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MAT-SU VALLEY

RONTIERSMAN

AFFIDAVIT OF PUBLICATION

State of Florida, County of Charlotte, ss:

Yuade Moore, being first duly sworn, deposes and says: That (s)he
is a duly authorized signatory of Column Software, PBC, duly
authorized agent of Mat-Su Valley Frontiersman, a newspaper
printed and published at Wasilla and circulated through out
Matanuska Susitna Borough, in said division three and state of
Alaska and that the advertisement, of which the annexed is a true
copy, and that the rate charged therein is not in excess of the rate
charged private individuals, was published on the following days:

PUBLICATION DATES:
Mar. 6, 2024, Mar. 13, 2024, Mar. 20, 2024

NOTICE ID: maxdTxawgWRhe276CNUb

PUBLISHER ID: MSV000135

NOTICE NAME: PN 11413 Denali Disp xfer to Red Run CC
Publication Fee: 321.75

| certify under penalty of perjury that the foregoing is true.

(&gned?{\.ﬁ C&AO_,. /{kﬂb!ﬁ@_,.
Sy
@“\‘::gv p,',”;’////,,/ RACHAEL MARY SCHULTZ
N st Z
§ a" : "(’o%’/ Notary Public - State of Florida
VERIFICATION 'E;;'ﬂv _»étsé Commission # HH134673
200000 S Expires on May 27, 2025
. /7’///,; OF F\ \\\\@\ P v
State of Florida i

County of Charlotte

Subscribed in my presence and sworn to before me on this:

Notary. Public
Notarize

\)%
remotely online using communication technology via

03/26/20?

4

Proof.

See Proof on Next Page
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PUBLIC NOTICE

Denali Dispensaries, LLC doing business as Denali Dis-
pensaries, LLC, located at 4603 Pittman Road, Wasilla, AK
99623 is applying under 3 AAC 306.045 for the transfer
of a Standard Marijuana Cultivation Facility (3 AAC 306.
400(a)(1)), license #11413 to Red Run Cannabis Cultiva-
tors, LLC, doing business as, Red Run Cannabis Cultiva-
tors, LLC.

Interested persons may object to the application by submit-
ting a written statement of reasons for the objection to their
local government, the applicant, and the Alcohol & Mari-
juana Control Office (AMCO) not later than 30 days after
the director has determined the application to be complete
and has given written notice to the local government. Once
an application is determined to be complete, the objection
deadline and a copy of the application will be posted on
AMCO's website at https://'www.commerce.alaska.gov/
web/amco . Objections should be sent to AMCO at mar-
ijuana.licensing @ alaska.gov or to 550 W 7th Ave, Suite
1600, Anchorage, AK 99501 and Attorney Jana Weltzin,
Esq at jana @jdwcounsel.com or 901 Photo Avenue, Sec-
ond Floor, Anchorage, Alaska 99503.

Frontiersman

Publish Dates: 3/06/24, 3/13/24, 3/20/24
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THE STATE

"ALASKA

Department of Commerce,

GOVERNOR MIKE DUNLEAVY

MEMORANDUM

TO:

FROM:
License Examiner

Chair and Members of the Board

Samuel Carrell, Occupational

DATE: August 27, 2024

RE: Red Run Anchorage
LC#11413

Community,

and Economic Development

Alcohol and Marijuana Control Office

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

Holdings LLC

DBA: Red Run Cannabis Company

This is an application for a transfer of ownership of a Retail Marijuana Store LC#11413 Red Run Cannabis
Company from Denali Dispensaries, LLC (Branden Bartlett 50%, Bradley Bartlett 50%), to Red Run
Anchorage Holdings LLC (Marc Theiler 50%, Roger Boyd 50%) DBA: Red Run Cannabis Company.

Date Application Initiated:

Date in Queue:

Determined Complete/Notices Sent:

Objection Period Ends:

Local Government Response/Date:

Fire Marshal Response/Date:
DOL-WC Response/Date:

DOL-ES Response/Date:

DOR Response/Date:

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

Staff Questions/Issues for Board:

5/3/2024

4/26/2024

7/19/2024

8/18/2024

MSB — Waive protest — 8/27/2024
Compliant — 8/1/2024
Compliant 7/19/2024
Compliant —7/25/2024
Compliant- 7/19/2024
None Listed

Complete

None

None

None











Alaska Entity #10035362

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

Certificate of Organization

The undersigned, as Commissioner of Commerce, Community, and Economic
Development of the State of Alaska, hereby certifies that a duly signed and verified
filing pursuant to the provisions of Alaska Statutes has been received in this office and
has been found to conform to law.

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and
Economic Development, and by virtue of the authority vested in me by law, hereby
issues this certificate to

Red Run Cannabis Company, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective January 21, 2016.

CE WL

Chris Hladick
Commissioner






AK Entity #: 10035361

3675Lb 5 Date Filed: 01/21/2016

State of Alaska, DCCED

State of Alaska

Division of Corporations, Business and Professional Licensing -
CORPORATIONS SECTION Office Use only . CORP
PO Box 110806

Juneau, AK 99811-0806
Phone: (907) 465-2550

Fax: (907) 465-2974 R%EEQ,XE D
Website: www.commerce.alaska.gov/occ '

DG NOT STAMP ABOVE THIS BOX

JAN 2 1 2016
ARTICLES OF ORGANIZATION
Domestic Limited Liability Company
AS 10.50.075 CBPL
$250.00 Filing Fee
/N VooN W

Pursuant to Alaska Statutes 10.50.075, the undersigned company applies for a Certificate of Organization and, for
that purpose, submits the following articles:

Operating Agreement: An operating agreement is not required to be filed with this office; operating agreements
are to be maintained by the entity. If you include your operating agreement, it will be returned without being filed
for record.

