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Department of Commerce, Community, and Economic
Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

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

ENTITY DETAILS

Name(s)
Type Name
Legal Name Black Rapids LLC

Entity Type: Limited Liability Company
Entity #: 10035364
Status: Good Standing
AK Formed Date: 2/1/2016
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2022 File Biennial Report
Entity Mailing Address: 607 OLD STEESE HWY STE B #303, FAIRBANKS, AK 99701

Entity Physical Address: 721 CLOUD ROAD, NORTH POLE, AK 99701

Registered Agent

Agent Name: Kyle Wendler

Registered Mailing Address: 607 OLD STEESE HWY STE B BOX 303, FAIRBANKS, AK
99701

Registered Physical Address: 1281 OVERHILL DR, FAIRBANKS, AK 99799

Officials

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035364 12/20/2021
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[IShow Former

AK Entity # Name Titles Owned
10082015 Apollo, LLC Member 33.33
Kyle Wendler Member 33.33
Miguel Espinosa Member 33.34

Filed Documents

Date Filed Type Filing Certificate
2/01/2016 Creation Filing Click to View Click to View
6/05/2016 Initial Report Click to View

1/11/2018 Biennial Report Click to View

5/31/2018 Change of Officials Click to View

1/17/2019 Change of Officials Click to View

3/18/2019 Entity Address Change Click to View

3/18/2019 Agent Change Click to View

3/31/2020 Biennial Report Click to View

9/15/2020 Agent Change Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035364 12/20/2021





Alaska Business License # 2130023

Alaska Department of Commerce, Community, and Economic Development

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

This is to certify that

Fox Creek

607 OLD STEESE HIGHWAY, Fairbanks, AK 99701
owned by
Black Rapids LLC
is licensed by the department to conduct business for the period

April 21, 2021 to December 31, 2022
for the following line(s) 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.

Julie Anderson
Commissioner

Received by AMCO 6.8.21





FIRST AMENDED OPERATING AGREEMENT OF
BLACK RAPIDS LLC

This FIRST AMENDED OPERATING AGREEMENT OF BLACK RAPIDS LLC
("Operating Agreement”) is entered into as of May 30, 2018 (the “Effective Date”), by
Grant Anderson and Apollo, LLC, as Members of Black Rapids LLC (the "Company").

WHEREAS, the Members desire to execute this Operating Agreement to provide
for their respective rights, obligations, and duties with respect to the Company, and the
management and govemance of the Company;

The undersigned have agreed io operate a limited liability company in
accordance with the ferms and subject o the conditions set forth in this Operating
Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be
bound, agree as follows:

1. DEFINITIONS. Unless the context otherwise specifies or requires,
Gapitalized terms used in this Operating Agreement shall have the respective meanings
assigned to them in this Section 1 for all purposes of this Operating Agreement (such
definitions to be equaily applicable to both the singular and the plural forms of the terms
defined). Unless otherwise specified, all references in this Operating Agreement to
Sections are io Sections of this Operating Agreement.

1.1 "Act" means the Alaska Limited Liability Company Act, Alaska
Statutes § 10.50.010, ef seq., as in effect and hereafter amended, and, unless the
context otherwise requires, applicable regulations thereunder. Any reference herein to a
specific section or sections of the Act shall be deemed to include a reference to any
corresponding provisions of future law.

1.2 "Additional Capital Contribution" means any Capital Contribution
made by any Member after the Initial Capitat Contribution pursuant to Section 5.

1.3 ‘"Articles of Organization” or "Arficles” means the Arlicles of
Organization filed for the Company in accordance with the Act.

14 "Bankruptcy" means, and a Member shall be deemed "Bankrupt”
upon, (i) the entry of a decree or order for relief of the Member by a court of competent
jurisdiction in any involuntary case involving the Member under any bankruptcy,
insolvency, or other similar law now or hereafter in effect; (i) the appointment of a
receiver, liquidator, assignee, custodian, trustee, sequestration, or other similar agent
for the Member or for any substantial part of the Member's assets or property; (iii) the
ordering of the winding up or liquidation of the Member's affairs; (iv) the filing with
respect to the Member of a petifion in any such involuntary bankruptcy case, which
petition remains undismissed for a period of ninety (90) days or which Is dismissed or
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suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any
corresponding provision of any future United States bankruptcy law); {v) the
commencement by the Member of a voluntary case under any bankruptey, insolvency,
or other similar law now or hereafter in effect; (vi) the consent by the Member to the
entry of an order for relief in an involuntary case under any such law or to the
appointment of or taking possession by a receiver, liquidator, assighee, trustee,
custodian, sequestration, or other simitar agent for the Member or for any substantial
part of the Member's assets or property; (vii) the making by the Member of any general
assignment for the benefit of creditors; or {viii) the failure by the Member generally to
pay his or her debts as such debts become due.

1.5 "Capital Account’” means the separate account established and
maintained for each Member pursuant to Section 5.

1.6 “Capital Contribution” means any property, including cash, or
services, contributed to the Company by or on behalf of a Member.

1.7 "Gode" means the Internal Revenue Code, as in effect and
hereafter amended, or any corresponding provision of any succeeding law.

1.8 “"Company" means Black Rapids LL.C.
1.9  "Dollars" and "$" mean the lawful money of the United States.

1.10 "“Effective Date” means the date of governmental or regulatory
approval of any required licensure of the corporations or business entities in which the
Company possesses shares or other ownership interests.

1.11 "GAAP" means generaily accepted accounting principles set forth
in the opinions and pronouncements of the American Institute of Certified Public
Accountants' Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other enfity as may be in general use by significant
segments of the accounting profession as in effect from time to time.

112 “initial Capital Contribution” means the initial contribution of
capital fo the Company made by the Members as set forth in Section 5 and on
Exhibit "A" attached hereto and incorporated herein.

113 “Majority vote of the Membership Interests” or “majority of the
Membership Interests” means affirmative vote by more than 50% of the Membership
interests entitled to vote.

1.14 "Manager" means any person or his or her sSuccessor as may be
appointed pursuant to the terms of this Operating Agreement.

115 "Member" or "Members" means Grant Anderson and Apollo, LLC,
and any other Person who shall in the future execute this Operating Agreement
pursuant to the provisions of this Operating Agreement.
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116 "Membership Interest’ means the Percentage Interest of a
Member in the Company.

1.17 "Operating Agreement" means this Operating Agreement, as this
Operating Agreement may be amended or modified from time to time, together with all
addenda, exhibits, and schedules attached fo this Operating Agreement from time to
time.

1.18 "Percentage Interest' means a Members pércentage share of
ownership of the Company, which shall be equal to the percentage that such Member's
Capital Contributions bears to the sum of all Capital Confributions.

1.19 "Person" or "Persons” means any individual, corporation,
association, partnership, limited liability company, joint venture, trust, estate, or other
entity or organization,

2. FORMATION, NAME, PLACE OF BUSINESS.

2.1 Formation of Company. The Members of the Company hereby:

2.1.1  Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Commerce, Community and
Economic Development, Division of Corporations, Business and Professional Licensing;

212 Confirm and agree to their status as Members of the
Company;

21.3 Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company:

214 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (i) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

22 Name of Company. The name of the Company shall be Black
Rapids LLC. The business of the Company may be conducted under any other name
permitted by the Act that is selected by the Members. If the Company does business
under a name other than set forth in its Articles of Organization, then it shall execute,
file, and record any assumed or fictitious name certificates as required by law.

2.3 Place of Business. The principal place of business of the Company
shall be . The Members may
change the principal place of business to such other place within the United States as
the Members may determine from time to time. The Members may establish and
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maintain other offices and additional places of business of the Campany in or ouiside
the State of Alaska.

2.4 Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is

_ 2.5 No Partnership intended for Non-Tax Purposes. The Members do
not intend to form a joint venture or a partnership under the laws of Alaska. The
Members do not intend to be partners to one another or any third party. The Members
agree and acknowledge that the Company is to be treated as a partnership solely for
federal and state income tax purposes.

3. PURPOSES AND POWERS OF COMPANY.

3.1  Purposes. The purposes for which the Company is organized are:

3.1.1 To operate an establishment licensed under Title 3,
Chapter 306 of the Alaska Administrafive Code, and for any other lawful purpose; and

3.1.2 To enter into any lawful transaction and engage in -any
lawfut activities in furtherance of the foregoing purposes and to assist the Company to
carry out the purposes contemplated by this Operating Agreement.

3.2 Powers. The Company shall have the power to do any and all
lawful acts for the furtherance of the purposes of the Company and this Operating
Agreement.

4. TERM. The Company commenced when the Articles of Organization were
delivered to the Department of Commerce, Community and Economic Development,
Division of Corporations, Business and Professional Licensing. The Company shall
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with
the provisions of this Operating Agreement or the Act.

5. CAPITAL.
5.1  Initial Capitat Contributions of the Members. Upon execution of this

Operating Agreement, each Member will or has contributed to the Company the types
and amountis of Initial Capital Contribution set forth in the attached Exhibit A.

5.2 Additional Capital Coniributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital
Contribution. The Percentage Interest of the Members shall be adjusted to reflect any
Additional Capital Contribution when it is made. No Member shall be required to
contribute any additional capital to the Company and no Member shall have any
personal liability for any Additional Capital Contribution fo the Company unless
expressly assumed in writing.
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5.3 Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon vote of the Members, any Member, including the Manager, may
make any of the contributions referenced in this Section 5 in kind, or through services
("Sweat Equity”) provided, however, that such in kind or Sweat Equity Capital
Contributions or Additional Capital Contributions shall be valued as agreed by all of the
Members and shall aisc be made subject to the terms of any definitive agreement(s)
regarding the purchase of the applicable Membarship Interests,

54 Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made fo the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6, and (i) decreased by any distributions made from the
Company to the Member.

5.5 No interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

5.6 Loans. Subject to AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan fo be made to the Company in any
amount and on such terms as all Members agree. Any such approved advances or
loans shall not resuit in any increase in the amount of such Member's Capital Account
or entitle such Member to any increase in its Percentage Interest. The amounts of such
advances or loans shall be a debt of the Company and shall be payable or collectible
only out of the Company’s assets in accordance with terms and conditions agreed upon
by all Members.

5.7 Liability of Members. Except as otherwise provided in the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, fort, or
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and
none of the Members shall be obligated personally for any such debt, cbligation, or
liability solely by reason of being a Member. The failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its
business or affairs under the Act or this Operating Agreement shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

58 Return of Capital. No Member shali have the right o demand or to
receive the refum of all or any part of his, her, or its Capitai Account or Capital
Contributions to the Company except upon thé consent of all Members, upon the
dissolution of the Company, or as may be specifically provided in this Operating
Agreement. '

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE
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OFFERED OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR
APPLICABLE STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO
CERTAIN VOTING AND GOVERNANCE PROVISIONS, RESTRICTIONS ON
TRANSFER, AND OTHER TERMS AND CONDITIONS SET FORTH IN THIS
OPERATING AGREEMENT.

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1 Allocation of Net Income or Net Loss. Except as otherwise
provided in Section 6.2, the net income or net loss, other items of income, gains, losses,
deductions, and credits, and the taxable income, gains, losses, deductions, and credits
of the Company, if any, for each fiscal year (or portion thereof) shall be allocated to the
Members in proportion to their Percentage Interests.

6.2  Allocation of income and Loss With Respect to Company Interests
Transferred. If any interest is transferred during any fiscal year, the net income or net
loss (and other items referred to in Section 6.1) atiributable to such interest for such
fiscal year shall be allocated between the transferor and the iransferee by closing the
books of the Company as of the date of the transfer.

6.3 Disfributions. Distributions to the Members may be made at times
and in amounts as are determined by the Manager in the Manager’s sole discretion.
Approved distributions shall be made to the Members in proportion to. their Percentage
Interests. Distributions may be made in cash or by distributing property in kind.

7. MANAGEMENT OF COMPANY.

7.1 Management of the Company. The Members shall manage, control,
and conduct the business and affairs of the Company.

7.2 Manager. The Members may elect a Manager or other officers to
manage the business and affairs of the Company by a unanimous vofe of the
Membership Interests. The Manager shall hold office until their resignation, removal
from office, or death. Upon the happening of any of these events, a successor Manager
shall be appointed to fill the vacancy by unanimous approval of ail Members.

7.3  Salaries and Contract Rights. The salary, if any, of the Manager
and/or other officers shall be fixed from time to time by the Members. The appointment
of a Manager or other officers shall not of itself create contract rights.

7.4 Removal and Voluntary Resignation of Manager. The Manager or
officers may be removed at any time, with or without cause, by a unanimous vote of the
Membership Interests, or in the case of a Member-Manager, by a unanimous vote of the
remaining non-managing Members, at a meeting of the Members called for that
purpose, provided that notice has been given as required by this Operating Agreement.
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The Manager may resign at any time, without prejudice to any rights of the Company, by
giving written notice {o the Members.

