse which carry the addresses of 2304 0Id Elliott
Highway, 2283 Old Elliott Highway, and 2283 Elliott Highway according to the Fairbanks North Star
Borough Planning Department. Also included in the recent sale to KGM LLC was T2N R1W Section 31 TL-
3179 which carries the address 2315 Elliott Highway. This information is from the State of Alaska
Recorder’s Office and the Fairbanks North Star Borough Assessing Department.

| realize that the Fox Lions Club and their Fox Community Park with a children’s playground, public picnic
area, and future baseball and basketball fields is outside this limit, it is still very close to the proposed
cultivation area. My concern is the possibility of foul odors emanating from the cultivation upsetting the
peace and use of this public recreation facility by community members.

Please consider also, that the Fox Spring/well is even closer to the proposed marijuana cultivation
parcels than the Fox Lions Community Park. This clean, fresh water source has been a local and
borough-wide source of free, safe water for generations over many decades. This water source is
owned by the State of Alaska and operated and maintained by DOT&PF. Twice in the past, Alaska State
governors have attempted to divest the state of this property and its related responsibility. The
ownership by the state and operation and maintenance of the Fox Spring/Well by the state has recently
been granted unlimited extension by a group of local volunteers. This assures that anyone who chooses
to draw drinking water from this source, and more importantly, Fairbanks North Star Borough citizens
who may rely on this source of drinking water as their only source of clean, safe drinking water
continued access. | know that the KGM LLC application property is downstream from Fox Creek at the
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Fax Spring/Well. However, lam conicerned that if the well for the water source at Fox Spring/Well has

to bie drilled deeper. in the future, that the aquafer that feeds the well may become contaminated from

the marijuana cultivation process: |am also concerned that if TL-3179 is included in‘this ficense or may
be included in an-amended or later marijuana cultivation facility license, that foul odors from the facility
might affect the unhampered use- the of the Fox Spring/Well site. Most areas on that parcel would be
within the 500’ restriction per regulations. '

Another issue 1 am concerned about is the dumping of expired nutrient waterona regular basis on the
property, TL-3103 addressed as 2304 0Id Elliott Highway. Fox Creek, from its beginning o the north, at
the head of Fox Guich, runs directly through both of KGM LLC's properties. Fox Creek emptiesinio
Goldstream Creek which, inturn rans its course thrn_ugh the entire Fox Community and downstream
into the Goldstream Valley. Consideration of the effect this dumped nutrient water may have onthe
creeks and surrounding population and properties should-be considered.

Thank you for your time and consideration to my concerns. | vehemently oppose this marijuana
cultivation facility license and sincerély hope that the Board rejects this licehse apphcat]on at this site:

Regards;
Beverly A Hormann

Cc:

KGM LLC
Attn: Grant Anderson

302 Cowles St

Fairbanks, AK 99701 4433

Fairbanks North Star Borough
Attn: Mayor’'s Office

PO Box 71267

Fairbanks, AK 99707 1267






Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Entity
10066324

Fox Creek LLC
253-310-5127

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address: grant@blackrapidsak.com

607 Old Steese Highway
Ste B, Box 303
Fairbanks, AK 99701
UNITED STATES

Mailing Address:

Entity Official #2

Type: Individual

Name: Grant Anderson

Phone Number: 253-310-5127
Email Address: grant@blackrapidsak.com

Mailing Address: 607 Old Steese Highway
STE B, Box 303
FAIRBANKS, AK 99701
UNITED STATES

License #14477
Initiating License Application
8/17/2017 11:17:34 PM
14477
New
Standard Marijuana Cultivation Facility
FOX CREEK LLC
1058817
Grant Anderson
grant@blackrapidsak.com
Fairbanks North Star Borough

64.961531, -147.622968

2304 Old Elliot Highway
Fairbanks, AK 99712
UNITED STATES

Entity Official #1
Type: Individual
Name: Miguel Espinosa
Phone Number: 907-987-1017