ARTICLE 1: Name of the limited liability company must contain the words “limited liability company” or the
abbreviation of “L.L.C" or “LLC.”

Red Run Cannabis Cultivators, LLC

ARTICLE 2: Indicate the purpose for which the company is organized (may include “any lawful”) and, the 6
digit NAICS Industry Grouping Code that most clearly describes the initial activities of the company:

. : NAICS
urpose Any lawful purpose (non-citrus fruit farming) code:

ARTICLE 3. Registered agent name and address (must include a physical and mailing address in Alaska):
Name: Eric Derleth, Esq.

Physical address: 386 Heath PI. City: Soldotna ) AK | Zip Code:99669
Mailing address: 386 Heath PI. City: Soldotna AK | Zip Code: 99669

ARTICLE 4. Management. .
[F1 The limited liability company is managed by its members.
[ The limited liability company is managed by a manager.

ARTICLE 5: Optional Provisions and Additional Articles

Attach additional pages for-continuation of optional provisions and/or additional articles. Please indicate which
article you are continuing and/or insert any desired additional provisions authorized by Alaska Statutes.
Additional articles should be a continuation of the numbering as it appears on this form.

08-484 (Rev. 01/07/2013) Page 1 of 2
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RECEIVED
Juneau

JAN 21 206

Organizers: The printed name and signature of one or more organizer shall sign the Articles of Organization.

Signature of Organizer Printed name of Organizer , Date CBPL

__f’i>\%\ Eric Derleth | |-19-16
i —
/%//%/ Marc Theiler / / / L// A

Attach an additional sheet if necessary.

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

Mail the Articles of Organization and the $250.00 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. To file
your application online for immediate processing, visit our website at: www.commerce.alaska.gov/occ.

INITIAL REPORT: After filing your Articles of Organization, visit the Corporations Section at on our website, select
Online Filing, and file the initial report for this entity.

08-484 (Rev. 01/07/2013) Page 2 of 2
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AK Entity #: 10035361
Date Filed: 02/15/2018
Lo State of Alaska, DCCED

A W [-==="

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

Website: Corporations.Alaska.Gov

(a5

Notice of Change of Officials
Domestic Limited Liability Company (AS 10.50)

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

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

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

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

1. Important: AS 10.50.765

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

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

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

2. Fee: $25 Nonrefundable Filing Fee  (CORF) 3 AAC 16.0685(b)

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

3. Entity Information: AS 10.50.765
Entity Name: Red Run Cannabis Cultivators, LLC
Alaska Entity Number: 10035361 ”"'lm lﬂ Hl""m ml 'l” Iml 'Iﬂl llﬂ '"l

072499

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
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4. REMOVE from Record: AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the record

as a result of this filing: CEIVED
Juneau
Name: Eric Derleth Name:
FEB-15-203
Name: Name: Ay

ST e

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

5. ALL Current Officials: AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this fiting.
e An LLC must have at ieast one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

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

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

o BOLD fields are required. a ol

£ |43

= ©

FULL LEGAL NAME COMPLETE MAILING ADDRESS g g “2%
Marc William Theiler 1250 Chinook Dr, Kenai, AK 99611 5 |x
Roger Paul Boyd 37095 K-Beach Rd, Kenai, AK 99611 50 |x

—> If necessary, use the following supplement page and include all information required above in item #5.

6. Required Signature: AS 10.50.840

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

of a class A misdemeanor.
Date: ?l l ] / 14

Signature:
_________ L1
Printed Name: Marc Theiler
Title of Authorized Signer: Member [ Manager [ Attorney-in-fact

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

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
AMCO RCVD 4/26/2024






AK Entity #: 10035361
Date Filed: 10/16/2023
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

2024 Biennial Report
For the period ending December 31, 2023

Web-1071672023" 12729729 PM

Due Date: This report along with its fees are due by January 2, 2024

Fees: If postmarked before February 2, 2024, the fee is $100.00.
If postmarked on or after February 2, 2024 then this report is delinquent and the fee is $137.50.

Entity Name: Red Run Cannabis Cultivators, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10035361 information this entity must submit the Statement of Change form

Home Country: UNITED STATES for this entity type along with its filing fee.

Home State/Prov.: ALASKA Name: MARC THEILER
Physical Address: 105 Trading Bay Rd, Suite 103, Kenai, AK Physical Address: 105 TRADING BAY RD STE 103, KENAI,
99611 AK 99611
Mailing Address: 105 TRADING BAY RD, SUITE 103, Mailing Address: 105 TRADING BAY RD STE 103, KENAI,
KENAI, AK 99611 AK 99611

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

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

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

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

@

2

£
Full Legal Name Complete Mailing Address % Owned §
Marc Theiler 1250 CHINOOK DR., KENAI, AK 99611 50.00 X
Roger Boyd 37095 K-BEACH RD, KENAI, AK 99611 50.00 X

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

Purpose: Any lawful purpose
NAICS Code: 111339 - OTHER NONCITRUS FRUIT FARMING
New NAICS Code (optional):

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make

Entity #: 10035361 AMCO RCVD 4/26/202P‘!3@e 10f2





OPERATING AGREEMENT

Red Run Cannabis Company, LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT ("Agreement") is made and entered
into effective as January 21, 2016, by and among the Persons whose signatures appear on the signature
page hereof.