7.5 Duties, Rights, and Powers of Manager. Except as specifically
limited in this Operating Agreement, or under applicable law, the Manager shall have the
sole and exclusive right to manage, control, and conduct the business and affairs of the
Company,

7.5.1  The Manager shall have the duties and powers set forth
below and shall perform all such other duties as the Members shall designate.
Accordingly, the Manager shall:

A. Manage the affairs and business of the Company:;
B. Exercise the authority and powers granted to the Company;

C. Take any and all actions necessary to perfect and maintain
the status of the Company as a limited fiability 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 this Act and this Operating Agreement;

D. Preside at meetings of the Members.

E. Sign all bonds, deeds, mortgages, and any other
agreements, and such signature(s) shall be sufficient to bind the Company;

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

G.  Authenticate records of the Company;

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

I Be custodian of the corporate records;

J. Keep a register of the post ofiice address and other contact
information of each Member that shall be furnished by such Member;

K. Have general charge of the Membership Interest transfer
books of the Company;

L. Report quarterly to Members on the status of the Company’s
finances, compliance with applicable regulations, business plan status, and other
relevant matters;

M.  Take all actions necessary or appropriate to accomplish the
Company's purposes in accerdance with the terms of this Operating Agreement; and
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N.  Otherwise act in alf other matters an behaif of the Company.

in this Operating Agreement or under applicable law, the Manager shall have specific
rights and powers required for the management of the business of the Company,
including, the right to do the folowing, and in the absence of a Manager, the Members
shall have the right to do the following upon a unanimous vote of the Membership
Interests:

A. Establish overall policy decisions with respect fo the
business and affairs of the Company;

B. Review and approve annual budgets and operating
guidelines; '

C. Approve contracts, agreements, and commitments of the
Company in an amount not to exceed $50,000 per transaction, or exceeding $50,000
over muitiple flinked transactions;

- D. Approve the choice of bank depositories, and approve
arrangements relating to signatories on bank accounts;

E. Approve the choice of the Company’s aftorneys,
independent accountants, and any other consultants, including, without limitation,
market consultants, leasing agents, management agents, and advertising and public
relations agents;

F. Approve any change to the Company's fiscal year;
G. Approve all distributions to the Members;

H.  Approve the conveyance, sale, transfer, assignment, pledge,
encumbrance, or disposal of, or the granting of a security interest in, any assets of the
Company;

. Incur indebtedness or loan or extend credit 1o any Person in
an amount not to exceed the value of the assets then owned by the Company;

J. Emiploy, appoeint, and remove any Company empioyee who
is involved in the day-to-day management or business of the Company;

K. Change any accounting principles used by the Company,
except {o the extent required by GAAP;

L. Notify entities owned in whole or in part by the Company of
any changes in ownership of the Company; and
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M. Approve any tax elections of the Company.

7.6  Exiraordinary Transactions.  Notwithstanding anything to the
contrary in this Operaling Agreement, the Manager shall not undertake any of the
following without the unanimous approval of the Members:

7.6.1 The admission of additional Members to the Company;
7.6.2 Discontinuance of the Company's business;

7.6.3 ©Sale of the Company's business or substantial portion
thereof, or the sale, exchange, or other disposition of all, or substantially all, of the
Company's assets;

764 Any merger, reorganization, or recapitalization of the
Company;

7.6.5 Settlement or confession of judgment in any legal matter;

768 Taking or effecting any action that would render the
Company bankrupt or insolvent or, except as expressly provided in this Operating
Agreement, cause the termination, dissolution, liquidation, or winding-up of the
Company;

7.6.7 Taking or effecting any action that would create a financial
obligation of the company in excess of $50,000.00; and

- 768 Such other matters and decisions as. the Members may
from time to time designate.

7.7  Business Plan and Budget. Each Fiscal Year, commencing with the
Fiscal Year beginning on January 1, 2018, Manager shall prepare an annual business
plan and operating budget for the Company. Each draft budget shall be delivered to the
Members not later than thirty (30) calendar days before the beginning of the Fiscal Year
in question. The approval of any draft business plan and budget shall be an
“Extraordinary Transaction” pursuant to Section 7.6 and will be effective upon approval
by a unanimous vote of the Members. Once a draft business plan and budget is
approved, it shall be the “Annual Business Plan and Budget” for the Company for the
Fiscal Year in question.

7.8 Third Party Reliance. Third parties dealing with the Company shall
be entitled to rely upon the power and authority of the Manager as set forth herein.

79 Standard of Care.  The Manager shall not be liable to the
Company or its Members for monetary damages for breach of fiduciary duty or
otherwise liable, responsible, or accountable fo the Company or itfs Members for
monetary damages or otherwise for any acts performed, or for any failure to act
However, this provision shall not eliminate or limit the liability of the Manager: (i) for any
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bre.ach. of thei( duty‘of 'ioyafty to the Company or its Members; (i) for acts or omissions
which involve intentional misconduct or a knowing violation of law, gross negligence, or
fraud; (ili) for any transaction from which the Manager received any improper personal

benefit; or (iv) if proven in court fo have knowingl and acti 1gai '
financial interest of a Member. » cively acted against fhe

711 Agents. The Manager may designate ane or more individuals as
agents of the Company for any purpose. No agent need be a Member. Each agent
shall hgve the authority and shall perform the duties designated by the Manager.
Vacancies may be filled or new offices created and filled by the Manager. Any agent

8.  MEMBERS.
8.1 Members. The Members of the Company are listed on Exhibit A.

8.2 Member Qualifications. To be admitied as a Member, a Person
shall provide documentation satisfactory to the Company that the Person is 3 resident of
the State of Alaska, and is otherwise permitted to own the Membership Interests
pursuant {o applicable laws, including without limitation, Title 3, Chapter 306 of the
Alaska Administrative Code. Members shall maintain eligibility to own Membership

Interests under applicable law at ail times.

8.3 Mestings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called at any time by any Member or the
Manager. Meetings shall be held at the principal place of business of the Company or
as designated in the notice or waivers of notice of the meeting.

8.3.1 Notice. Notice of any meeting of the Members shall be
given no fewer than five (5) days and no more than thirty (30} days prior fo the date of
the meeting. Notices shali be delivered in the manner set forth in Section 16.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of nofice of such meeting, except
where a Member attends a meeting for the express pumpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

8.3.2 Quorum. The holders of a majority of the Members_hip
Interests, present in person or represented by proxy, shall constitute a quorum for
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transaction of business at any meeting of the Members. If the holders of less than a
majority of the Percentage Interests are present at said meeting, the holders of a

majority of the Percentage Interests present at the meeting may adjourn the meeting at
any time without further notice. '

8.3.3 Manner of Acting. The act of the hoiders of a majority of
the Percentage Interests present at a meeting at which a quorum is present shall be the
act of the Members, unless the act of g greater number is required by statute, this
Operating Agreement, or the Articles.

8.4  Action Without Meeting. Unless specifically prohibited by this
Operating Agreement, any action required to be taken at g meeting of the Members may
be _tafcen without a meeting by a written instrument indicating the consent of the
majority, or greater than a majority where otherwise required by this Operating

8.5 Telephonic Meetings. The Members may participate in and act at
any meeting of Members through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can hear each other, Participation in such meeting shall constitute attendance and
presence in person at the meeting of the person or persons so participating. The
Members or Manager, whoever called for the meeting, shall ensure those Members
attending remotely have access to any written materials reviewed at the meeting.

8.6  Proxies. Each Member entitled to vote at a meeting of Members or
fo express consent or dissent to action in writing without a meeting may authorize
another person or persons io act for such Member by written proxy. Such proxy shall be
deposited at the principal offices of the Company not less than twenty-four {24) hours
before a meeting is held or action is taken. No proxy shall be valid after eleven
(11) months from the date of its execution, unless otherwise provided in the Proxy.

8.7 Voting of Inferests. FEach Member shall be entitled to vote
according to his, her, or its Membership. Interest in the Company upon each matter
submitted to a vote of the holders thereof.

8.8 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 their 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_ Operat.mg
Agreement. Each Member has an affirmative duty to fully disclose all po.tenttaf conflicts
of interest to the other Members prior to any vote. Unless approved by al! of thg
remaining Members, any Member with a conflict of interest may not vote on the issue in

question.
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8.9 Other Activities_of Members; Restrictions on_Competition. Any
Member, or any affiliate thereof, may have other business interests or may engage in

other business ventures of any nature or description whatsoever, whether currently
existing or hereafter created, and may compete, directly or indirectly, with the business
of the Company, subject to the limitations of AS 10.50.140, to the extent applicable to
such Member. No Member, or affiliate thereof, shall incur any liability to the Company
as a result of his, her, or its pursuit of such other permitted business interests, ventures,
and competitive activity, and neither the Company nor the other Members. shall have
any right to participate in such other business ventures or to receive ar share in any
income or profits derived therefrom, subject to the limitations of AS 10.50.140, to the
extent applicable to such Member.,

8.10 All expenses incurred with respect to the organization or operation
of the Company shall be paid or reimbursed by the Company.

8. INDEMNIFICATION.

9.1 Right_of indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmiess any
Person who is a Member, Manager, or other officer of the Company, and the Person’s
officers, directors, partners, joint venturers, employees, or agents (individually, in each
case, an “Indemnitee’} to the fullest extent permitted by law, from and against any and
all losses, claims, demands, costs, damages, liabilities (joint or several), expenses of
any nature (including costs, attorneys’ fees and disbursements), judgments, fines,
settlements, and other amounts arising from any and all claims, demands, actions,
suits, or proceedings, whether civil, criminal, administrative, or investigative, in which
the Indemnitee may be involved or threatened to be involved, as a party or otherwise,
arising out of or incidental to the business or acfivities of or relating to the Company,
regardless of whether the Indemnitee continues to be a Person who is a Member,
Manager, or oiher officer of the Company, or the Person’s officers, directors, parthers,
joint venturers, employees, or agents, at the time any such fiability or expense is paid or
incurred. However, this provision shall not eliminate or limit the liability of an Indemnitee
() for any breach of the Indemnitee’s duty of loyalty to the Company or the Members,
(it} for acts or omissions which involve intentional misconduct or a knowing violation of
law, or (iii} for any transaction from which the Indemnitee received any improper
personal benefit.

8.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall

be advanced by the Company prior to the final disposition of such claim, demand,
action, suif, or proceeding, upon receipt by the Company of an undertaking by or on
behalf of the Indemnitee to repay such amount, if it shall be determined in a judicial
proceeding or a binding arbitration that such Indemnitee is not enitled to be indemnified
as authorized in this Section 9.

8.3 Other Rights. The indemnification provided by this Section 9 shail
be in addition to any other rights to which an Indemnitee may be entitled under any
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agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to
an action in the indemnitee’s capacity as a Member, Manager, or other officer of the
Company, or any affiliate thereof, and as to an action in another capacity, and shall
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure

to the benefit of the heirs, successors, assigns, and legal representatives of the
Indemnitee.

the business or activities of the Company, regardless of whether the Company would
have the power to indemnify such Persons against such liability under the provisions of
this Operating Agreement.

10. BANK ACCOUNTS. BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR. | |

10.1 Bank Accounts. To the extent reasonably practicable, all funds of
the Company shall be deposited in the Company’s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market
instruments, or other accounts as shall be designated by the Manager from time to time.
The Manager shall arrange for the appropriate conduct of such account or accounts, or
such other mechanisms for managing funds of the Company.

10.2 Books and Records. The Manager shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax
retumns of the Company for at least the most recent six (6) fiscal years. All Members
shall have access fo the books and records at any reasonable time during regufar
business hours and shall have the right fo copy said records at such Member's
expense.

10.2.1 Where Maintained. The books, accounts, and records of
the Company at all times shall be maintained at the Company’s principal office or at
such other place authorized by the Manager.

10.2.2 Fiscal Year. The fiscal year of the Company for all
purposes shall be the calendar year. The Manager shall have authority to change the
beginning and ending dates of the fiscal year.

10.3  Accounting Decisions. All decisions as to accounting matters shall
be made by the Manager, subject to the provisions herein.

10.4 Tax Matters Member. The Manager shall be the Company's tax
matters partner (“Tax Matters Member”). The Tax Matters Membe_r shall have all powers
and responsibilities of a “tax matters partner” as defined in Section 6231 of the Code.
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The Tax Matters Member shall keep all Members informed of ali 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 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.

10.5 Tax Elections. The Manager shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
methads of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Manager’s sole and absolute discretion.

10.6 Title to Company Propeity. Al real and personal property acquired
by the Company shail be acquired and held by the Company in its name.

11. TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTION OF
MEMBERS.

11.1  Transfer of Membership Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in
this Section 11 with respect to a Membership Interest, shall include any sale,
assignment, gift, pledge, hypothecation, morigage, exchange, or other disposition.
However, a “transfer” shall not include any pledge, mortgage, or hypothecation of or
granting of a security interest in a Membership Interest in connection with any financing
obtained on behalf of the Company.

11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the ferms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of, or any interest or rights in their Membership Interest or their Capital Account
without: (i) the express written consent of all non-transferring Members; or (i) following
the procedures outiined in Section 11.2.2. Each Member acknowledges the
reasonableness of this prohibition in view of the relationship of the Members.

11.2.2 Right of First Refusal. In the event that one Member
wishes to transfer all or part of its Membership interest in the Company, and in the
absence of the express written consent of non-transferring Members then holding a
majority of the Membership Interests, the transferring Member shall first make the
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Membership Interest available to the other Member(s) in the manner set forth below in
this Section 11.2.2.

A. The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Inierest to the remaining Member(s) for
the same price and upon the same ferms as the proposed transfer to a person or entity
not a Member of the Company. The procedure for this right of first refusal shall be as
follows:

1. Prior to any proposed transfer of Membership
Interest, the transferring Member shall send each of the remaining Members a copy of
the proposed agreement between the transferring Member and the proposed transferee
and nofify the remaining Members of the transferring Member’s intention to enter such
agreement and make such fransfer. The remaining Members shall each have the right,
within thirty (30) calendar days of receipt of such notice, to acquire the transfering
Member's interest on the same terms as the proposed agreement.