Email Address: miguel@blackrapidsak.com

Mailing Address: 607 Old Steese Highway
Ste B, Box 303
FAIRBANKS, AK 99701
UNITED STATES

Entity Official #3
Type: Individual
Name: Kyle Wendler
Phone Number: 907-347-7961

Email Address: kyle@blackrapidsak.com

Mailing Address: 607 Old Steese Highway
Ste B, Box 303
FAIRBANKS, AK 99701
UNITED STATES










COMMERCIAL LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into this Z5¢’ day of )c’Q 2017, by and between
KGM LLC whose address is 607 Old Steese Highway, Fairbanks, Alaska, 99712 (hereinafter referred to as

“Landlord”) and Fox Creek LLC (hereinafter referred to as “Tenant”). It is understood that Fox Creek LLC
is represented by its Agent GRANT ANDERSON who resides at 302 Cowles St, Fairbanks, Alaska, 99701.
(253-310-5127) And that KGM LLC is represented by its agent Miguel Espinosa

ARTICLE | -GRANT OF LEASE

Landlord in consideration of the rents to be paid and the covenants and agreements to be performed
and observed by the tenant, dees hereby lease to the Tenant and the Tenant does hereby lease and take

from the Landlord the property described below, together with, as part of the parcel, all improvements
located thereon:

2304 Old Elliott Highway, Fairbanks, AK, 99712,
PAN-0227463 TL-3103 SECTION 31 T2N-R1E

ARTICLE It — LEASE TERM

Section I. Total Term of Lease. The Term of this Lease Shall Begin on the commencement date
as defined in Section 2 of this Article (11}, and shall terminate on m [5€0 20 f‘]

Section 2. Commencement Date. The commencement date is immediately following the
signing of this document by both parties on /1,:-20 8]

ARTICLE IIf = EXTENSIONS

Tennant retains the Right to Renew this lease for two, 3 year terms with not more than a fifty percent
increase in rents for each of those terms and dependent on the tenants and landlord satisfactorily
fulfillment of the terms of this lease . No verbal extensions will be made or considered valid.

ARTICLE IV — USE OF PREMISES
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The premises shall be used by the Tenant to carry out the lawful cultivation of cannabis and limited
extraction and manufacturing of products in accordance with the laws and regulations of the State of
Alaska for purposes thereof for the sole use of the cultivation, extraction, and product manufacturing of

cannabis plants and derived products as set forth in 3AAC 306.400 -306.408 and 3AAC 306.700 —
306.755 and for no other purposes.

Nothing herein shall give the Tenant the right to use the property for any other purpose or to sublease,

assign, or license the use of the property to any sub-lessee, assignee, or licensee, which or who shall use
the property for any other purpose.

ARTICLE V- COMPLIANCE WITH LAWS

The parties acknowledge that myriad regulations and local, state and federal laws and private persons

shall govern the operation of Tenants use and that Tenant alone will be responsible for the compliance
with all mandate and the requirements of any nature.

ARTICLE VI - TENANTS DUTY TO COMPLY tenants FOREGOING OBLIGATION SHALL ENCOMPASS (1) all
state and local laws and regulations form any government authority with jurisdiction over the Tenants
use, including the but not limited to 3AAC 306.400-480 and 3AAC 306.700-755 and local zoning
ordinances; and (ii) all federal laws to the extent those laws are not inconsistent with local and State
laws allowing the Tenant to sue the Leased Premises for the permitted use specified in article VI above.
The covenant to comply encompasses all applicable laws that become effective before and during the
lease term as may be extended (collectively the “Mandates”), regardless of the cost of such compliance.
Tenants inability to comply with the Mandates shall be grounds for termination of lease.

ARTICLE VIl — DETERMINATION OF RENT

Monthly Rent for the Term of the lease shall be one thousand five hundred dollars (1500) Paid on the
first day of each and every calendar month during the term hereof. Rent shall be paid in cash

A late fee in the amount one hundred and fifty dollars (150.00) shall be assessed if the payment is not
received by the Landlord on or before the tenth day of each month.