WHEREAS, Red Run Cannabis Company, LLC, an Alaska Limited Liability Company was
formed on January 21, 2016;

WHEREAS, the members of Red Run Cannabis Company, LLC intend that the instant
Agreement fulfill the role of the operating agreement referenced in the Articles of Organization.

NOW THEREFORE, the Members agree as follows:

ARTICLE 1 - DEFINITIONS

The following terms used in this Agreement shall have the following meanings (unless otherwise
expressly provided herein):

(a) “Act" means the Alaska Limited Liability Company Act (Alaska Statute §10.50 et seq.).

(b) "Affiliate" means, with respect to any Person, (i) any other Person directly or indirectly
controlling, controlled by, or under common control with such Person, (ii) any Person owning or
controlling fifty-one percent (51%) or more of the outstanding voting interests of such Person, (iii)
any officer, director, or general partner of such Person, or (iv) any Person who is an officer, director,
general partner, trustee, or holder of fifty-one percent (51%) or more of the voting interests of any
Person described in clauses (i) through (iii). For purposes of this definition, the term "controls," "is
controlled by," or "is under common control with" shall mean the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a Person, whether through
the ownership of voting securities, by contract or otherwise.

(c) "Articles of Organization" means the certificate of formation pursuant to which the Company
was formed, as originally filed with the office of the State of Alaska; Department of Commerce,
Community, and Economic Development; Corporations, Business and Professional Licensing on
January 21, 2016, and as may be amended from time to time.

(d) "Code" means the Internal Revenue Code of 1986, as amended, or corresponding provisions of
subsequent superseding federal revenue laws.
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(e) "Company" means "Red Run Cannabis Company, LLC".

(f) "Distributable Cash" means all cash received by the Company, less the sum of the following to
the extent paid or set aside by the Company: (i) all principal and interest payments on indebtedness
of the Company and other sums paid or payable to lenders; (ii) all cash expenditures incurred incident
to the normal operation of the Company's business; and (iii) Reserves.

(g) "Entity" means any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association or any other organization
that is not a natural person.

(h) "Event of Default" means, with respect to any Member, the occurrence of any of the following:

(1) The institution of receivership or bankruptcy proceedings by or against the
Member;

(i1) The entry of a charging order against a Membership Interest in the Company;

(iii)  An adjudication that the Member is insane or incompetent;

(iv)  Any sale, gift or other transfer of either a Membership Interest in the Company
which is in violation of this Agreement;

(v) A divorce or dissolution between two married-Members;

(vi)  The commission of any act of fraud by a Member upon the Company;

(vii) A breach of a Member's fiduciary duty to the Company which causes the Company
financial loss; or

(vii)  Any other default by a Member under any provision of this Agreement.

(i) "Event of Withdrawal" means, with respect to a Member, the occurrence of any of the following:
(1) An Event of Default relating to a Member;

(i)  The request of a Member to withdraw. Such request must be made One Hundred
Eighty Days (180) in advance of this withdrawal.

(j) "Majority Interest" means at any time, more than one half (/) of the then outstanding Units held
by Members.

(k) "Member" means each Person who executes a counterpart of this Agreement as a Member and
each Person who may hereafter become a Member. To the extent a Manager has a Membership
Interest in the Company, it will have all the rights of a Member with respect to such Membership
Interest, and the term "Member" as used herein shall include a Executive Manager to the extent the
person has a Membership Interest in the Company.

(m) "Membership Interest" or "Interest” means all of a Member's interest in the Company as
reflected by Units owned and all such voting, decision participation and other rights and duties
specifically accorded to Members hereunder.
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(n) "Percentage Interest" means the percentage determined based upon the ratio that the number of
Units held by such Unit Holder bears to the total number of outstanding Units.

(0) "Person" means any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such "Person" where the context so permits.

(q9) "Reserves" means, with respect to any fiscal period, funds set aside or amounts allocated during
such period to reserves which shall be maintained in, amounts deemed sufficient by the Executive
Manager(s) for working capital and to pay taxes, insurance, debt service or other costs or expenses
incident to the ownership or operation of the Company's business.

(r) "Simple Majority Interest" means, at any time, more than one-half (}2) of the then outstanding
Units held by Members.

(s) "Unit Holder" means a Person who is a Member.
(t) "Units" is the equivalent of shares in a corporation and herein means the Units issued to any
Member under this Agreement, as may be amended.

ARTICLE 2 - FORMATION OF COMPANY

2.1 Formation.

The Company was formed on January 21, 2016, when the Articles of Organization were
accepted by the office of the State of Alaska Department of Commerce, Community, and Economic
Development in accordance with and pursuant to the Act and the Articles of Incorporation issued.

2.2 Name.

The name of the Company is "Red Run Cannabis Company, LLC".

2.3 Principal Place of Business.

The principal place of business of the Company shall initially be 5455 Kenai Spur Highway,
Kenai, Alaska 99611. The Company may locate its places of business at any other place or places as
the Members may from time to time deem advisable.

2.4 Registered Office and Registered Agent.

The Company's initial registered agent and the address of its initial registered office in the
State of Alaska are as follows: Eric Derleth, 386 Heath Place, Soldotna, AK 99669. The registered

office and registered agent may be changed by the Members from time to time by filing appropriate
documentation in accordance with law.
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2.5 Term.

The term of the Company shall be 99 years unless the Company is earlier dissolved in
accordance with either Article 11 or the Act.