2. if more than one non-transferring Member elects to
purchase the transferring Member's Membership Inierest, then the percentage interest
each such electing Member shall be entitied fo purchase shall be determined by
agreement among the electing non-transferring Members. Or, if the electing rion-
transferring Members are unable to so agree, then each electing non-transferring
Member shall be entitied to purchase a pro rata amount of the offered membaership
interest based upon a percentage equal to the Membership Interests in the Company
owned by such non-transferring Members relative to the total Membership Interest in
the Company owned by all such electing non-transferring Members.

3. if the remaining Member(s) do not acquire the
interest of the transferring Member, the transferring Member may then transfer his, her,
or its interest in the Company to the person or entity named in the proposed agreement
pursuant fo the terms contained in this section, provided that such transfer is on the
same terms and conditions and for the same price set forth in the proposed agreement
sent fo the remaining Members.

11.2.3 Substitution. Any transferee of a Membership Interest shall
become a substifuted Member upon (i) the express written consent of the non-
transferring Members then holding a majority of the Membership Interests; (i) the
transferee agreeing to be bound by all the ferms and conditions of the Articles and this
Operating Agreement; (iii) the transferee providing documentation satisfactory to the
Company that the transferee is eligible to own the Membership Interests pursuant to
applicable laws, including without limitation, Title 3, Chapter 306 of the Alaska
Administrative Code; and (iv) receipt of any necessary regulatory approvals. Unless
and until a fransferee is admitted as a substituted Member, the transferee shall have no
right to exercise any of the powers, rights, and privileges of a Member hereunder. A
Member who has transferred his, her, or its Membership Interest shall cease to be a
Member upon transfer of the Member's entire Membership Interest and thereafter shall
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have no further powers, rights, and privileges as a Member hereunder except as
pravided in Section 9.

11.24 Mesting. 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
transferrable Mermbership Interest in the Company. The Membere ghall have no vested
interest for the company for the first two years of ownership. At the end of the second
year of membership in the LLC, the Member shall then become 100% vested and may
transfer their Membership Interest in accordance with this Section.

12. ADMISSION OF NEW MEMBERS.

12.1 The admission of additional members to the Company through the
sale, issuance, or other conveyance of Membership Interest by the Company is not
considered a transfer of Membership Interest under Section 11.

12.2 Subject to the terms of this Operating Agreement, additional
Persons may be admitted as Members of the Company under this Section 12 at such
time and on such terms as may be deemed appropriate by a unanimous vote of the
Membership Interests. To be aditted as a new Member, a Person shall (i) agree in
writing to be bound by ail the terms and conditions of this Operating Agreement, and
(it} provide documentation satisfactory to the Company that the Person is eligible to own
the Membership Interests pursuant to applicable laws, including without limitation,
Title 3, Chapter 306 of the Alaska Administrative Code. A Person will not be fully
admitted as a Member until any and ali necessary reguiatory approvals are received.
Unless and until a Person is admitted as a Member, the Person shall have no right to
exercise any of the powers, rights, and privileges of a Member hereunder.

12.3 The Members understand that, in the event of the admission of a
new member, the then existing Members’ Percentage Interests shall be reduced pro
rata in amountis that equal the amount of the new member’s Percentage Interest.

13. DISSOCIATION OF A MEMBER.

13.1  Moluntary Withdrawal. In the event of a Member's voluntary
withdrawal from the Company, the withdrawing Member will be liable to the remaining
Members for any damages incurred by the remaining Members including, but not limited
to, the loss of future earnings. The voluntary withdrawal of & Member will have no effect
upon the continuance of the Company business. The withdrawing Member shall not be
entitled to compensation, accrued distributions, or repayment of capital contributions
without the express written consent of all of the other Members. If the remaining
Members elect to purchase the interest of the withdrawing Member, the Members will
serve written notice of such election upon the withdrawing Member within thirty
(30) days after receipt of the withdrawing Member's notice of intention to withdraw,
including the purchase price and method and schedule of payment for the withdrawing
Member's interest. The purchase amount of any buyout of a Member's interest will be
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determined as outlined in the Book Value section of this Agreement. If the remaining
members do not elect to purchase the withdrawing Member’s interest, the withdrawing
Member's interest will be transferred to the remaining Members on a pro rata basis
consistent with their current Membership interests.

13.2  Involuntary Withdrawal. The involuntary withdrawal of a Member
will have no effect upon the continuance of the Company business. Events leading to
the involuntary withdrawal of a Member from the Company will include, but not be
limited to, death of a Member; Member mental incapacity; Member disability preventing
reasonable participation in the Company; Member incompetence; Member bankruptey,
and other involuntary levy or transfer of a Member's Membership Interest by judicial
order or otherwise. Any Member (or its appropriate representative) who experiences an
event leading to involuntary withdrawal shall notify the Company in writing of the event
and the date of the event. In the absence of such notice, the other Members may give
notice fo the affected Member’s representative, or upon notice of any involuntary levy or
transfer of a Member's Interest by judicial order or otherwise, then within thirty (30) days
of such notice, such Member shall either give written assurances that such event has
not accurred, or has been cured. Failure to timely respond shall be deemed effective as
notice of intent for compulsory sale.

13.3 Compulsory Sale of Member's Interest. Upon the receipt of notice
under Section 13.2, the remaining Members shall meet and upon the unanimous
affirmative vote of Members (withoutf counting the Interest of the Member affected), the
Members may elect to purchase the Inferest of the affected Member. If the remaining
Members elect to purchase the inferest of the affected Member, the remaining Members
will serve written notice of such election, including the purchase price and method and
schedule of payment for the withdrawing Member's interest, upon the withdrawing
Member, their executor, administrator, trustee, committee or analogous fiduciary within a
reasonable period after acquiring knowledge of the change in circumstance to the
affected Member. The purchase amount of any buyout of a Member's Interest will be
determined as outlined in the Book Value section of this Operating Agreement. If the
Company and/or Members do not elect to purchase the affected Member's Membership
Interest, then the Company may either elect to admit such Member's distribuiees or
beneficiaries into the Company as Substituted Members, or may elect to dissolve, each
by the vote as established in Sections 11 and 15 respectively.

13.4 Removal of a Member for Cause. A Member may be removed for
cause upon a majority vote of the remaining Members. The expulsion of such Member
will have no effect upon the continuance of the Company business. The remaining
Members shall give notice fo the Expelled Member of their removal as a Member. Upon
the giving of such notice, the Expelled Member’s Membership Interest and right to
participate in the management and conduct of the Company’s business is terminated. A
Member removed for cause shall not be enfitled to compensation, accrued distributions,
or repayment of capital contributions without the express written consent of all of the
other Members.
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13.4.1 A Member may be removed for cause in the case of any of
the following:

_ A. the Member engaged in wrongful conduct that adversely and
materially affected the Company’s business:

B. the. Member engages in criminal, illegal or other acts of
malfeasance, gross negligence, prohibited self-dealing or embezzlement;

C. if it is unlawful to carry on the company’s business with the
Member;

D. the Member willfully or persistently committed a material
" breach of this Operating Agreement or a duty owed to the Company or the other
members of the Company, including the Member's duty of loyalty and duty of care;

E. the Member engaged in conduct relating to the Company's
business which makes it not reasonably practicable to carry on business with the
Member;

F. operation of Law against a Member or a legal judgment
against a Member that can reasonably be expected fo bring the business or societal
reputation of the Company into disrepute; or

G.  there has been a fransfer of substantially alt of the Member's
interest not in accordance with this Operating Agreement.

13.5 On any purchase and sale made pursuant to this section, a
dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. Immediately upon purchase of a withdrawing Member's
interest, the Company will prepare, file, serve, and publish all notices required by law to
protect the withdrawing Member from liability for future Company obligations. Where
the remaining Members have purchased the interest of a dissociated Member, the
purchase amount will be paid in fuli, but without interest, within 90 days of the date of
withdrawal. The Company will retain exclusive rights to use of the trade name and firn
name and all related brand and model names of the Company.

13.6 The remaining Members refain the right to seek all available legal
damages from a dissociated Member where the dissociation resulted from a malicious
or criminal act by the dissociated Member or where the dissociated Member had
breached their fiduciary duty to the Company or was in breach of this Operating
Agreement or had acted in a way that could reasonably be foreseen to bring harm or
damage to the Company or to the reputation of the Company.

14. BOOK VALUE.

14.1 The term “Book Value” means the book valie, computed in
accordance with GAAP, of a Member’s Percentage Interest in the Company as of the
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end of the last full taxable year inmediately preceding the year in which the event giving
rise to the need for valuation occurred. Notwithstanding anything contained in this
Operating Agreement to the contrary, the computation of Book Value shall be subject to
the following provisions:

14.1.1 Book Value shall not include any proceeds coilected or
collectible by the Company under any policy or policies of fife or disability insurance
insuring the life or disability of a Member, as a result of the death or disability of a
Member.

14.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”)
of the Company other than the aggregate dollar amount for any of those intangible
Assets appearing on the most recent balance sheet of the Company prior to the date on
which Book Value is to be determined.

14.1.3 Reserves for contingent liabilities shall not be freated as a
liability for purposes of determining Book Value,

14.1.4 No adjustment shall be made fo Book Value as a result of
any event occurring subsequent to the date as of which Book Value is to be determined.

14.1.5 Anything contained in this Operating Agreement to the
contrary notwithstanding, Book Value shall be calculated for the purposes of this
Operating Agreement on an accrual basis even if the Company shall have used a
different accounting method for that or any prior period.

14.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a majority vote of the Membership Interests, then the Manager shall
select the appropriate accountants to determine Book Value of the Company.

15. DISSOLUTION, LIQUIDATION, AND TERMINATION.

15.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following
events:

15.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

15.1.2 The sale or other disposition by the Company of ali or
substantially alt of the Company’s assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the Company under
any promissoty notes or other evidences of indebtedness taken by the Company and
the satisfaction of contingent liabilities of the Company in connection with such other
disposition (uniess the Members shall elect to distribute such indebtedness to the
Members in liquidation); or
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15.1.3 The occurrence of any default that, under the Act, would
cause the dissolution of the Caompany or that would make it unlawful for the business of
the Company to be continued.

15.2  Winding Up. Upon the dissolution of the Company, the Manager
shall wind up the Company's affairs and satisfy the Company’s fiabilities. The Manager
shall liquidate ail of the Company property and assets as quickly as possible consistent
with obtaining the fuil fair market value of said property and assets. During this period,
the Manager shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Manager shall notify all known
creditors and claimants of the dissolution of the Company in accordance with the
provisions of the Act.

15.3 Final Distribution. The proceeds from the liguidation of the
Company shall be distributed as follows:

15.3.1 Firsi, fo creditors, including Members who are creditors,
until all of the Company’s debts and liabilities are paid and discharged (or provisions are
made for payment thereof); and

15.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

15.4 Distributions in Kind. In connection with the termination and
liquidation of the Company, the Manager shall attempt to sell all of the Company
property and assets. To the extent that properly or assets are not sold, each Member
will receive his or her Percentage Interest of any distribution in kind. Any property or
assets distributed in kind upon liquidation of the Company shall be valued on the basis
of an independent appraisal or by unanimous agreement of the Members, and treated
as though the property or assets were sold and the cash proceeds distributed.

15.5 No Recourse Against Other Members. The Members shall ook
solely to the assets of the Company for the return of their investment, and, if the
properly remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return such investment, no Member shall have any recourse
against any other Member.

15.6 Deficit Capital Accounts. Notwithstanding anything to the conirary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
the contrary, any Member with a deficit in the Member's Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member’s Capital Account to zero.

15.7 Articles of Dissolution. On completion of the distribution of
Company property and assets as provided herein, the Company is terminated, and the
Members (or such other person or persons as the Act may require or permit) shall file
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articles of dissolution with the appropriate state agency, cancel any other filings made
pursuant to the Act, and take such other actions as may be necessary 0 terminate the
Company.

16. GENERAL PROVISIONS.

16.1 Compliance with Act. The Members and the Manager agree not to
take any action or fail to take any action which, considered alone or in the aggregate
with other actions or events, would result in the termination of the Company under the

Act.

16.2  Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.

16.3 Additional Actions and Dacuments. The Members and the Manager
agree to iake or cause to be taken such further actions, to execute, acknowledge,
deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such
further documents and instruments, and to use best efforts 1o obtain such consents, as
may be necessary or as may be reasonably requested fo fully effectuate the purposes,
terms, and conditions of this Operating Agreement, whether before, at, or after the
closing of the transactions contemplated by this Operating Agreement.

16.4 Notices. Any notice hereunder to any Member or the Manager shall
be in writing and shall be effective when actually delivered at the address shown below
or ai such other address as they may have designated by written notice received by the
other parties fo this Operating Agreement.

ifto: Miguel Espinosa

ifto: Kyle Wendler

Ifto:  Apolio, LLC

16.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. If feasible, any such offending provision shail be
deemed to be modified to be within the limits of enforceability or validity. However, if the
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offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.

16.6 Survival. It is the express intention and agreement of the Members
that all covenanis, agreements, statements, representations, warranties, and
indemnities made in this Operating Agreement shall survive the execution and delivery
of this Operating Agreement.

16.7 Waiver. No delay on the part of a Member or the Manager in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further
exercise of any other right, power, or remedy.

16.8 Amendments. This Operating Agreement may be amended by a
vote of the majority of the Members. No amendment, or waiver of, or consent with
respect to, any provision of this Operating Agreement shall be effective unless it shall
be in writing and signed and delivered by the Members. The rights and remedies herein
expressly provided are cumulative and not exclusive of any other rights or remedies
which a Member or the Company would otherwise have at law of in equity or otherwise.