ARTICLE VIII = SECURITY DEPOSIT
20f8
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The Tenant has deposited with the landlord the sum of one thousand dollars (1000.00) as security for
the full and faithful performance by the Tenant of all of the terms of this lease required to be performed
by the Tenant. Such sum shall be returned to the Tenant after the expiration of the lease, provided the
Tenant has fully and faithfully carried out all of its terms. In the event of a bonna fide sale or transfer of
the Leased Premises the Landlord shall have the right to transfer the security deposit to be held under

the terms of this lease, and the Landlord shall be released form any liability for the return of the security
deposit.

ARTICLE IX — TAXES

The Tenant is solely responsible for payment of all taxes associated with the leasehold interest of the
Tenant or personal property and trade fixtures owned or placed by the Tenant in or on the leased

Premises including specifically all of the taxes levied against the cultivation and production of products
listed in Article IV herein.

The Landlord remains responsible for all property taxes.

ARTICLE X — UTILITIES

The Tennant shall pay for any and all utilities and expenses associated with the Leases premises and any
activities associated with operation of said premises as covered in Article IV herein including but not
limited to security guards, water, electricity, heat, etc.

ARTICLE X1 — IMPROVEMENTS

The parties Acknowledge that improvements to the property must continue in order to improve its
ability to function as a business covered in article IV herein.

a. Tenant shall at its sole expense but with the good faith and reasonable cooperation
continue to secure all permits and other approvals required to make such alterations.

b. Tenant is not entitled to reimbursement for any alterations or improvements to the
property unless such reimbursement is agreed upon by the landlord in writing.

C. Landlord Agrees to reimburse the Tennant for the installation of a functional sceptic system
to be (a) reimburse over the course of the lease term as reduced monthly payments and (b)
all work must be completed by a licensed and bonded contractor and (c} any expenses
incurred that exceed 8,000 dollars will be the sole responsibility of the tenant

d. The Tenant must remove at its sole expense any and all alterations that Landlord designates
for removal at the end of the lease term.

30f8
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All alteration plans must be approved by Landlord prior to implementation. During its implementation,
Tenant must keep in effect, at its sole cost, a policy of builder’s risk and liability insurance in a sum equal
to three times the amount expended on construction. Al risk or damage to the alterations during the
course of construction shall be on the Tennant and be payable to the Landlord.

Tennant shall cause all contracts for alterations to be fully and completely performed in a good and
workmanlike manner, all to the effect that the alterations shell be fully and completely constructed and
installed in accordance with good engineering and construction practice and shall ensure no liens exist
against such alterations at the time of completion. Tennant shall indemnify and hold the Landlord
harmless for all costs and expenses including attorney’s fees associated with any liens placed against the
construction of said alterations and such costs and expenses shall be payable by the Tenant with the
months regular monthly rent as additional reimbursable expenses to the Landlord by Tennant.

ARTICLE XII — REPAIRS

Tenant shall repair and maintain the leased premises in good order and condition except for the
reasonable wear and tear. The Tenant shall have the right, at its sole expense, from time to time, to
redecorate the leased premises and to make such non-structural alterations and changes in such parts
thereof as the Tenant shall deem expedient or necessary for its purposes; provided however, that such
alterations and changes shall neither impair the structural soundness nor diminish the value of the
leased premises and that such alterations will be removed and the leased premises returned to its
original state at the time of the termination of the lease.

ARTICLE Xl — DAMAGE TO PROPERTY

NOTWITHSTANDING AND CONTRARY PROVISIONS OF THIS LEASE, Landlord shall not be responsible for
any loss of or damage to the property of tenant or of others located on the leased premises except

where caused by the willful act of omission or negligence of the Landlord, or the landlords agents,
employees, or contractors.