2.6 Qualification in Other Jurisdictions.

The Members shall cause the Company to be qualified, formed, reformed or registered under
assumed or fictitious name statutes or similar laws in any jurisdiction, if such qualification, formation,
reformation or registration is necessary in order to protect the limited liability of the Members or to
permit the Company lawfully to transact business.

ARTICLE 3 - BUSINESS OF COMPANY

The business of the Company shall be:

(a) To market and sell cannabis in accordance with Alaska laws and regulations;

(b) To carry on any lawful business or activity which may be conducted by a limited liability
company organized under the Act; and

(¢) To exercise all other powers necessary to or reasonably connected with the Company's
business which may be legally exercised by limited liability companies under the Act.

ARTICLE 4 - FOUNDING MEMBERS
(a) The names and addresses of the founding Members are:
(1) Marc Theiler

105 Trading Bay Rd, Suite 103
Kenai, Alaska 99611

(2) Roger Boyd
37095 Kalifornsky Beach Road.
Kenai, Alaska 99611

(3) Eric Derleth
386 Heath Place
Soldotna, Alaska 99669
This list of Members may be amended from time to time in accordance with all terms and

conditions in this Agreement.
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(b) Ownership. The interest of the Members in and to Red Run Cannabis Company, LLC,
and in and to any and all monies which may be derived from the performance thereof, and the
obligations and liabilities of each party hereto shall be as follows:

Marc Theiler 33.33%
Roger Boyd 33.33%
Eric Derleth 33.33%

The percentage of interest given above may change as Members join the Company and to
subsequent contributions to the Company. No additional contributions will be made by any Member
without the unanimous consent of all Members.

ARTICLE 5 - MANAGEMENT
- | Management of the Company.

(a) The management and control of the business affairs of the Company shall be vested in
its Members in their capacity as a Member.

(b) Member Marc Theiler will be the "Executive Manager" for purposes of this Agreement.
The Executive Manager has authority to implement policies and decisions adopted by the Members,
and supervise the operations, including the right to hire and terminate agents and employees. Mr.
Theiler’s term is indefinite, and the Members may designate a different Executive Manager from time
to time as the Members deem advisable.

8.2 Members' Powers.

Subject to the provisions of Article 5.1, and unless otherwise specifically provided herein,
each Member shall have all powers that an individual possesses with respect to his or her own
property, including, without limitation, the power to do any of the following upon a majority vote of
the Members:

(a) Engage in any activity and to execute, perform, and carry out contracts or agreements of
any kind necessary or incidental to the accomplishment of any of the purposes and the business which
the Company was formed to conduct, and as may be lawfully carried on or performed by a limited
liability company under the laws of the State of Alaska;

(b) Acquire from any Person, by purchase, lease, exchange, or otherwise, any Company
asset or any property incidental to the purposes of the Company, and the fact that a Member is an
Affiliate of such Person shall not prohibit the Member from dealing with that Person;

(¢) Grant options, licenses, and other rights with respect to any Company asset and enter

into agreements with respect to the use or operation of any Company asset;
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(d) Borrow money and issue promissory notes and other evidence of indebtedness on behalf
of the Company for any Company purpose and secure the same by mortgage, deed of trust, contract,
pledge, or other encumbrance or lien on all or any Company assets, and to execute, on behalf of the
Company, any such notes or other evidence of indebtedness, mortgage, deed of trust, contract, pledge,
or other encumbrance or lien;

(e) Pay or prepay, in whole or in part, refinance, increase, modify, or extend any
indebtedness affecting Company property and, in connection therewith, to execute any extensions or
renewals of indebtedness on Company assets;

(f)  Acquire and enter into any contract of insurance deemed necessary or appropriate for the
protection of the Company or its assets, or for any other purpose convenient or beneficial to the
Company;

(g) Employ agents, employees, managers, consultants, accountants, attorneys, and other
persons necessary or appropriate to carry out the business and operations of the Company, and to pay
fees, expenses, salaries, wages, and other compensation to such persons;

(h) Make or seek revocation of any of the elections referred to in the L.R.C.;

(i) Invest and reinvest, on behalf of the Company, Company funds (including, without
limitation, Capital Contributions and sale or refinancing proceeds);

(j) Place record title to, or the right to use, Company assets in the name or names of a
nominee or nominees or trustee or trustees for any purpose convenient or beneficial to the Company;

(k) Establish and maintain reserves for such purposes and in such amounts as deemed
appropriate from time to time; and

(I) File actions, claims, petitions, and pleadings on behalf of the Company in any state or
federal court, including in Bankruptcy Court;

(m) Borrow or lend money on behalf of the Company;

(n) Enter into any bond or become a surety or guarantor for any person or entity on behalf
of the Company;

Unless authorized to do so by this Agreement, no Member, employee or other agent of the

Company shall have any power or authority to bind the Company in any way, to pledge its credit or
to render it liable for any purpose.

/11 /11 /11
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33 Compensation and Distribution of Profits.

(a) In addition to any wages properly paid, the Members shall be entitled to the net profits
arising from the operation of the Company that remain after the payment of the expenses of
conducting the business of the Company. Each Member is entitled to the share of the profits as
specified as follows or as the percentage of interest is changed pursuant to this Agreement:

Marc Theiler 33.33%
Roger Boyd 33.33%
Eric Derleth 33.33%

(b)  The share of profits shall be determined and paid to the Members in January of each
year, or more often, if so determined by the Executive Manager, unless restricted by Alaska Statute
§10.50.315. To the extent allowed by law, Members may elect to not take profit shares and instead
reinvest in capital projects and real properties to grow the company. A Member should be paid enough
to cover that Member’s individual income taxes incurred due to the Company’s income and if
additional income is needed by the Member, it shall be paid out of the Company Reserve. In other
words, the Members shall not withhold earnings to place in Reserve such amount that will not allow
a Member sufficient income to pay his or her taxes.