16.9 Computations. When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

16.10 Binding Effect. Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure fo the
benefit of the Members and their respective successors and assigns.

16.11 Limitation on Benefits of this Operating Agreement. Subject to
Section 7.11, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action fo enforce any
provision of this Operafing Agreement against any Member or the Company, and that
the covenants, undertakings, and agreements set forth in this Operating Agreement
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their
respective successors and assigns as permitted hereunder) and the Company.

16.12 Captions. Section captions used in this Operating Agreement are
for convenience only and shall not affect the construction of this Operating Agreement.

16.13 Governing Law. This Operating Agreement is a contract made
under and governed by the laws of the State of Alaska. All obligations and rights of the
parties stated herein shall be in addition to, and nof in limitation of, those provided by

applicable law.

16.14 Dispute Resolution. In the event of a dispute arising out of or in
connection with this Operating Agreement, the Members will attempt to resolve the
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dispute through friendly consultation. If the dispute is not resolved within a reasonable
period then any or all outstanding issues may be submitted to mediation in accordance
with any statutory rules of mediation. If mediation is unavailable or is not successful in
resolving the entire dispute, any outstanding issues will be submitted to final and
binding arbitration in accordance with the laws of the State of Alaska. The arbitrator's
award will be final, and judgment may be entered upon it by any court having jurisdiction
within the State of Alaska. If the parties cannot agree upon an arbitrator within thirty
(30) days of a request for arbitration, then any Member may contact the American
Arbitration Association to initiate the proceedings, including for the selection of
arbitrators.

16.15 Integration. This Operating Agreement (including the Exhibits
hereto) and the Arlicles of Organization represent the entire agreement between the
Members with respect {o the transactions contemplated herein, and supersede all prior
oral or written agreements, commitments, or understandings with respect to the matiers
provided for herein.

16.16 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be
deemed to be an original and alt of which counterparis taken together shall constitute
but one and the same instrument. Signature and acknowledgment pages may be
detached from the counterparts and attached to a single copy of this Operating
Agreement to form one document.

16.17 Sirict Construction. Itis the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision hereof
under-any ruje or law.

IN WITNESS WHEREOF, following adoption of this Operating Agreement by the
Members, the Members have executed this Opéerating Agreement as of the date first set
forth above.

= Cz '
Grant Anderson Date

§ APOLLO, LLC

| e
\ \
\ }x\\ \%’“ - ﬁ

g L pap 2 L2
William St. Pierre, Member-Manager =~ Date
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EXHIBIT "A"
INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS

Member Contribution Value of Percent
Description Contribution Interest
Grant Anderson 66.67
Apollo, LLC ' 33.33
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State of Alaska

Division of Corporations, Business and Professional Licensing
CORPORATIONS SECTION

PO Box 110806

Juneau, AK 99811-0806

Phone: (907) 465-2550

Fax: (907) 465-2974

Website: www.commerce.alaska.gov/occ

ARTICLES OF MERGER
Domestic Limited Liability Company
AS 10.50.500 - AS 10.50.520
Filing Fee: $25.00 (non-refundable)

INSTRUCTIONS (Please retain for your records):

NOTICE: The Articles of Merger will not be filed if a biennial report is due or the signatures do not match what
the Corporations Section has on record. Please verify the following before completing the application.

o Have all current biennial reports be filed?
o Are the members/managers up to date on our records?

To verify this information please search for the entity by going to Search Corporations Database in the
Corporations Section of our website at www.commerce.alaska.gov/occ. If there is a biennial report due, the
report may be filed online by selecting Biennial Reports on the Corporations Section page. If the
members/managers have changed, but no biennial report is due, please submit a Notice of Change located in
the Forms and Fees section.

Per AS 10.50.500, two or more domestic limited liability companies may merge.

Per AS 10.50.500, one or more domestic limited liability companies and one or more foreign limited
liability companies may merge. A domestic limited liability company must be party to the merger.

An entity type other than a limited liability company cannot be party to a merger filed under AS
10.50.500 — 10.50.520. If another entity type is party to the merger, file a Statement of Merger (08-0565)
under AS 10.55.

ARTICLE 1: Provide the name(s), jurisdiction (home state), and, if applicable, the Alaska Entity Number(s) of
the merging limited liability companies.

ARTICLE 2: Provide the name(s), jurisdiction (home state), and, if applicable, the Alaska Entity Number(s) of
the surviving limited liability company.

ARTICLE 3: The following statement is required by statute: An agreement of merger has been approved and
signed by each limited liability company that is party to the merger.

ARTICLE 4: List the future effective date the merger is to take effective if the merger is not to take effect on the
date of filing Articles of Merger with this office.

ARTICLE 5: Provide the address of the limited liability company where the agreement of merger is on file.
ARTICLE 6: The following statement is required by statute: A copy of the agreement of merger will be furnished

by the surviving or resulting limited liability company on request and without cost to a person holding an interest
in a limited liability company that is party to the merger.

08-487 Rev.10/28/19 Articles of Merger Instructions
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State of Alaska
DO NOT STAME ABQVE THIS BOX

Division of Corporations, Business and Professional Licensing -
CORPORATIONS SECTION officeuseony  CORP
PO Box 110806

Juneau, AK 99811-0806

Phone; (907) 465-2550

Fax: (907) 465-2974

Website: www.commerce.alaska.goviocc

ARTICLES OF MERGER
Domestic Limited Liability Company
AS 10.50.500 — AS 10.50.520

$25.00 Filing Fee (non-refundable)

Pursuant to Alaska Statutes 10.50.500 —~ 10.50.520, the Articles of Merger shall be executed by each limited
liability company party to the merger.

ARTICLE 1: Name of the merging entity: Alaska Enitity # (if applicable);
BLACK RAPIDS LLC 10035364

Aﬁﬂ%ﬂi&\ion (home state) where Articles of Organization were first filed:

Name of the merging entity: Alaska Entity # (if applicable):
FOX CREEK LLC 10066324
Jurisdiction (home state) where Articles of Organization were first filed:

ALASKA '

Attach a separate sheet with additional corporations, if necessary.

ARTICLE 2: Name of the surviving entity: Alaska Entity # (if applicable):
BLACK RAPIDS LLC 10035364
Altlﬂssd&c;‘{ion {home state) where Articles of Organization were first filed:

ARTICLE 3: An agreement of merger has been approved and signed by each limited liability company that is
party {o the merger.

ARTICLE 4: Effective date of merger if deferred from date of filing (mm/ddfyyyy format): /7 /

ARTICLE 5: The agreement of merger is on file at an office of the surviving or resulting limited liability company
at the following address:

Name: BLACKRAPIDS LLC
Physical address: 721 CLOUD ROAD, NORTH POLE, ALASKA 99701
Mailing address: 607 OLD STEESE HWY STE B #303, FAIRBANKS, ALASKA 99701

ARTICLE 6: A copy of the agreement of merger will be furnished by the surviving or resulting limited liability
company on request and without cost to a person halding an interest in a limited liability company that is party
to the merger. '

08-487 Rev. 10/28/19 Page1 of 2
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ARTICLE 7: If the surviving entity is a foreign limited liability company, not organized under the laws of Alaska,
provide the name and addresses to which the Commissioner may mail any service of process against the
limited liability company.

Name: N/A

Physical address: N/A

Mailing address: N/A

Signatures: Articles of Merger shall be signed by a member, manager, or attorney-in-fact for each limited
liability company that is party to the merger.

Name of the merging entity:

BLACK RAPIDS LLC

Signature Printed name Title Date

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

Name of the merging entity:

FOX CREEKLLC

Signature Printed name Title Date

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

Name of the surviving entity;
BLACK RAPIDS LLC

Signature Printed name Title Date

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

NOTE: Persons who sigh documents filed with the commissioner that are known to the person o be false in
material respects are guilty of a class A misdemeanor.

Mail the Articles of Merger and the non-refundable $25.00 filing fee in U.S. dollars to:
State of Alaska, Corporations Section, PO Box 110806, Juneau, AK 99811-0806

STANDARD PROCESSING TIME for complete and correct applications submitted to this office is
approximately 10 — 15 business days. All applications are reviewed in the date order they are received.

(08-487 Rev. 10/28/19 Page 2 of 2
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ARTICLE 7: If the surviving entity is a foreign limited liability company, not organized under the laws of Alaska, then
provide the name and addresses to which the Commissioner may mail any service of process against the limited

liability company.

ARTICLE 8: The Articles of Merger must be signed by a& member, manager, or attorney-in-fact for each limited
liability company involved in the merger.

Signatures: Articles of Merger shall be signed by a member, manager, or attorney-in factor for each limited

liability company that is parly to the merger.

NOTE: Persons who sign documents filed with the commissioner that are known to the person to be faise in
material respects are guilty of a class A misdemeanor.

Mail the Articles of Merger and the non-refundable $25.00 filing fee in U.S. dollars to:
State of Alaska, Corporations Section, PO Box 110806, Juneau, AK 99811-0806

STANDARD PROCESSING TIME for complete and correct applications submitted to this office is
approximately 10-15 business days. All applications are reviewed in the date order they are received.

08-487 Rev.10/28/19 Articles of Merger Instructions
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Division of Corporations, Business and Professional Licensing Page 1 of 2

Department of Commerce, Community, and Economic

Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

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

ENTITY DETAILS

Name(s)

Type
Legal Name

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Name
Apollo, LLC
Limited Liability Company
10082015
Good Standing
4/9/2018
Perpetual
ALASKA
1/2/2022 File Biennial Report
PO BOX 84662, FAIRBANKS , AK 99708

1244 VIEWPOINTE DRIVE, FAIRBANKS, AK 99709

Agent Name: William St Pierre

Registered Mailing Address:

Registered Physical Address:

Officials

PO BOX 84662, FAIRBANKS, AK 99708

1244 VIEWPOINTE DRIVE, FAIRBANKS, AK 99709

[ IShow Former

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10082015 12/20/2021





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

AK Entity # Name Titles Owned
William St. Pierre Manager, Member 100.00

Filed Documents

Date Filed Type Filing Certificate
4/09/2018 Creation Filing Click to View Click to View
6/18/2018 Initial Report Click to View

11/07/2019 Biennial Report Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10082015 12/20/2021
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Alcohol and Marijuana Control Office

& M.
‘\\0" "?I.,(_ 550 W 7t" Avenue, Suite 1600
& ) Anchorage, AK 99501
k4 maryuana.licensing@alaska.gov

S
' https://www.commerce.alaska gov/web/ameo
— AMCO — Phone: ;07.2669.03:50

Alaska Marijuana Control Board

(&

Vigroe®  Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Black Rapids LLC License Number: | 14477

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Fox Creek

Premises Address: 12304 Old Elliot Highway

o | City: Fairbanks State: |AK ZIP: 199712

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Kyle Wendler
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

another marijuana establishment license?

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

(Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail)
Rebel Roots LLC (29564)

[Form MJ-00] (rev 09/27/2018) Page1o0f3
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Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600

- . A
.:', 71'/ nchorage, AK 99501
< v ) ylaska.gov

AMCO e one: 907.269.0350

Alaska Marijuana Control Board

"’4»4,,?0,‘0«\""' Form MJ-00: Application Certifications

Section 4 - Certifications

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

Initials

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

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

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

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

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

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

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

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

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

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

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

I

18%

KW/

W\

K \w/

K/

[Form MJ-00] {rev 09/27/2018)

Page 2 0of3
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600

'\\\0" EMar,
> Anchorage, AK 99501

of,
¢
%

'l marijuana licensing @ alask

;
~ AMCO

Alaska Marijuana Control Board

~

eross  Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce | ‘{7\\,/;
Development’s laws and requirements pertaining to employees. I

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

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

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

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

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

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

All marijuana establishment license applicants:
As an applicant for a marijuana establishment license, | declare under penaity of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete,

o P Do

. " Notary Public e +
Signature of licensee Statergf Alaska Notary Publﬁgjn and for the State of Alaska

My Commission Expires Feb 14, 2023
-
My commission expires: K{’{J& )L*- { %25

Printed name of licensee Q,G\
Subscribed and sworn to before me this q day of ’M , 20 zl .

[Form Mi-00] (rev 09/27/2018) Page3of3

Kyle Wendler
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What is this form?

Alaska Marijuana Control Board

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

HISINEG 15K . ROV

Brce.alaskd gOV/ Web/ameo

Phone: 907.269.0350

Form MJ-00: Application Certifications

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

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

Section 1 - Establishment Information

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

Licensee:

Black Rapids LLC

License Number: (14477

License Type:

Standard Marijuana Cultivation Facility

Doing Business As:

Fox Creek

Premises Address:

2304 Old Elliot Highway

o | City: Fairbanks State: | AK 2IP: 199712
Section 2 - Individual Information
Enter information for the individual licensee.
Name: Miguel Espinosa
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 |"__I

another marijuana establishment license?