Article XIV — Inspection of Premises

Landlord will be afforded the opportunity, within reason, to inspect the facilities and the conduct of
business installed by the Tenant in order to ensure to his own piece of mind that business is being

conducted in good faith. Landlord must be escorted at all times while on the premises in order to
comply with State regulations.

ARTICLE XV — INSURANCE

With respect to the leased premises, Tenant shall maintain at all times and at its sole expense liability
insurance with limits of not less than one million dollars for injury or death from one accident and
150,000 property damage insurance, insuring landlord and Tenant against injury to persons or damage
40f8
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to property as a result of accident, fire, theft, criminal mischief, etc., on or about leased premises. A
copy of this policy or a certificate of insurance shall be delivered to landlord on or before the
commencement date and no such policy shall be cancelled during the term of this lease.

In the event of damage to or destruction of the leased premises, tenant shall adjust the loss and settle
all claims with the insurance companies issuing such policies. The parties hereto do irrevocably assign
the proceeds from such insurance policies for the purpose s hereinafter stated to any institutional first
mortgages or to landlord and tenant jointly if no institutional mortgage company holds an interest in the
leased premises. All proceeds shall be placed into a trust for the repair, replacement, or restoration or
any combination thereof, of the leased premises or of the improvements in the leased premises.

In the event of total damage or destruction the settled funds from insurance claims will go to the
Landlord

ARTICLE XVI— REPAIR AND RESTORATION

It shall be solely the Landlords option to rebuild or restore the leased premises should catastrophic
damage or destruction occur as a result of an insurance claim event. Should the landlord elect not to

rebuild or restore the leased premises, this lease shall terminate and the tenant shall be entitled to
reimbursement of the security deposit.

ARTICLE XVII — SURRENDER AND DISPOSAL

tenants covenant to comply with all applicable mandates shall apply equally to dismantling tenant
operations at the end of the term and surrender of the leased premises. tenant hereby covenants to
dispose, according to mandates, all unused inventory, refuse, and scrap materials and thereafter to
clean to commercially acceptable standards (including sterilization of impermeable surfaces, all to wall
and ceiling to floor) all floors, walls, immovable fixtures, and air ducts serving the premises. Landlord
shall not return the Security Deposit to Tenant until an inspection of the Leased Premises discloses that

that the above leaning and disposal and removal of alteration required in Section XVIl above have been
completed.

ARTICLE XVIX — EARLY TERMINATION

landlord shall have the right upon landlords sole election, upon five days prior written notice to Tenant
or, if sooner, upon the effective date of court order, to terminate this lease in the event of any of the
following early termination causes.

50f8
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® The seizure by any government authority seeking forfeiture of the building housing the
premises; weather of not the court proceeding has actually commenced.

e The entry of judgement whether final or not that has the effect of establishing the tenants use
of the leased premises or common area constitutes a public or private nascence.

* Commencement of an action under any federal, state, or local law or regulation seeking
remediation of the leased premises or any portion of the building housing the leased premises
as a result of a violation by the tenant off any mandate pertaining to environmental sensitivity
or commission of waste, irrespective of tenant’s intent and course of action following
commencement,

* Afinal appealable judgement having the effect of establishing that tenant’s operation violates
landlord’s contractual obligations(i) pursuant to any private covenants of record restricting the
landlords building housing the leased premises (i) good faith and fair dealing to any third party
including other tenant or of any other projects in the leased premises (iii) pursuant to its
obligation under the mortgage agreement with the landlord’s bank.

¢ Anevent that (i) requires closure of the building for more than 180 consecutive days for
remediation of materially adverse circumstances created by the Tenants use of the leased
premises or for more the 210 consecutive calendar days within a 360-consecutive day period or

(if) causes tenants insurance carrier to cancel all coverage on the building housing the leased
premises.