5.4  Limitation on Liability; Indemnification.

(a) No Member nor any Affiliate of a Member shall be liable, responsible or accountable
in damages or otherwise to the Company or the other Members for any act or omission by any such
Person performed pursuant to the authority granted to such Person by this Agreement or in accordance
with its provisions, and in a manner reasonably believed by such Person to be within the scope of the
authority granted to such Person and in the interests of the Company; provided that such act or
omission did not constitute fraud, misconduct, or bad faith. The Company shall indemnify and hold
harmless each Member, and each director, officer, partner, employee or agent thereof, against any
liability, loss, damage, cost or expense incurred by them on behalf of the Company or in furtherance
of the Company's interests without relieving any such Person of liability for fraud, misconduct, bad
faith or gross negligence. No Member shall have any personal liability with respect to the satisfaction
of any required indemnification of anyone.

(b) Any indemnification required to be made by the Company shall be made promptly
following the fixing of the liability, loss, damage, cost or expense incurred or suffered by a final
Jjudgment of any court, settlement, contract or otherwise. In addition, the Company may advance
funds to a Person claiming indemnification under this Article 5.4 for legal expenses and other costs
incurred as a result of a legal action brought against such Person only if (i) the legal action relates to
the performance of duties or services by the Person on behalf of the Company, (ii) the legal action is
initiated by a party other than a Member, and (iii) such Person undertakes to repay the advanced funds
to the Company if it is determined that such Person is not entitled to indemnification pursuant to the
terms of this operating Agreement.

OPERATING AGREEMENT FOR RED RUN CANNABIS COMPANY, LLC

( 1

AMCO RCVD 4/26/2024





23 Right to Rely.

Any Person dealing with the Company may rely (without duty of further inquiry) upon a
certificate signed by any Member as to the identity and authority of any Member or other Person to
act on behalf of the Company or any Member.

5.6  Independent Activities.

Any Member may engage in or possess an interest in other business ventures of every nature
and description, independently or with others, including but not limited to, the ownership, financing,
management, employment by, lending to or otherwise participating in businesses which are similar
to the business of the Company, and neither the Company nor any of the Unit Holders shall have any
right by virtue of this Agreement in and to such independent ventures or to the income or profits.

5.7  Company Expenses.

The Company shall be responsible for and shall pay all fees and expenses relative to the
operation of the Company, including: accounting, legal, brokerage, and other professional fees;
interest on borrowed money; taxes and assessments levied on all real and personal property;
insurance; costs and expenses of acquiring and disposing of any Company assets; costs and expenses
incurred in liquidating and dissolving the Company; and all other costs and expenses attributable to
Company operations.

5.8  Transactions with Any Member or Affiliates.

The Company may enter into a transaction with a Member or an Affiliate of a Member only
if such transaction is (i) specifically authorized by this Agreement or any other agreement among the
Members, or (ii) on terms no less favorable to the Company than the terms of such transaction would
be if it had been entered into between the Company and an unaffiliated third party.

ARTICLE 6 - RIGHTS AND OBLIGATIONS OF MEMBERS

6.1 Limitation of Liability.

Each Member's liability shall be limited as set forth in this Agreement and the Act.

6.2 Liability for Company Obligations.

Members shall not be personally liable for any debts, obligations or liabilities of the Company
except as otherwise provided by law.
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6.3 Approval of Sale of All Assets; Plan of Merger.

The Company shall not sell exchange or otherwise dispose of all, or substantially all, of its
assets or enter into a plan of merger without the unanimous vote of the Members.

6.4 Inspection of Records.

Upon request, Members shall have the right to inspect and copy at such Member's expense,
the records required to be maintained by the Company pursuant to Article 7.5.

6.5  No Priority.

No Unit Holder shall have priority over any other Unit Holder as to distributions.

6.6  Withdrawal of Member and Purchase of Equity.

(a) Except as expressly permitted in this Agreement, no Member shall voluntarily resign or
otherwise withdraw as a Member. Subject to the provisions of Article 8, a Member who resigns or
withdraws shall be entitled to receive only those distributions to which such Person would have been

entitled had such Person remained a Member (and only at such times as such distribution would have
been made had such Person remained a Member).

(b) The purchase price of a Member’s equity purchased pursuant to this Agreement shall be
the Member’s net worth in the Company, adjusted to reflect the fair market value of the Company’s
personal property, real property, if any, accounts receivable, prepaid expenses, retained earnings,
equity, good will, contracts and potential contracts, and other assets less debts and liabilities of the
Company at the close of the fiscal quarter immediately preceding the occurrence of the Event of
Withdrawal giving rise to the purchase. The Member’s equity shall be determined by unanimous
agreement in writing by the Members within Sixty (60) Days of the Event of Withdrawal, or if the
Members cannot agree or there is no agreement within the 60-Day period of the Event of Withdrawal,
the Member’s equity shall be determined by a certified public accountant, selected and paid for by
the Company, in accordance with the accounting principles generally applied by the Company. Fair
market value of real estate owned by the company shall be established by agreement if possible, and
if not by an appraisal paid for by the Company.