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

(Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail)
Rebel Roots LLC (29564)

[Form MJ-00] (rev 09/27/2018)

Page1lof3

Received by AMCO 6.8.21






Alcohol and Marijuana Control Office

&
e\\o“ M“”lkf,,o 550 W 7* Avenue, Suite 1600
) —71‘ Anchorage, AK 99501
7 marijuana.l @ alash

S
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AMCO - J——__Phone90726903:—5—0

Alaska Marijuana Control Board

“Yggio®  Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

or AS 04.16.052. i/ 7\ C
| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a ‘
person, use of a weapon, or dishonesty within the five years preceding this application. ‘;/«.( [
I certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana ;1 pe=
or operating an establishment where marijuana is consumed within the two years preceding this application. M =
| 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). {AA |~
I certify that my proposed premises is not located in a liquor licensed premises. /\,\ |:
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in . _
which | am initiating this application. AN -
| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my online marijuana rl/\’ )
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my \ [

application with the Division of Corporations.

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

[Form MJ-00] (rev 09/27/2018) Page2of 3
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Alcohol and Marijuana Control Office

\\\0“ % M"ikl./(/ 550 W 7% Avenue, Suite 1600
£ %’1) Anchorage, AK 99501
K . Sy
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Alaska Marijuana Control Board

“Vgero>  Form MJ-00: Application Certifications

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

I certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce i

Development’s laws and requirements pertaining to employees. A’LC

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

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

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

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

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

e
i

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

M

—

All marijuana establishment license applicants:

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

true, correct, and complete.

2t oy
R
Signatu Eof Iicerﬂe ptary Pu bfiq{ij and for the State of Alaska

AMY C. BORNEQ
Notary Public

State of Alaska

My Commission Expires Feb 14, 2023

Miguel Espinosa My commission expires:fw i“t 2025
i

Printed name of licensee

j— Subscribed and sworn to before me this r( day of M , 20 Zl N

[Form mMJ-00] (rev 09/27/2018) Page3of3
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Alaska Marijuana Control Board

(8

“ggroe™  Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Black Rapids LLC License Number: (14477
License Type: Standard Marijuana Cultivation Facility

Doing Business As: Fox Creek
PremisesAddress: | 2304 Old Elliot Highway
o | City: Fairbanks State: | AK ZiP: {99712

Section 2 - Individual Information

Enter information for the individual licensee.

Name: William St. Pierre
Title: 100% Member of Apollo, LLC

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

another marijuana establishment license?

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

(Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail)
Rebel Roots LLC (29564)

[Form Mi-00] (rev 09/27/2018) Page1of3

Received by AMCO 6.8.21






Alcohol and Marijuana Control Office

RO % M’“?z,,o. 550 W 7t Avenue, Suite 1600
wco 1¢ Anchorage, AK 9950
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Vo> Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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.

r

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. g S

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

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). 5 SR

| 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 yearin I
which | am initiating this application.

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

I certify that | understand that providing a false statement on this form, the online application, or any other form provided sl
1\
by AMCO is grounds for denial of my application. | ¥

[Form Mi-00] (rev 09/27/2018) Page2of 3

Received by AMCO 6.8.21
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“Veero  Form MJ-00: Application Certifications

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

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

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

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

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

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

o

-
- |
|

]

All marijuana establishment license applicants:

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

\\\\\'ﬂxf\ KL/

Signiture of licensee

AMY C. BORNEQO
Notary Public

State of Alaska

My Commission Expires Feb 14, 2023

My commission expires: I"{'/b fbf i ZD%
Subscribed and sworn to before me this q-&\day of jj/@/ﬁ, , 20 Z\ ’

[Form MJ1-00] (rev 09/27/2018) Page 3 0f 3

¢ ary Pub@ and for the State of Alaska

William St. Pierre

Printed name of licensee

Received by AMCO 6.8.21
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Viggros®  Form MIJ-07: Public Notice Posting Affidavit

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Black Rapids 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

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:

4/27/2021 s oue, 51712021

Start Date:

Fox General Store

Other conspicuous location:

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

and com e. s
LT 7 Zx e,
/ AMY C. BORNEQ mm

Signature of licensee Notary Public Nﬁtavry Publfcif and for the State of Alaska

State of Alaska
Kyle Wendler My commission expires: F{Alo I ‘_‘ %20 25

My Commission Expires Feb 14, 2023
Printed name of licensee
Subscribed and sworn to before me this ‘ day of //(/[ a/"! , 20 Z’ .

[Form MJ-07] {rev 10/05/2017) Pagelofl
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

"’-vr,,o,‘ow\‘f" Form MI-08: Local Government Notice Affidavit

What is this form?

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

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

considered complete.

Section 1 - Establishment Information

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

Licensee: Black Rapids 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 zZe: (99712

Section 2 - Certification

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

Local Government(s): Fairbanks North Star Borough Date Submitted: OZ'/() 7/9‘ '

Kristina Heredia / Planner I11

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

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

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

and cWe. 2
710

7 ) p—— "’,/_
///) sl l/ 4
Signature of licensee otary PubliCid and for the State of Alaska
My commission expires: FM "‘[’ { % Zf)

Kyle Wendler
==, Subscribed and sworn to before me this I day of 9 , 20 2‘ .

AMY C. BORNEO
Notary Public
State of Alaska

My Cammission Expires Feb 14, 2023

Printed name of licensee

[Form MJ-08] (rev 01/10/2018) Pagelofl
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
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Alaska Marijuana Control Board

Vg™ Form MJ-09: Statement of Financial Interest

What is this form?

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

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

per 3 AAC 306.015(a).

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Black Rapids LLC License Number: | 14477
License Type: Standard Marijuana Cultivation Facility
Doing Business As: Fox Creek
PremisesAddress: | 2304 Old Elliot Highway
| City: Fairbanks State: | AK Zp: 199712

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Kyle Wendler
Title: Member

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

Page1of2

Received by AMCO 6.8.21






Alcohol and Marijuana Control Office

&1
WOV Vi, 550 W 7' Avenue, Suite 1600
11 Anchorage, AK 99501
o 22
o i marijuana licensig@alask:

AMCO SO ‘;;1:3;9 %9\0’71 2\69 0350
W

Alaska Marijuana Control Board

T —— Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

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

and complete.
ﬁVWf @mw

J .
A

7 . \ Y C. BORNEO
/Sugnature &flicensee Aﬁotary public Notary Pul‘l c ifl and for the State of Alaska
State of Alaska
Kyle Wend Ie r My Commission Expires Feb 14, 2023
My commission expires: 5

Printed name of licensee
W M g
Subscribed and sworn to before me this dayo U , 20 2! A

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

Received by AMCO 6.8.21






Alaska Marijuana Control Board

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

Phone 907 269 0350

'°vr,mm\a\‘-\"@ 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)) is required for all
marijuana establishment license applications, per 3 AAC 306.020(b){4). A person other than a licensee may not have direct or
indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a marijuana establishment license is issued,

per 3 AAC 306.015(a).

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Black Rapids LLC License Number: | 14477
o, | LicenseType: Standard Marijuana Cultivation Facility
Doing Business As: Fox Creek
PremisesAddress: 12304 Old Elliot Highway
City: Fairbanks State: | AK Z2IP: 199712

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Miguel Espinosa

Title: Member

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

Pagelof2

Received by AMCO 6.8.21






L& MA‘?I,\, Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board S

“Vigros®  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.

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

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

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

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

and complete.

-
752 ( /
otary Public (xyénd for the State of Alaska

Signature éﬁ:ense/
M’guel ESpInosa My commission expires: ‘F‘(}b lb’{ Zoz,ﬁ
Subscribed and sworn to before me this 7mday of v/{/(,a/g‘ .20 7,:! :

AMY C. BORNEOC
Notary Public
State of Alaska

My Commission Expires Feb 14, 2023

Printed name of licensee
L —

k™

[Form MJ-09] (rev 09/27/2018) Page 2 0f 2
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Alaska Marijuana Control Board

Yoo Form MJ-09: Statement of Financial Interest

g

20

a0 c
.20V 10

Phone: 907.269.0350

What is this form?

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

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Black Rapids LLC License Number: 14477

o | LicenseType: Standard Marijuana Cultivation Facility

Doing Business As: Fox Creek

PremisesAddress: 12304 Old Elliot Highway

City: Fairbanks State: | AK ZIP: 199712

Section 2 - Individual Information

Enter information for the individual licensee.

Name: William St. Pierre,
Title: 100% Member of Apollo LLC

|

[Form M1-09] (rev 09/27/2018) Page 10f 2

Received by AMCO 6.8.21
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& M4
\\0‘” QI”&- 550 W 7'+ Avenue, Suite 1600
(% 71‘ Anchorage, AK 99501
N
b v narijuana.lice A5H gi@ala -," EOV
AMCO hitps://www.commerce.alaska.gov/web/amco
Phone: 907 269.0350

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

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

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

o Yo

Slgnature of licensee

William St. Pierre

Printed name of licensee

AMY C. BORNEOQ
Notary Public
State of Alaska

My Commission Expires Feb 14, 2023

otary Publrc and for the State of Alaska

My commission expires: ‘&b 4/ Z
Subscribed and sworn to before me this ‘ day of V/E{% , 20 24 .

N

[Form MJ-09] (rev 09/27/2018) Page 2 of 2
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‘ Alaska Marijuana Control Board
Marijuana Establishment
"o%‘io@év Form MJ-17c: License Transfer Application

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

What is this form?

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer

application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the

controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit

a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Fox Creek LLC License Number: (14477

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Fox Creek LLC

Premises Address: 2304 Old Elliot Highway

City: Fairbanks State: | Alaska | ZIP: 199712
Email: kyle@blackrapidsak.com

Local Government: Fairbanks North Start Borough

v’ | Regular ownership transfer

Section 2 - Transferee Information

Transfer of controlling interest in the licensed entity

Enter information for the new applicant seeking to be licensed. The business license # should be issued for the DBA listed below, and

held by the transferee.

Licensee: Black Rapids LLC Alaska Entity # | 10035364
Mailing Address: 607 Old Steese Hwy Ste B Box 303

City: Fairbanks State: AK ziP: 199701
Doing Business As: Fox Creek

Business License #: 2130023 Business Phone: 907-347-7961
Designated Licensee: Kyle Wendler

Contact Email: kyle@blackrapidsak.com Phone # 907-347-7961

[Form MJ-17c] (rev 09/27/2018)

Received by AMCO 12/23/2021
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s‘:m;co"g; Alaska Marijuana Control Board
' Form MJ-17c: License Transfer Application

P
%
Vg

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

O

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

o _Ifthe applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.
Entity Official Name: | Apollo, LLC (William St. Pierre)
Title(s): Member Phone: |907-322-5336 % Owned: |33.33
Email: bill@tvtc.co
Mailing Address: PO Box 84662
City: Fairbanks State: | AK ZIP: 199708
Entity Official Name: | Miguel Espinosa
Title(s): Member Phone: |907-987-1017 % Owned: |33 34
Email: miguel@blackrapidsak.com
Mailing Address: 607 Old Steese Hwy Ste B Box 303
City: Fairbanks State: | AK ZIP: 199708
Entity Official Name: Ky|e Wendler
Title(s): Member Phone: |907-347-1017 % Owned: |33 33
Email: kyle@blackrapidsak.com
Mailing Address: 607 Old Steese Hwy Ste B Box 303
City: Fairbanks State: |AK 2P: 199708
Entity Official Name: | William St. Pierre
Title(s): Sole Member of Apollo, LLC| Phone: (907-322-5336 % Owned:
Email: bill@tvtc.co
Mailing Address: PO Box 84662
City: Fairbanks State: | AK ZIP: 199708
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIP:

[Form MJ-17¢] (rev 09/27/2018) 14477 Page2of4
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et FOrm MJ-17c: License Transfer Application
g

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments:

Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect

financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

4 O

(29564)

(29564)

Kyle Wendler - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC (29564)
William St. Pierre - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC

Apollo LLC - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC (29564)
Miguel Espinosa - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC

Communication with AMCO staff:

Section 5 - Authorization

Yes No

Does any person other than a licensee named in this application have authority to discuss this license with

AMCO staff?

) If “Yes”, disclose the name of the individual and the reason for this authorization:

1 O

Jason Brandeis, attorney

Section 6 - Transferee Certifications

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

Initials

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds K \ﬁ/

for rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application.

K wf
kw

Kw

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

A

AMY C. BORNEO

sy

L4
Signature of transferee

o Kle Wendlec

Notary Public
State of Alaska
My Commission Expires Feb 14, 2023

Printéd name of transferee

Nftary Publi€ifl and for the State of Alaska.

Subscribed and sworn to before me this l day of MM

ommission expires: FW ]y}! %2‘5

20l

[Form MJ-17¢] (rev 09/27/2018)

14477

Page3of4
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et FOrm MJ-17c: License Transfer Application

"r“.-;. Alaska Marijuana Control Board

Section 7 - Transferor Certifications v

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.
| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |

additionally certify that |, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

e %m%m {0

Signature of transferor otary puklidin and for the State of Alaska.

Apollo LLC by William St. Pierre, Ma
S Y § anager My commission expires: | % k 2\}_‘1 [ ZDZZ
Printed name of transferor j r’m
Subscribed and sworn to before me this day of J A ﬂ% 20 }l

AMY C. BORNEO
Notary Public
State of Alaska

My Commission Expires Feb 14, 2023

AMY C. BORNEO

: Notary Public
. \ State of Alaska
My Commission Expires Feb 14, 2023
A~ L P

Signature of tra nsferor

William St. Pierre My commission expires: 1:% lq Zb %
Printed name of transferor
Subscribed and sworn to before me this ‘ hay of /{/({W ; 201]_.

AMY C. BORNEO
Notary Public

State of Alaska

My Commission Expires Feb 14, 2023

(g Bpropued

Ns{ary Putfliefn and for the State of Alaska.

My commission expires: F{)O LI’) ZDZZ
Subscribed and sworn to before me this l day of MM , 20 7/\ .