ARTICLE XX — INDEMNIFICATION

Tenant shall indemnify and hold the landlord harmless from and against all claims arising from or in
connection with the conduct or management of the lease of the premises or of any business therein
or any work or thing whatsoever done, or any condition created other than by the landlord in or
about the leased premises during the term of the lease. (B) any act, omission, or negligence of
tenant or any of its employees or contractors;(C) any accident, injury or damage whatsoever
occurring in, at, upon, or immediately surrounding the leased premises; and (D) any breach or
default by the tenant in the full and prompt payment and performance of the tenant’s obligations
under the lease. Further tenant shall indemnify and hold the landlord harmless form any damage
done to the building, common areas and surrounding premises as a result of robberies, break ins,
and burglaries; criminal prosecution, forfeiture, seizures, and other events cause as a direct result of
the use of the premises as outlines in Article IV above.

’

In addition to the above, tenant agrees to indemnify and hold the landlord from and against
damages and losses landlord incurs as a result of an early termination event.

Additionally, Tennant accepts sole responsibility for any determinations of damage or injury
resulting from the operation of the premises as a cannabis cultivation facility beyond the expiration
of the lease and settling of debts if it is found that such damage or injury is a result of said use.
These damages can include but are not limited to, Fire from electrical upgrades, Injury from facility
upgrades, and/or damage to property such as groundwater contamination, Hazardous waste, etc.
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ARTICLE XXIl — ENTIRE AGGREEMENT

This instrument carries the entire and only agreement between the parties, and no oral statements
or representations or prior written matter not contained in this instrument shall have any force and

effect. This Lease shall not be modified in any way except by a writing executed and signed by both
parties.

Miguelé/pinosa /
Agent, KGM LLC

Sy ——

Grant Anders}yﬁ
Agent, Fox Creek LLC
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LEASE ADDENDUM FOR FOX CREEK LLC

th
This addendum is made this day the Q 7 of December, 2017 by and between Fox Creek LLC
represented by Grant Anderson as Tenants and KGM LLC represented by Miguel Espinosa as Landlord.
This addendum amends the lease signedon | 50 a0 . The lease is amended as follows;

The Landlord attests that under no circumstances will he ever receive, remove, or take possession of any

marijuana or marijuana products from Tenant and that he will notify AMCO Enforcement immediately of
any adverse action such as abandonment, eviction, default, repossession, etc which may lead to
Landlord taking possession of the leased premises.

Miguel Espinosa (KGM LLC)

2,57 Jnpzfim

Grant Anderson (Fox Creek LLC)
/
/A 70:(/7











AFFP
Fox Creek LLC

Affidavit of Publication

UNITED STATES OF AMERICA } 42660
S8.

STATE OF ALASKA Fox Creek LLC is

FOURTH DISTRICT applying under 3 AAC 306.300(a)(1) for a new

Before me, the undersigned, a notary public, this day $tandard Marijuana_z Cu!tivz_ation Facility license,
personally appeared Tameka Ambersley, who, being first duly 'L'T_‘ecrisligt:jgt’zi‘gggoﬁgséﬂﬁjsjzhﬁﬁ HREEK
sworn, according to law, says that he/she is an Advertising Fairbanks, AK, 99712, UNITED STATES.
Clerk of the Fairbanks Daily News-Miner, a newspaper (i)
published in newspaper format, (ii) distributed daily more than Interested persons should submit written comment
50 weeks per year, (i) with a total circulation of more than 500 gtr)jections to their
and more than 10% of the pOpula’[iOn of the Fourth Judicial local government, the applicant, and to the Alcohol
District, (iv) holding a second class mailing permit from the & Marijuana Control Office at 550 W 7th Ave, Suite
United States Postal Service, (v) not published primarily to 1600, Anchorage, AK 99501 or to
distribute advertising, and (vi) not intended for a particular g}gg'f(‘fg;;"ﬁg?z?‘fr%an A i B
professional or occupational group. The advertisement which IS of application.
attached is a true copy of the advertisement published in said
paper on the following day(s): Publish: August 23, 30 & September 6, 2017

August 23, 2017, August 30, 2017, September 06, 2017

and that the rate charged thereon is not excess of the rate
charged private individuals, with the usual discounts.