(¢) Ifthe selling Member does not agree with the purchase price determined by the CPA and
appraisal selected by the Company, the selling Member shall select an independent certified public
accountant and independent appraisal which shall, jointly with the accountant and appraisal selected
by the Company, determine the purchase price of the equity of the Member according to the preceding
paragraph. In the event such cannot agree on the purchase price, they shall select a third independent
certified public accountant and order a third independent appraisal. The purchase price determined
by a majority of the three accountants shall be final and binding.
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ARTICLE 7 - ACCOUNTING, BOOKS, AND RECORDS
7.1 Accounting Principles
The Company's books and records shall be kept, and its income tax returns prepared, under
such permissible method of accounting, consistently applied, as the Members, unanimously determine
is in the best interest of the Company and its Members, seeking to maximize legal tax advantages.

7.2 Loans to Company.

Nothing in this Agreement shall prevent any Member from making secured or unsecured loans
to the Company, and those loans may be given priority if unanimously agreed by the Members.

7.3 Accounting Period.
The Company's accounting and fiscal year period shall be the calendar year.
7.4 Records, Audits and Reports.
At the expense of the Company, the Members shall maintain records and accounts of all
operations and expenditures of the Company. At a minimum, the Company shall keep at its principal

place of business the following records listed and all those required by law:

(a) A current list and past list, setting forth the full name and last known mailing address of
each Member and Economic Interest Owner;

(b) A copy of the Certificate of Formation and all amendments thereto;
(¢) Copies of this Agreement and all amendments hereto;

(d) Copies of the Company's federal, state, and local tax returns and reports, if any, for the
three most recent years;

(e) Minutes of every meeting of the Members and any written consents obtained from
Members for actions taken by Members without a meeting; and

(f) Copies of the Company's financial statements for the three most recent years.
7.6 Returns and Other Elections.
The Executive Manager(s) shall cause the preparation and timely filing of all tax and information

returns required to be filed by the Company pursuant to the Code and all other tax and information
returns deemed necessary and required in each jurisdiction in which the Company does business.
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ARTICLE 8 - ADMISSIONS, WITHDRAWALS AND
TRANSFERS OF INTERESTS

8.1 General.

Except as otherwise expressly provided in this Agreement, a Unit Holder shall not have the
right to sell, assign, pledge, encumber or otherwise transfer all or any part of its Membership Interest,
whether voluntarily, involuntarily, or by operation of law, with or without consideration (herein a
"Transfer") and no purported transferee shall be a Member of the Company unless: (a) a majority of
the Members consent in writing to such Transfer, which consent may be withheld for any reason; or
(b) such Transfer is made pursuant to this Agreement. In either case, the transferee has become a party
to this Agreement. A Transfer or attempted Transfer shall be subject to Article 8 irrespective of
whether any change in record ownership of the Shares/Units occurs.

Each Unit Holder hereby acknowledges the reasonableness of the restrictions on Transfer of
Membership Interests imposed by this Agreement in view of the Company's purposes and the
relationship of the Unit Holders. Accordingly, the restrictions on Transfer contained herein shall be
specifically enforceable.

8.2 Admission and Withdrawal of Members

(a) A person may be admitted to the Company as an Additional Member, may be a successor
to part or all of the Membership Interest of an existing Member, or may become a Substituted Member,
only with the prior written consent of a majority of the Members, which consent may be withheld for
any reason in each Member's sole discretion.

(b) No Member shall have the right to withdraw from the Company except upon the terms
and conditions set forth in this Article 8.

(c) If a Member withdraws from the Company in accordance with this Agreement or
otherwise, any provision of this Agreement outside this subsection notwithstanding, the business of
the Company shall not be continued by the remaining Members and the Company will be dissolved,
liquidated, and terminated in accordance with Article 11 of this Agreement; however, if there is more
than one Member remaining, such withdrawal shall not result in the dissolution of the Company if a
majority of remaining Members agree in writing as of that time that the Company shall be continued.

8.3 Withdrawal of a Member.
(a) Ifany Event of Withdrawal, including an Event of Default other than divorce, occurs with
respect to any Member, such Member shall withdraw from the Company as a Member, as provided in

this Article 8.3. Upon the occurrence of an Event of Default, it shall be the responsibility of a
Defaulting Member to notify the other Members of the occurrence of the Event of Default.
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(b)  Upon the Event of Withdrawal, the Members shall determine the equity of the
Withdrawing Member and make arrangements to pay the Withdrawing Member his or her equity. In
the event the Members cannot come to an agreement, the Company shall retain a third party acceptable
to the Withdrawing Member to determine the equity.

ARTICLE 9 - TRANSFERABILITY
9.1 General.
Except as otherwise expressly provided in this Agreement, a Member shall not have the right to:

(a) Sell, assign, transfer, exchange or otherwise transfer for consideration all or any part of
their Units or Membership Interest without unanimous approval of the remaining Members.

(b)  Gift, bequeath or otherwise transfer for no consideration whether or not by operation of
law, except in the case of bankruptcy, all or any part of their Units or Membership Interest without
unanimous approval of the remaining Members. Each Member acknowledges the reasonableness of
the restrictions on sale and gift of Membership Interests imposed by this Agreement in view of the
Company's purposes and the relationship of the Members.

ARTICLE 10 - DEFAULT
10.1 Default.

Upon the occurrence of an Event of Default, the Company and the Members shall have the rights
and obligations provided in Article 8.3 and Article 8.2.