Signat%of transf;fﬁr
Miguel Espinosa

Printed name of transferor

[Form MJ-17c] (rev 09/27/2018) Page 4 of 4
License # 14477 Received by AMCO 12/23/2021











Alcohol and Marijuana Control Office
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. . Form MJ-17d: Unaltered Operating Plan and/or Premises
“rrgy of™ Diagram Affidavit

What is this form?

An operating plan and/or diagram affidavit is required to be submitted by the transferee for any marijuana establishment transfer

license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved for
this license. This form replaces the information required by regulations 3 AAC 306.020(b)(8), 3 AAC 306.020(c), 3 AAC 306.315(2), 3
AAC 306.420, 3 AAC 306.520(2) and (3}, and 3 AAC 306.615 if no changes are being made to your operating plan or diagram during

the transfer.

Section 1 - Establishment Information

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

New Licensee: Black Rapids 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

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the

applicable box{es) to the right: Initials
| certify that there will be no changes to the operating plan for this license. K W
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06. |
I certify that there will be no changes to the premises diagram for this license. 1, Y
If the above statement is certified, you will not be required to submit form MJ-02. P ™

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

correct, ard comple
Z

YLD

Signature of transferee

Kyle Wendler

AMY C. BORNEQ
Natary Public
State of Alaska
My Commission Expires Feb 14, 2023

-
otary Publifh and for the State of Alaska

ycommissionexpires:Fw ‘L_“ 202_77

Printed name of transferee

Subscribed and sworn to before me this ‘ day of , 20 2' .

.

[Form MJ-17d] (rev 2/20/2019)

—-—
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ASSIGNMENT OF REAL ESTATE LEASE

This ASSIGNMENT OF REAL ESTATE LEASE ("Assignment") is made and
entered into this 22" day of December 2021 by and between KGM LLC, ("Landlord"),
FOX CREEK LLC ("Tenant"), and BLACK RAPIDS LLC (Assignee).

Recitals

WHEREAS, Landlord and Tenant entered into that certain Commercial Lease
Agreement (“Lease”) dated September 1, 2017, as amended by that certain Lease
Addendum For Fox Creek LLC dated December 27, 2017 and that certain Amendment
to Lease Agreement dated June 26, 2020, for leasing real property commonly known as
2304 Old Elliott Highway, Fairbanks, AK, 99712 ("Premises"), on a Lease term to expire
on September 1, 2023;

WHEREAS, Tenant is in the process of transferring Standard Marijuana
Cultivation Facility License #14477 to Assignee, an entity with common ownership to
Tenant, and Assignee wishes to continue to operate under said License at the
Premises;

WHERAS, assignment of the Lease to Assignee will establish that Assignee has
sole possession of the Premises, a condition of the license transfer process;

WHEREAS, Tenant is willing to assign their interest in the Lease to Assignee;

WHEREAS, Assignee desires to assume the remaining term of the existing
Lease between Landlord and Tenant;

WHEREAS, Landlord is willing to accept and consent to the assignment of the
Lease to Assignee, subject to the terms and provisions set out hereafter.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

& Assignment and Effective Date. The Lease is hereby assigned to
Assignee effective as of the date the Alaska Marijuana Control Board approves the
transfer of Standard Marijuana Cultivation Facility License #14477 to Assignee
("Assignment Effective Date”).

2. Tenant's Acknowledgement. Tenant hereby agrees to the assignment of
the Lease to Assignee and hereby relinquishes all rights, title, and interest to the
leasehold estate and the Premises to Assignee as of the Assignment Effective Date and
to remain responsible for the timely payment of all sums due and performance by the
Tenant under the Lease through the Assignment Effective Date. Tenant acknowledges
that consent by Landlord of the Assignment under the Lease does not in any way
relinquish Landlord’s right to collect sums due or enforce the provisions of the Lease
against Tenant up to and through the Assignment Effective Date. Tenant agrees to
defend, indemnify, and hold Assignee harmless from any obligations accruing under the

ASSIGNMENT OF LEASE

Black Rapids LLC PAGE 1 OF 3
507568\10\00747128
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Lease prior to the Assignment Effective Date. Tenant warrants that, as of the
Assignment Effective Date, the Lease will be current and no matter that could be
declared a default shall exist.

3. Acceptance of Assignment. Assignee acknowledges that they have read
and understand the Lease and all Amendments thereto, receipt of a copy of which is
hereby acknowledged, and hereby covenants and agrees to faithfully fulfill and be
bound by all obligations, provisions, and covenants of the Tenant in the Lease, and to
the terms, conditions, provisions, and restrictions contained in the Lease as of the
Assignment Effective Date. Assignee agrees to defend, indemnify, and hold Tenant
harmless from any obligation accruing under the Lease from the Assignment Effective
Date forward.

4. Landlord’s Consent. Landlord hereby consents to this Assignment of Real
Estate Lease and acknowledges that Tenant shall be obligated to the Lease until the
Assignment Effective Date. Landlord acknowledges that the Lease has not been
modified except as provided herein and that the Lease is in full force and effect.

8. Amendment to Article VI of the Lease. The Parties agree that monthly rent
for the term of the lease shall be seven thousand dollars ($7,000.00).

Signature Page Follows

ASSIGNMENT OF LEASE
Black Rapids LLC PAGE 2 OF 3

507568\10\00747128
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LANDLORD: KGM LLC

By: Kyle Wendler, Member

TENANT: FOX CREEKLLC

G e Y

By: Kyle Wendler, Member

ASSIGNEE: BLACK RAPIDS LLC

/m;—-—————

By: Kyle Wendler, Member

ASSIGNMENT OF LEASE
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AMENDMENT TO LEASE AGREEMENT

This AMENDMENT TO LEASE AGREEMENT is entered into this 26th day of
June, 2020 (“Effective Date”) by and between FOX CREEK, LLC (“Tenant") and KGM,
LLC (“Landlord”) (collectively “Parties").

Recitals

WHEREAS, the Parties entered into a Commercial Lease Agreement (the
‘Lease”) dated September 1, 2017 calling for the lease of real property commonly
known as 2304 Old Elliott Highway, Fairbanks, Alaska 99712;

WHEREAS, the Alaska Marijuana Control Board (MCB) requires commercial
lease agreements for marijuana establishments to include disclaimers regarding
landlord/lessor access to the licensed premises, and restrictions on the ability of
landlords/lessors to take possession of, or remove, marijuana from the licensed
premises; and

WHEREAS, the Parties desire to amend the lease to comply with MCB
requirements and to extend the initial term of the Lease;

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:

1. Landlord acknowledges that, because the Premises is being utilized by
Tenant as a marijuana cultivation facility, applicable laws and regulations require that a
Tenant representative be present to serve as an escort to Landlord and Landlord's
agents during any entry, and that Landlord will comply with Tenant's visitor policies at all
times when accessing the Premises. In the event of any circumstances under which
Landlord seeks to enter the premises and Tenant cannot be reached or does not
provide access, Landlord shall contact the State of Alaska Alcohol and Marijuana
Control Office (AMCOQ), or other relevant government authority, prior to any access of
the Premises.

2. In the event of default by Tenant and any re-entry or re-possession of
premises by Landlord, Landlord shall contact AMCO, or other relevant government
authority, prior to any access of the Premises.

3. If Tenant abandons the Premises, is in default, or in the occurrence of any
similar event causing Landlord to re-enter or take possession of the Premises,
notwithstanding Landlord’s right to remove personal property, Landlord shall not take
into its possession or remove from the Premises any marijuana or marijuana product
and shall contact AMCO, or other relevant government authority, for guidance.

4, The initial Term of the Commercial Lease Agreement for 2304 Old Elliott
Highway, Fairbanks, Alaska 99712 dated September 1, 2017 is extended and shall
terminate on September 1, 2023: and
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5. During the extended term, the Parties will continue to be bound by, and
will comply with, all terms and conditions contained in the Commercial Lease
Agreement for 2304 Old Elliott Highway dated September 1, 2017.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment to
Lease Agreement as of the Effective Date listed above.

FOX CREEK, LLC KGM, LLC
/ i L, 7 - P 4 ﬂ/,
/ M——— | /
Kyle Wendler, Manager Ryfl—é Wendler, Manager
00730813
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LEASE ADDENDUM FOR FOX CREEK LLC

th
This addendum is made this day the Q 77 of December, 2017 by and between Fox Creek LLC
represented by Grant Anderson as Tenants and KGM LL.C represented by Miguel Espinosa as Landlord.
This addendum amends the lease signed on | Sep I - The lease is amended as follows:

The Landlord attests that under no circumstances will he ever receive, remave, 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, ete which may lead to
Landlord taking possession of the leased premises.

Miguel Espinosa (KGM LLC

)
Y-y

Grant Anderson {Fox Creek LLC)
- [
1- 27 pec / 7

[~
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COMMERCIAL LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into this_ /% day of 42 2017, by and between
KGM LLC whose address is 607 Old Stéese 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 Espinasa

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, does 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, AKX, 99712,
PAN-0227463 TL-3103 SECTION 31 T2N-R1E

ARTICLE It — LEASE TERM

Section |. 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 =,

Section 2. Commencement Date. The commencement date is immediately following the
sig_ning of this document by both parties on /g:r;zo ‘7

ARTICLE I} ~ 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 edch 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 fawful 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 soie use of the cultivation, extraction, and product manufacturing of

cannabis plants and derived products as set forthi 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 persans
shall gavern 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) ali
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 (i) all federal laws to the extent those faws 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 campliance.
Tenants inability to comply with the Mandates shall be grounds for termination of lease.

ARTICLE VII— DETERMINATION OF RENT

Monthly Rent for the Term of the lease shall be one thousand five hundred doliars {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 dolars (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 doitars (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 X — 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 cuitivation and production of products
listed in Article IV herein,

The Landiord 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 Xi ~ 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 shali at its sole expense but with the good faith and reasonable cooperation
continue to secure all permits and other approvals required to make such alterationis.

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,

€. 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 doliars 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.
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All alteration plans must be approved by Landloid 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. All risk or damage to the aiterations during the
course of construction shall be on the Tennant and be payable to the Landiord.

Tennant shall cause all contracts for alterations to be fully and completely performed in a goed 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 Xil -~ 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 shail 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 Xill - 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 liahility
insurance with limits of not less than ene 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 landiord 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 o rebuild or restore the leased premises should catastrophic
damage or destruction occur as a result of an insurance ciaim 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 XVi} — 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, immovahle 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 XVIi above have been
completed.

ARTICLE XVIX — EARLY TERMINATION

tandlord shalf have the right upon tandlords sole election, upon five days prior written notice 1o 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.
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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.

* 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.

e 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 environmentat 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 viglates
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 ather tenant or of any other projects in the leased premises (jii) 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-cansecutive day periad or
(ii) 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 thari by the landlord in or
about the leased premises during the term of the lease. (B} any act, omission, or negligence of
tenant ar 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 XXl - 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.

Miguel@g/pinnsa
Agent, KGM LLC

S

Grant Anderson
Agent, Fox Creek LLC
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Affidavit of Publication

}e

Before me, the undersigned, a notary public, this day personally appeared,
Richard Harris who, being first duly sworn, according to law, says that he is the
Publisher of the Fairbanks Daily News-Miner, a newspaper (i) published in
newspaper format, (i) distributed daily more than 50 weeks per year, (iii) with a
total circulation of more than 500, (iv) holding, a second class mailing permit from
the United States Postal Service, (v) not published primarily to distribute
advertising, (vi) not intended for a particular professional or occupational group. The
advertisement which is attached is a true copy of the advertisement published in
said paper on the following day(s):

UNITED STATES OF AMERICA
STATE OF ALASKA
FOURTH DISTRICT

12/24/2021

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

Publisher
Subscribed to and sworn to me this 28th day of December, 2021

L Moo

Alan Hoover, Notary Public in and for the State Alaska.
My commission expires: April 23, 2022
STFCL-617494-9079871017

FOX CREEK LLC

2304 Old Elliot Highway

Fairbanks, AK 99712-

ALAN H. HOOVER
Notary Public

State of Alaska

- ——— e

My Commission Expires Apr 23, 2022

617494
Fox Creek LLC, doing
business as Fox Creek
LLC, located at 2304
Old Elliot Highway, Fair-
banks, AK 99712 is ap-
plying under 3 AAC
306.045 for transfer of a
standard marijuana cul-
tivation facility (3 AAC
306.400), license
#14477 to Black Rapids
LLC, doing business as
Fox Creek. Interested
persons may object to
the application by sub-
mitting a written state-
ment of reasons for the
objection to their local
government, the appli-
cant, and the Alcohol &
Marijuana Control Office
(AMCO) not later than
30 days after the direc-
tor has determined the
application to be com-
plete and has given
written notice to the
local government. Once
an application is deter-
mined to be complete,
the objection deadline
and a copy of the appli-
cation will be posted on
AMCO’s website
at https://www.com-
merce.alaska.gov/web/a
mco. Objections should
be sent to AMCO
at marijuana.licens-
ing@alaska.gov or
to 550 W 7th Ave, Suite
1600, Anchorage, AK
99501.