Advertising Clerk —
Subscribed to and sworn tg"mexthis 6th day of September 2017.

o )

Marena Burnell, Notary Public in and for the State Alaska.

My commission expires: December 07, 2017 NOTARY PUBLIC

M. BURNELL
00008347 00042660 STATE OF ALASKA
FOX CREEK LLG My commission Expires Dacember 7,20 ] f

607 Old Steese Highway Suite B 303
FAIRBANKS, AK 99701
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Bailey, Mark E (CED)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, January 03, 2018 9:42 AM

To: grant@blackrapidsak.com

Cc: Marijuana Licensing (CED sponsored)

Subject: Lic. 14477 DBA Fox Creek LLC Complete Application Notice
Attachments: 14477 Applicant Notice.pdf

Categories: Green Category

Hello,

Attached is correspondence regarding your marijuana establishment license application. Please direct all
correspondence to marijuana.licensing@alaska.gov

Best Regards,

Mark Bailey

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501

b‘ﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.
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Bailey, Mark E (CED)

From:

Sent:

To:

Subject:
Attachments:

Follow Up Flag:
Flag Status:

Categories:

Grant Anderson <grant@blackrapidsak.com>

Thursday, December 28, 2017 4:20 PM

Marijuana Licensing (CED sponsored)

14477 Fox Creek LLC corrected documents email 1 of 2
addendum.pdf; Imagery 2.pdf; Operating Agreement.pdf

Follow up
Completed

Green Category, Mark

Attached are the corrected documents and additional documentation per Mr. Baileys Incomplete application
letter on 21 December 2017. In terms of Member Grant Andersons Residency, his was put into question when
he left the US Army in 2016. It is common for the PFD office to request documentation when this

happens. The documentation has been provided and the issue has been resolved up as of 26 December 2017 per
the PFD office. At no time has Grant Anderson ceased to be a resident of Alaska. If you have any further
questions please let me now and thank you.

VIR

Grant Anderson
OWNER

Black Rapids LLC
253-310-5127






Bailey, Mark E (CED)

From:

Sent:

To:

Subject:
Attachments:

Follow Up Flag:
Flag Status:

Categories:

Attached and thank you.

VIR

Grant Anderson
OWNER

Black Rapids LLC
253-310-5127

Grant Anderson <grant@blackrapidsak.com>

Thursday, December 28, 2017 4:22 PM

Marijuana Licensing (CED sponsored)

14477 Fox Creek LLC corrected documents email 2 of 2
Arial Imagery.pdf; MJO1 Corrected.pdf; MJ04 Corrected.pdf

Follow up
Completed

Green Category, Mark






Bailey, Mark E (CED)

From:

Sent:

To:

Cc:

Subject:
Attachments:

Categories:

Marijuana Licensing (CED sponsored)

Wednesday, January 03, 2018 9:42 AM

Roberts, Jillian T (DPS); Bowden, Pam A (DPS); Nakano, Lloyd M (DPS)

Marijuana Licensing (CED sponsored)

Lic. 14477 DBA Fox Creek LLC Complete Application Fire Marshal Notice

14477 Fire Notice.pdf; 14477 MJ-02 Premises Diagram.pdf; 14477 MJ-04 Cultivation
Supplemental.pdf; 14477 MJ-01 Operating Plan.pdf

Green Category

Hello State Fire Marshal’s Office,

Attached is notification for a marijuana establishment. Please direct all correspondence to
marijuana.licensing@alaska.gov .

Applicant has stated no CO2 will be used at this time.