10.2  Remedies Upon Default by a Member.

(a) In the Event of Default by a Member, the other Members may exercise or cause the
Company to exercise any of the rights and remedies set forth below.

(b) Ifan Event of Default occurs, those Members who are not Defaulting Members shall have
an option to exercise any remedy granted under this Article 10.2.

(1) Any non-defaulting Member may elect by written notice to the Defaulting Member
to exclude the Defaulting Member from any right to participate in the management
of the Company under this Agreement until the Event of Default is cured. In the case
any non-defaulting Member so elects, all management of the Company will be vested
solely in the non-defaulting Members, notwithstanding any provision of this
Agreement to the contrary.
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(i)  Any damages resulting from the Member's default may be offset against
distributions by the Company to which such Member would otherwise be entitled.

(iii)  The Company may pursue any other remedies available at law or in equity,
including, without limitation, any remedies available under federal or Alaska law.

ARTICLE 11 - DISSOLUTION AND TERMINATION
11.1 Dissolution.
The Company shall be dissolved upon the occurrence of any of the following events:

(a) Upon expiration of the term specified in Article 2.5:

(b) By the written agreement of all Members; or

(¢) A Person ceases to be a Member upon the occurrence of any of the events specified in
the Act, unless the business of the Company is continual with the consent of a majority of the
remaining Members within ninety (90) days following the occurrence of such event.

11.2 Winding Up, Liquidation and Distribution of Assets.

Upon dissolution of the Company, the Members shall without delay proceed to wind up the affairs
of the Company, unless the business of the Company is continued as provided in Paragraph (c) of
Article 11.1. The Members shall sell or otherwise liquidate all of the Company's assets as promptly as
practicable (except to the extent the Members may determine to distribute any assets to the Unit
Holders in kind) and shall apply the proceeds of such sale and the remaining Company assets in the
following order of priority:

(a) Payment of creditors, including Members who are creditors, to the extent otherwise
permitted by law, in satisfaction of liabilities of the Company, other than liabilities for distributions to
Members;

(b) To establish any reserves that the Members deem reasonably necessary for contingent or
unforeseen obligations of the Company and, at the expiration of such period as the Executive Manager
shall deem advisable, the balance then remaining in the manner provided in Paragraph (c) below:

(¢) By the end of the taxable year in which the liquidation occurs (or, if later, within ninety
(90) days after the date of such liquidation), to the Members as their interests in the Company may be.
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11.3 Termination.

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

11.4 Articles of Dissolution.

When all debts, liabilities and obligations have been paid and all of the remaining property and

assets have been distributed to the Unit Holders, the Members shall file Articles of Dissolution as set

forth in AS 10.50.430 of the Act. Upon filing the articles of dissolution, the existence of the Company
shall cease, except as otherwise provided in the Act.

ARTICLE 12 - MISCELLANEOUS PROVISIONS
12.1 Notices.

Any notice, demand, or communication required or permitted under this Agreement shall be deemed
to have been duly given if delivered personally to the party to whom directed or, if mailed by registered
or certified mail, postage and charges prepaid, addressed (a) if to a Member, to the Member's address
specified herein, (b) if to the Company, to the address specified in Article 2.3, and (c) if to the
Executive Manager, to the address specified in Article 2.3. Such notice shall be deemed to be given
when personally delivered or, if mailed, three (3) business days after the date of mailing. The Company
may change its address for the purposes of notices by giving notice to the others specifying such
changed address in the manner specified in this Article 12.1.

12.2 Governing Law.

This Agreement shall be construed and enforced in accordance with the laws of Alaska.
12.3 Amendments.

This Agreement may not be amended except by the unanimous consent of the Members.

12.4 Construction.

Whenever the singular number is used in this Agreement and when required by the context, the
same shall include the plural and vice versa, and the masculine gender shall include the feminine.

12.5 Headings.

The headings in this Agreement are inserted for convenience only and shall not affect the
interpretations of this Agreement.
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12.6 Waivers.

The failure of any Member to seek redress for violation of or to insist upon the strict performance
of any covenant or condition of this Agreement shall not prevent a subsequent act, which would have
originally constituted a violation, from having the effect of an original violation.

12.7 Rights and Remedies Cumulative.

The rights and remedies provided by this Agreement are cumulative and the use of any one right
or remedy shall not preclude or waive the right to use any or all other remedies. The rights and
remedies are given in addition to any other rights the parties may have by law.

12.8 Severability.
If any provision of this Agreement or the application thereof to any Person or circumstance shall

be invalid, illegal or unenforceable to any extent, the remainder of this Agreement and the application
thereof shall not be affected and shall be enforceable to the fullest extent permitted by law.

12.9 Heirs, Successors and Assigns.
Each of the covenants, terms, provisions and agreements herein contained shall be binding upon
and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement and
applicable law, their respective heirs, legal representatives, successors and assigns.

12.10 Creditors.

None of the provisions of this Agreement shall be for the benefit of or enforceable by any
creditors of the Company.

12.11 Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed an original and
all of which shall constitute one and the same instrument.

12.12 Arbitration.

Any dispute arising from or relating to this Agreement shall be submitted to final and binding
arbitration before a single arbitrator pursuant to the terms and conditions of this Article 12.13.

(a) An evidentiary hearing shall be held, and a final award shall be issued, within 120 days
of the service by the complainant party on a respondent party of the claimant's written request for
arbitration which sets forth the nature of the claim. Service may be made by certified mail to the
designee specified in subparagraph (h) below.
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(b)  The arbitrator shall be an attorney licensed in Alaska, with at least five years of
experience in the subject matter to be submitted to arbitration hereunder.