Published: 12-24-2021






Affidavit of Publication

UNITED STATES OF AMERICA
STATE OF ALASKA
FOURTH DISTRICT

Before me, the undersigned, a notary public, this day personally appeared,
Richard Harris who, being first duly sworn, according io law, says that he is the

612194

Fox Creek LLC, doing

business as Fox Creek
LLC, located at 2304 Oid
Elliot Highway, Fairbanks,

AK 99712, is applying
under 3 AAC 306.045 for
transfer of controlling in-
terest in a Standard Mari-
juana Cultivation Facility
(3 AAC 306.400), license

Publisher of the Fairbanks Daily News-Miner, a nawspaper () published in #14477. The transfer in-
newspaper format, (i) distributed daily more than 50 weeks per year, (i) with a volves a change in owner-
total circulation of more than 500, (iv) holding, a second class mailing permit from ship percentage from
the United States Postal Service, (v) not published primarily to distribute Apollo LLC 33.33% and
advertising, (vi} not intended for a particular professional or occupational group. The Miguel Espinosa 33.34%
advertisement which is attached is a true copy of the advertisement published in and Kyle Wendter 33.33%
said paper on the following day(s): to Black Ra;:!ids LLC
100%.

Interested persons may
object to the application
by submitting a written
statement of reasons for
the cbjection to their local
government, the applicant,

and that the rate charged thereon is not excess of the rate and the Alcchol & Mari-

charged private individuals, with the usual discounts.

juana Control Office

(AMCO) not later than 30
days after the director has,
determined the application

to be complete and has
given written natice to the

focal government. Once

an.application is deter-
mined to be complete, the

Publisher _ objection deadline and a
Subscribed to and sworn-to me this 20th day of May, 2021 copy of the application will
be posted on AMCQO’s
; _ wehsite
'-/j)l ‘/ Z athttps:/fwww.commerce.a
8%, :

Alan Hoover, Notary Public in and for the State Alaska,

My commission expires: April 23, 2022

laska.goviweb/amco. Oh-
jections should be sent fo
AMCO at marijuana.
licensing@alaska.gov or
to 550 W 7th Ave, Suite
1600, Anchorage, AK
99501..

2 OO,

ALAN H. HOOVER
Natary Public
State of Alaska
mmission Expires Apr 23, 2022 §

Published: 4-28, 5-5
and 5:12-2021

dmy o
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THE STATE Department of Commerce, Community,
and Economic Development

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

Main: 907.269.0350

December 20, 2021

Black Rapids, LLC
DBA: Fox Creek
Via email: kyle@blackrapidsak.com

Re: Standard Marijuana Cultivation Facility License #14477
Dear applicant,

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

e MIJ-17c License Transfer Application

0 Please correct me if | am mistaken, but my understanding is that you are transferring your
license from Fox Creek LLC, DBA: Fox Creek LLC, to Black Rapids LLC, DBA: Fox Creek. If
this is accurate, this transfer would be considered a regular ownership transfer, not a

transfer of controlling interest in the licensed entity.
= Section 1: Please remove the checkmark from the “Transfer of controlling interest
in the licensed entity” box, and add a checkmark to the “Regular ownership

transfer” box.

e Publisher’s Affidavit

O Because you used the transfer of controlling interest language instead of a regular
ownership transfer language, you will need to redo the 3-week advertising. Please re-
advertise for 3 weeks, then submit a new Publisher’s Affidavit with a copy of the

newspaper clipping.

= The advertisement should say:

e Fox Creek LLC, doing business as Fox Creek LLC, located at 2304 Old Elliot
Highway, Fairbanks, AK 99712 is applying under 3 AAC 306.045 for
transfer of a standard marijuana cultivation facility (3 AAC 306.400),
license #14477 to Black Rapids LLC, doing business as Fox Creek.
Interested persons may object to the application by submitting a written
statement of reasons for the objection to their local government, the
applicant, and the Alcohol & Marijuana Control Office (AMCO) not later
than 30 days after the director has determined the application to be
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complete and has given written notice to the local government. Once an
application is determined to be complete, the objection deadline and a
copy of the application will be posted on AMCO's website at
https://www.commerce.alaska.gov/web/amco. Objections should be
sent to AMCO at marijuana.licensing@alaska.gov or to 550 W 7th Ave,
Suite 1600, Anchorage, AK 99501.

e Proof of Possession for Proposed Premises
0 Please submit a lease with Black Rapids LLC as the tenant.
= Additionally, because the current licensee (Fox Creek LLC) should have legal right
of possession until the transfer is effectuated, the commencement date should
say something along the lines of, “commencing not earlier than the effectuation
of the transfer”, or something similar.

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

Respectfully,

retfirs: P

Jacglene Drulis, Local Government Specialist
For,

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

To: kyle@blackrapidsak.com
Cc: Marijuana Licensing (CED sponsored); Jason Brandeis
Subject: Incomplete Transfer Application - Fox Creek - #14477
Date: Monday, December 20, 2021 1:45:47 PM
Attachments: 14477 Incomplete Transfer Notice.pdf

image001.png

Good afternoon,

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

Please make sure to read the entire notice. If the submitted corrections for your application are
inadequate to deem your application complete, or your application is still incomplete after ninety
(90) days from the date of this notice, your application will be returned to you in accordance with
3 AAC 306.025(e)(1) and 3 AAC 306.025(f). Should you wish to continue pursuing licensure, it
would be necessary to file a new application and pay new fees.

Ninety-day Due Date: March 20, 2022
Let us know if you require copies of any submitted documents, and feel free to email if you need

clarification on any items in the Incomplete Notice. Correspondence should be sent to
marijuana.licensing@alaska.gov.

Thank you,

Jacqlene Drulis

Local Government Specialist

Alcohol & Marijuana Control Office (AMCO)
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

(907) 334-2195
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THE STATE Department of Commerce, Community,
and Economic Development

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

Main: 907.269.0350

December 20, 2021

Black Rapids, LLC
DBA: Fox Creek
Via email: kyle@blackrapidsak.com

Re: Standard Marijuana Cultivation Facility License #14477
Dear applicant,

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

e MIJ-17c License Transfer Application

0 Please correct me if | am mistaken, but my understanding is that you are transferring your
license from Fox Creek LLC, DBA: Fox Creek LLC, to Black Rapids LLC, DBA: Fox Creek. If
this is accurate, this transfer would be considered a regular ownership transfer, not a

transfer of controlling interest in the licensed entity.
= Section 1: Please remove the checkmark from the “Transfer of controlling interest
in the licensed entity” box, and add a checkmark to the “Regular ownership

transfer” box.

e Publisher’s Affidavit

O Because you used the transfer of controlling interest language instead of a regular
ownership transfer language, you will need to redo the 3-week advertising. Please re-
advertise for 3 weeks, then submit a new Publisher’s Affidavit with a copy of the

newspaper clipping.

= The advertisement should say:

e Fox Creek LLC, doing business as Fox Creek LLC, located at 2304 Old Elliot
Highway, Fairbanks, AK 99712 is applying under 3 AAC 306.045 for
transfer of a standard marijuana cultivation facility (3 AAC 306.400),
license #14477 to Black Rapids LLC, doing business as Fox Creek.
Interested persons may object to the application by submitting a written
statement of reasons for the objection to their local government, the
applicant, and the Alcohol & Marijuana Control Office (AMCO) not later
than 30 days after the director has determined the application to be
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complete and has given written notice to the local government. Once an
application is determined to be complete, the objection deadline and a
copy of the application will be posted on AMCO's website at
https://www.commerce.alaska.gov/web/amco. Objections should be
sent to AMCO at marijuana.licensing@alaska.gov or to 550 W 7th Ave,
Suite 1600, Anchorage, AK 99501.

e Proof of Possession for Proposed Premises
0 Please submit a lease with Black Rapids LLC as the tenant.
= Additionally, because the current licensee (Fox Creek LLC) should have legal right
of possession until the transfer is effectuated, the commencement date should
say something along the lines of, “commencing not earlier than the effectuation
of the transfer”, or something similar.

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

Respectfully,

retfirs: P

Jacglene Drulis, Local Government Specialist
For,

Glen Klinkhart, Director
marijuana.licensing@alaska.gov
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THE STATE Department of Commerce,
'ALASKA
and Economic Development

GOVERNOR MIKE DUNLEAVY ALCOHOL & MARIJUANA CONTROL OFFICE

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

MEMORANDUM
TO: Chair and Members of the Board DATE: January 7, 2022
FROM:  Jacglene Drulis, Local Government RE: Fox Creek #14477

Specialist

This is an application to transfer the ownership of a standard marijuana cultivation facility in the Fairbanks
North Star Borough. The transfer is from: Fox Creek LLC (Kyle Wendler 33.33% and Miguel Espinosa 33.34% and
Apollo, LLC 33.33% - William St. Pierre) DBA: Fox Creek LLC, to: Black Rapids LLC (Kyle Wendler 33.33% and Miguel
Espinosa 33.34% and Apollo, LLC 33.33% - William St. Pierre) DBA: Fox Creek.

Date Entered Queue: 6/8/2021

Incomplete Letter(s) Date: 12/20/2021

Date Final Corrections Submitted: 12/23/2021

Determined Complete/Notices Sent: 1/6/2022

Objection Period Ends: 2/5/2022 — Will need delegation
Local Governments Response/Date: Pending — Will need delegation
DEC Pesticides Response/Date: Complete - Did not send; no changes to operating plan
Fire Marshal Response/Date: Pending — Will need delegation
DOL-WC Response/Date: Pending — Will need delegation
DOL-ES Response/Date: Pending — Will need delegation
DOR Response/Date: Pending — Will need delegation
Creditor(s) Response/Date: None Listed

Background check status: Complete

Objections or Public Comments Received/Date: Not as of 1/7/2022

Staff Questions/Issues for Board: None
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Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

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

January 6, 2022

Fairbanks North Star Borough
Attn: Krista Major
VIA Email:  krista.major@fnsb.gov

Cc: Jim.williams@fnsb.gov
License Number: 14477
License Type: Standard Marijuana Cultivation Facility

Physical Address:

2304 Old Elliot Highway
Fairbanks, AK 99712

Transferor:

Fox Creek LLC

Doing Business As:

Fox Creek LLC

Designated Licensee:

Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

Transferee: Black Rapids LLC

Doing Business As: Fox Creek

Designated Licensee: | Kyle Wendler

Phone Number: 907-347-7961

Email Address: kyle@blackrapidsak.com

Transfer of Ownership Application O Transfer of Controlling Interest

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(2). Application documents will be sent to you separately via
ZendTo.

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

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a



mailto:krista.major@fnsb.gov

mailto:Jim.williams@fnsb.gov

mailto:kyle@blackrapidsak.com

mailto:kyle@blackrapidsak.com



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 January 19-21, 2022 meeting.

Sincerely,
Ho A7

el e
Glen Klinkhart, Director
amco.localgovernmentonly@alaska.gov
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THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

January 6, 2022

State Fire Marshal

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

License Number: 14477

License Type: Standard Marijuana Cultivation Facility

Physical Address:

2304 Old Elliot Highway
Fairbanks, AK 99712

Transferor:

Fox Creek LLC

Doing Business As:

Fox Creek LLC

Designated Licensee:

Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

Transferee: Black Rapids LLC
Doing Business As: Fox Creek
Designated Licensee: | Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

Transfer of Ownership Application

[ Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application. Application documents will be sent to you
separately via ZendTo. Please complete and return this form to the AMCO office at the email below.

REVIEWER: O Fire Marshal

DATE:
COMMENTS:

PHONE: O Compliant 0 Non-compliant




mailto:Lloyd.nakano@alaska.gov
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mailto:kyle@blackrapidsak.com
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If you have any questions, please send them to the email address below.

Sincerely,

# il ! o
> Ea ‘v
, 1
— /

A .
[y
Pl

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

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Alcohol and Marijuana Control Office

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

January 6, 2022

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
bryn.hiner@alaska.gov
velma.thomas@alaska.gov
kelly.mazzei@alaska.gov

License Number: 14477
License Type: Standard Marijuana Cultivation Facility
Physical Address: 2304 Old Elliot Highway

Fairbanks, AK 99712

Transferor: Fox Creek LLC

Doing Business As: Fox Creek LLC

Designated Licensee:

Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

EIN: 37-1868946
Transferee: Black Rapids LLC
Doing Business As: Fox Creek
Designated Licensee: | Kyle Wendler

Phone Number:

907-347-7961

Email Address: kyle@blackrapidsak.com

Transfer of Ownership Application [ Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: [0 DOR Tax Division
O Employment Security
DATE: PHONE: 0 Workers’ Compensation




mailto:theresa.mitchell@alaska.gov
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COMMENTS: O Compliant/Does not owe tax
0 Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

He 107
_-- c . ."'_:,'» ¥ .
. J ]

Glen Klinkhart, Director
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Department of Commerce,

UfALASKA and Economic Development

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

January 6, 2022

Black Rapids, LLC
DBA: Fox Creek
Via email: Kyle@blackRapidsak.com

Re: Application Status for License #14477
Dear Applicant:

AMCO has reviewed your transfer application of a licensed marijuana facility. 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(s), 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(s) has 60 days to protest the issuance of your license or
waive protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized,
and any other delegation by the board. If applicable, we must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the January 19-21, 2022. 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, via
Zoom or telephonic, is required.

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

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

Sincerely,

T

Glen KIinkhart, Director
907-269-0350



mailto:Kyle@blackRapidsak.com
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From: Marijuana Licensing (CED sponsored)

To: kyle@blackrapidsak.com
Cc: Marijuana Licensing (CED sponsored); Jason Brandeis
Subject: Complete Transfer Application - Fox Creek - License #14477
Date: Thursday, January 6, 2022 11:24:00 AM
Attachments: 14477 Complete Transfer Notice.pdf

image001.pna
Hello,

Thank you for the corrections. Attached is correspondence regarding your marijuana
establishment transfer application. Please direct all correspondence to
marijuana.licensing@alaska.gov.