Thank you

Mark Bailey

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501

b‘ﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






Bailey, Mark E (CED)

From: Marijuana Licensing (CED sponsored)

Sent: Thursday, December 21, 2017 11:52 AM

To: grant@blackrapidsak.com

Cc: Marijuana Licensing (CED sponsored)

Subject: Lic. 14477 DBA Fox Creek LLC Incomplete Application

Attachments: 14477 MJ Incomplete Application Letter .pdf; 14477 MJ-01 Operating Plan.pdf; 14477

MJ-04 Cultivation Supplemental.pdf

Categories: Green Category

Hello,

Attached is correspondence regarding your marijuana establishment license application. Please direct all
correspondence to marijuana.licensing@alaska.gov

Best Regards,

Mark Bailey

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501

b‘ﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






Bailey, Mark E (CED)

From: AMCO Local Government Only (CED sponsored)

Sent: Wednesday, January 03, 2018 9:42 AM

To: kmajor@fnsb.us

Cc: FNSB Mayor; Lanien Livingston; Jill Dolan; Marijuana Licensing (CED sponsored)
Subject: Lic. 14477 DBA Fox Creek LLC Complete Application Local Government Notice
Attachments: 14477 Local Government.pdf

Categories: Green Category

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct all
correspondence to amco.localgovernmentonly@alaska.gov .

The application and all supporting documentation will be sent to each of you via the State of
Alaska Drop Box called ZendTo.

You will receive an email that looks like this:

This is an aulomaled message sent to you by the Alaska ZendTo service
Naomd Johnston (naomi johnsioni@alaska gov) has dropped-oif 55 fikles for you

IF ¥OU TRUST THE SENDER, and are @xpeciing (o recehe a fike Trom hem,
you may choase o rétrieve the drop-off by ClCkEng he f.'allu-.-r:ng link {or copying
and pasiing it into your web browser)

Pl 1T
ID=GyUTYM

MR KUD php Fekain

Je=pHASMIGGEIHIUHEISemalladdr=caldernpis

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

Full information about the drop-ofT

Claim 1D GYUTVIMNOMbZy|Svp
Clam Passcode.  DHASTUGGBSH2ukG!
Date of Drop-Of. 2016-04-22 12:17:49-0400

- Sender —
Name Maomi Johnsion
Ceganisation: AMCO
Email Address naomi johnsiond@alaska gov
IP Address 10.3.202.35 (10.3.202 35)

il

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





Please prove you are a person

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

' meCAPTCHA

Pickup Files

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

Drop-Off Summary
Click on a filename or icon to download that file.
Filename Type Size Description
| ABCAgenda.pdf application/pdf 4723 KB
] Tabl.pedi application/pdf 416.6 KB
[ Tabld.pdf application/pdl 2501 KB
[ Tabll.pdf applicationpdf 1.9MB
[ Tabl2.pdi applicationpdf 1.7 MB
] Tabld.pdf applicabonpd! 100 MB
] Tabld,pdd applicationpdf 3.5 MB
] Tabls,pdf applicationpdf 1.4 MB
M Tablé,pdf application/pdl 5139 KB
L] Tabl7.pdi application/pdl 8122 KB

— A= - ——— bl e e AR TR ST

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

Thank you,





Mark Bailey

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

gﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE

"ALASKA

TO: Chair and Members of the Board

FROM: Erika McConnell

GOVERNOR BILL WALKER

MEMORANDUM

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7t Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

DATE: January 12,2018

RE: Lic. 14477 DBA Fox Creek LLC

Director, Marijuana Control Board

This is an application for a Standard Marijuana Cultivation Facility in the Fairbanks North Star
Borough by Fox Creek LLC DBA Fox Creek LLC.

Date Application Initiated:
Objection Period Ends:
Date Under Review:
Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent:

Local Government Response/Date:
DEC Response/Date:

Fire Marshal Response/Date:
Background check status:
Objection(s) Received/Date:
Other Public Comments Received:

Staff Questions/Issues for Board:

08/17/2017
10/06/2017
09/12/2017
12/21/2017
01/02/2018
01/03/2018
Pending

N/A - Cultivator
Pending
Pending

Yes, 09/29/17, 10/04/17
No

No
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OBJECTIONS