Thank you,

Jacqlene Drulis

Local Government Specialist

Alcohol & Marijuana Control Office (AMCO)
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

(907) 334-2195
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Department of Commerce,

UfALASKA and Economic Development

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

January 6, 2022

Black Rapids, LLC
DBA: Fox Creek
Via email: Kyle@blackRapidsak.com

Re: Application Status for License #14477
Dear Applicant:

AMCO has reviewed your transfer application of a licensed marijuana facility. 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(s), 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(s) has 60 days to protest the issuance of your license or
waive protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized,
and any other delegation by the board. If applicable, we must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the January 19-21, 2022. 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, via
Zoom or telephonic, is required.

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

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

Sincerely,

T

Glen KIinkhart, Director
907-269-0350
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From: Marijuana Licensing (CED sponsored)

To: Mitchell, Theresa S (DOL); Hiner, Bryn M (DOL); Thomas, Velma L (DOL); Mazzei. Kelly A (DOR)
Cc: Marijuana Licensing (CED sponsored)
Subject: DOL & DOR Notice - Transfer - Standard Cultivation - Fox Creek - #14477
Date: Thursday, January 6, 2022 11:28:00 AM
Attachments: 14477 DOL & DOR Notice.pdf
14477 MJ-17c Transfer Application.pdf
imaqge001.png
Hello,

Attached is a notice of transfer of a marijuana establishment license, along
with a copy of the transfer application.

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

Thank you,

Jacqglene Drulis

Local Government Specialist

Alcohol & Marijuana Control Office (AMCO)
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

(907) 334-2195
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Department of Commerce,
Community,
and Economic Development

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Alcohol and Marijuana Control Office

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

January 6, 2022

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
bryn.hiner@alaska.gov
velma.thomas@alaska.gov
kelly.mazzei@alaska.gov

License Number: 14477
License Type: Standard Marijuana Cultivation Facility
Physical Address: 2304 Old Elliot Highway

Fairbanks, AK 99712

Transferor: Fox Creek LLC

Doing Business As: Fox Creek LLC

Designated Licensee:

Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

EIN: 37-1868946
Transferee: Black Rapids LLC
Doing Business As: Fox Creek
Designated Licensee: | Kyle Wendler

Phone Number:

907-347-7961

Email Address: kyle@blackrapidsak.com

Transfer of Ownership Application [ Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: [0 DOR Tax Division
O Employment Security
DATE: PHONE: 0 Workers’ Compensation
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COMMENTS: O Compliant/Does not owe tax
0 Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

He 107
_-- c . ."'_:,'» ¥ .
. J ]

Glen Klinkhart, Director
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‘ Alaska Marijuana Control Board
Marijuana Establishment
"o%‘io@év Form MJ-17c: License Transfer Application

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

What is this form?

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer

application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees

listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the

controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit

a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Fox Creek LLC License Number: (14477

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Fox Creek LLC

Premises Address: 2304 Old Elliot Highway

City: Fairbanks State: | Alaska | ZIP: 199712
Email: kyle@blackrapidsak.com

Local Government: Fairbanks North Start Borough

v’ | Regular ownership transfer

Section 2 - Transferee Information

Transfer of controlling interest in the licensed entity

Enter information for the new applicant seeking to be licensed. The business license # should be issued for the DBA listed below, and

held by the transferee.

Licensee: Black Rapids LLC Alaska Entity # | 10035364
Mailing Address: 607 Old Steese Hwy Ste B Box 303

City: Fairbanks State: AK ziP: 199701
Doing Business As: Fox Creek

Business License #: 2130023 Business Phone: 907-347-7961
Designated Licensee: Kyle Wendler

Contact Email: kyle@blackrapidsak.com Phone # 907-347-7961

[Form MJ-17c] (rev 09/27/2018)

Received by AMCO 12/23/2021

Page1of4







oy, "
s‘:m;co"g; Alaska Marijuana Control Board
' Form MJ-17c: License Transfer Application

P
%
Vg

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down

O

the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

o _Ifthe applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.
Entity Official Name: | Apollo, LLC (William St. Pierre)
Title(s): Member Phone: |907-322-5336 % Owned: |33.33
Email: bill@tvtc.co
Mailing Address: PO Box 84662
City: Fairbanks State: | AK ZIP: 199708
Entity Official Name: | Miguel Espinosa
Title(s): Member Phone: |907-987-1017 % Owned: |33 34
Email: miguel@blackrapidsak.com
Mailing Address: 607 Old Steese Hwy Ste B Box 303
City: Fairbanks State: | AK ZIP: 199708
Entity Official Name: Ky|e Wendler
Title(s): Member Phone: |907-347-1017 % Owned: |33 33
Email: kyle@blackrapidsak.com
Mailing Address: 607 Old Steese Hwy Ste B Box 303
City: Fairbanks State: |AK 2P: 199708
Entity Official Name: | William St. Pierre
Title(s): Sole Member of Apollo, LLC| Phone: (907-322-5336 % Owned:
Email: bill@tvtc.co
Mailing Address: PO Box 84662
City: Fairbanks State: | AK ZIP: 199708
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIP:

[Form MJ-17¢] (rev 09/27/2018) 14477 Page2of4

License #
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oL B May,
R iy,

'-";MCO"% Alaska Marijuana Control Board
et FOrm MJ-17c: License Transfer Application
g

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments:

Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect

financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

4 O

(29564)

(29564)

Kyle Wendler - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC (29564)
William St. Pierre - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC

Apollo LLC - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC (29564)
Miguel Espinosa - (Retail) Rebel Roots LLC (13119), (Standard Marijuana Cultivation Facility) Black Rapids LLC (10027), (Retail) Rebel Roots LLC

Communication with AMCO staff:

Section 5 - Authorization

Yes No

Does any person other than a licensee named in this application have authority to discuss this license with

AMCO staff?

) If “Yes”, disclose the name of the individual and the reason for this authorization:

1 O

Jason Brandeis, attorney

Section 6 - Transferee Certifications

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

Initials

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds K \ﬁ/

for rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application.

K wf
kw

Kw

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

A

AMY C. BORNEO

sy

L4
Signature of transferee

o Kle Wendlec

Notary Public
State of Alaska
My Commission Expires Feb 14, 2023

Printéd name of transferee

Nftary Publi€ifl and for the State of Alaska.

Subscribed and sworn to before me this l day of MM

ommission expires: FW ]y}! %2‘5

20l

[Form MJ-17¢] (rev 09/27/2018)

14477

Page3of4
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AMC |
et FOrm MJ-17c: License Transfer Application

"r“.-;. Alaska Marijuana Control Board

Section 7 - Transferor Certifications v

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.
| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |

additionally certify that |, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

e %m%m {0

Signature of transferor otary puklidin and for the State of Alaska.

Apollo LLC by William St. Pierre, Ma
S Y § anager My commission expires: | % k 2\}_‘1 [ ZDZZ
Printed name of transferor j r’m
Subscribed and sworn to before me this day of J A ﬂ% 20 }l

AMY C. BORNEO
Notary Public
State of Alaska

My Commission Expires Feb 14, 2023

AMY C. BORNEO

: Notary Public
. \ State of Alaska
My Commission Expires Feb 14, 2023
A~ L P

Signature of tra nsferor

William St. Pierre My commission expires: 1:% lq Zb %
Printed name of transferor
Subscribed and sworn to before me this ‘ hay of /{/({W ; 201]_.

AMY C. BORNEO
Notary Public

State of Alaska

My Commission Expires Feb 14, 2023

(g Bpropued

Ns{ary Putfliefn and for the State of Alaska.

My commission expires: F{)O LI’) ZDZZ
Subscribed and sworn to before me this l day of MM , 20 7/\ .

Signat%of transf;fﬁr
Miguel Espinosa

Printed name of transferor

[Form MJ-17c] (rev 09/27/2018) Page 4 of 4
License # 14477 Received by AMCO 12/23/2021






















From: Marijuana Licensing (CED sponsored)

To: Nakano, Lloyd M (DPS); Bowden, Pam A (DPS); Fisher, Timothy W (DPS)
Cc: Marijuana Licensing (CED sponsored)
Subject: Fire Notice - Transfer - Standard Cultivation - Fox Creek - #14477
Date: Thursday, January 6, 2022 11:26:00 AM
Attachments: 14477 Transfer Fire Notice.pdf
image002.png

Dear State Fire Marshal officials,

Please find the attached notification for a marijuana establishment license
Transfer. Please direct all correspondence to marijuana.licensing@al aska.gov.

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

You will receive an email that looks like this:

This is an avlomaled message sent to you by the Alaska ZendTo service
Naomd Johnston (naomi johnstoniEalaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SEMDER, and are expecling 1o recelve a e from them
you may choose to retrieve the drop-off by clicking the following link (or copying
and pasting i into your web browser)

hifpsoiidrop state ak usidopdpickup phpciaimlD=GyUTVIM
NOMo2viSvpiclaimPasscode=sbHASMIGgESHIuKEISemalladdr=caldernps
ANgmad com

You have 4 days 10 retrieve the drop-off, afler that the link abave will expire, If
you wish 1o conlact the sender. jus! reply (o this email

Full information abouwt the drop-off

Claim ID GYUTVIMMNOMD2Y|Svp
Ciaim Passcode.  bHASTUGGBSH2uKG!
Date of Drop-Of. 2016-04-22 12°17:45-0400

- Sender -
Mame Naomi Johnsion
Crganisation: AMCO
Email Address. naomi johnsliondalaska goy
IP Agdress:  10.3.202.35 (10.3.202.35)

ilaa

Thank you,

Jacqlene Drulis

Local Government Specialist

Alcohol & Marijuana Control Office (AMCO)
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

(907) 334-2195
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THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

January 6, 2022

State Fire Marshal

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

License Number: 14477

License Type: Standard Marijuana Cultivation Facility

Physical Address:

2304 Old Elliot Highway
Fairbanks, AK 99712

Transferor:

Fox Creek LLC

Doing Business As:

Fox Creek LLC

Designated Licensee:

Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

Transferee: Black Rapids LLC
Doing Business As: Fox Creek
Designated Licensee: | Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

Transfer of Ownership Application

[ Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application. Application documents will be sent to you
separately via ZendTo. Please complete and return this form to the AMCO office at the email below.

REVIEWER: O Fire Marshal

DATE:
COMMENTS:

PHONE: O Compliant 0 Non-compliant
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If you have any questions, please send them to the email address below.

Sincerely,

# il ! o
> Ea ‘v
, 1
— /

A .
[y
Pl

Glen Klinkhart, Director
marijuana.licensing@alaska.gov
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			_____________________________________________________________________________________________


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













From: AMCO Local Government Only (CED sponsored

To: "krista.major@fnsb.gov"
Cc: Marijuana Licensing (CED sponsored); "Jim.williams@fnsb.gov"
Subject: LG Notice - Transfer - Standard Cultivation - Fox Creek - #14477
Date: Thursday, January 6, 2022 11:25:00 AM
Attachments: 14477 Transfer Local Government Notice.pdf

image002.png

Dear Local Government officials,

Please find the attached notification for a marijuana establishment license
Transfer. Please 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 avlomaled message sent to you by the Alaska ZendTo service
MNaomi Johnston (naomi johnstoni@alaska gov) has dropped-off 55 files for you

IF ¥OU TRUST THE SENDER, and are expecting o recehe 3 e from hem
you may choose 1o relrieve the drop-off by clicking the following link (or copying
and pasting i Into your web browser)

HNOMO2vISvphclaimPasscodespHASUIGgRSHuKEISemailaddr=cald
Afgmail com

matpes o state ak usfaopdmeckup phoiaimlD=GvUTYIM 2 :
L= ]

You have 4 days 10 retrieve the drop-off, afler that the link abave will expire, If
you wish 1o conlact the sender, jus! reply (o this email

Full information abouwt the drop-off

Claim ID GYUTVMNOMDZY|Svp
Claim Passcode.  bHASTUGGBIH2uKG!
Date of Drop-Of. 2016-04-22 12:17:45-0400

- Sender -
MName Naomil Johnston
Crganisation: AMCO
Email Address: naomi johnslondalaska oy
IP Agdress:  10.3.202.35 (10.3.202.35)

mlaa

Thank you,

Jacqglene Drulis

Local Government Specialist

Alcohol & Marijuana Control Office (AMCO)
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

(907) 334-2195
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Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

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

January 6, 2022

Fairbanks North Star Borough
Attn: Krista Major
VIA Email:  krista.major@fnsb.gov

Cc: Jim.williams@fnsb.gov
License Number: 14477
License Type: Standard Marijuana Cultivation Facility

Physical Address:

2304 Old Elliot Highway
Fairbanks, AK 99712

Transferor:

Fox Creek LLC

Doing Business As:

Fox Creek LLC

Designated Licensee:

Kyle Wendler

Phone Number:

907-347-7961

Email Address:

kyle@blackrapidsak.com

Transferee: Black Rapids LLC

Doing Business As: Fox Creek

Designated Licensee: | Kyle Wendler

Phone Number: 907-347-7961

Email Address: kyle@blackrapidsak.com

Transfer of Ownership Application O Transfer of Controlling Interest

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(2). Application documents will be sent to you separately via
ZendTo.

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

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a
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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 January 19-21, 2022 meeting.

Sincerely,
Ho A7

el e
Glen Klinkhart, Director
amco.localgovernmentonly@alaska.gov
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