(c) The parties will attempt to agree to the desi gnation of a person to serve as arbitrator. In
the event that, within twenty (20) calendar days of the date of service of the request for arbitration, the
parties are unable to agree to such designation, and are unable to obtain the consent of the designee to
act as arbitrator, then the complainant shall file the request for arbitration with the AAA.

(d) The rules of the AAA in effect at the time of any arbitration proceeding hereunder will
apply whether or not the parties utilize the administrative services of the AAA. The arbitrator shall be
bound to follow the Alaska substantive law and the procedural and evidentiary rules of the AAA.

(¢) In addition to discovery pursuant to the procedural rules of the AAA, upon the written
request of a party and upon good cause shown, the arbitrator may order the taking of depositions.

(f) The arbitrator shall issue a written decision setting forth his or her award, and setting forth
a statement of the reasons upon which he bases the award in light of the evidence, the law, and the
arguments presented by the parties.

(g) Payment of the attorney's fees and costs of arbitration shall be made by the Company,
including the Member who requested arbitration.

(h) Service of a request by arbitration and any other pleadings pursuant to this Article 12.13
shall be made at the addresses for the Members listed herein, as amended from time to time.

12.13 Agreements.

The Members' rights and responsibilities with respect to each other and Red Run Cannabis
Company, LLC are governed by this Agreement. By execution of this Agreement, each Member
acknowledges that he has received copies of these documents prior to the time of execution of this
Agreement.

Executed by the undersigned Members effective as January 21, 2016, regardless of the date of
the signatures immediately below.

%% s 74

Marc Theiler Date signed
‘:;’>,f Z" =/~ 2/6
Eric Derleth Date signed

%Aﬂr/\ J%H&/JIL
Roger B({yd il Date sfgne

OPERATING AGREEMENT FOR RED RUN CANNABIS COMPANY, LL.C
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L& M4y Alcohol and Marijuana Control Office

20 Riy,, 550 W 7th Avenue, Suite 1600

C k) Anchorage, AK 99501
-;' g marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board
o

o™ Form MJ-00: Application Certifications

Why is this form needed?

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 Anchorage 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: Red Run Cannabis Cultivators, LLC License Number: {11413

License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |Red Run Cannabis Cultivators, LLC

Premises Address: 4603 Pittman Rd
City: Wasilla State: |Alaska ZIP: (99623

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Marc Theiler
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?

10052 Cultivation, 11411 Retail, 10056 Retail, 28617 Cultivation, 19372 Manufacturing, 11649
Cultivation, 15916 Retail, 22713 Retail.

[Form MJ-00] {rev 3/1/2022) Pagelof3
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Alcohol and Marijuana Control Office
&
RO ”"k% _ 550 W 7th Avenue, Suite 1600
i.o 7z Anchorage, AK 99501
~ 7 2 c Ml
- 7 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
, Alaska Marijuana Control Board
3 'ir' - - » e -
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L— Form MJ-00: Application Certifications
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application. | /’rr
I certify that | am not currently on felony probation or felony parole. m—]—
| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. M—r

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051 R
or AS 04.16.052. 14{["

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

person, use of a weapon, or dishonesty within the five years preceding this application. W
| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana I_ 52
or operating an establishment where marijuana is consumed within the two years preceding this application. | }%T

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

which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). | W

| certify that my proposed premises is not located in a liquor licensed premises. i mT
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar yearin I Ny
which | am initiating this application. ; }ﬂ?‘
I certify that all proposed licensees (as defined in 3 AAC 306.020(b){2)) have been listed on my online marijuana {
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my ' /hT

application with the Division of Corporations.

by AMCO is grounds for denial of my application.

I certify that | understand that providing a false statement on this form, the online application, or any other form provided Mf

[Form MJ-00] (rev 3/1/2022) Page2of3
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& M4 Alcohol and Marijuana Control Office
WOHET Ry, 550 W 7th Avenue, Suite 1600
& Anchorage, AK 99501

K marijuana.licensing@alaska.gov

AM C 0 https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Ysio®  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 W’
Development’s laws and requirements pertaining to employees.

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

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. i

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. I '

All marijuana establishment license applicants:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete =
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other |_
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in W
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

Marc Theiler %ﬂ

Printed name of licensee Signature of licensee

[Form MJ-00] (rev 3/1/2022) Page3of3
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gos  Form MJ-00: Application Certifications

Why is this form needed?

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 Anchorage 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: Red Run Cannabis Cultivators, LLC License Number: 11413

License Type: Standard Marijuana Cultivation Facility

Doing BusinessAs:  |Red Run Cannabis Cultivators, LLC

Premises Address: 4603 Pittman Rd
City: Wasilla State: |Alaska z2IP: (99623

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Roger Boyd
Title: JMember
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?

10052 Cultivation, 10056 Retail, 19372 Manufacturing, 28617 Cultivation.

[Form MJ-00] (rev 3/1/2022) Pagelof3
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Alcohol and Marijuana Control Office
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Yigro®  Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

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

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

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

person, use of a weapon, or dishonesty within the five years preceding this application. %
| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana 5 A
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 r' —
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 oA
which | am initiating this application. 1 @

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

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

[Form MJ-00] (rev 3/1/2022) Page2of3
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

Lrs—— 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 : ﬂ
Development'’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code é
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. i @

All marijuana establishment license applicants:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete .
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other , ﬂ
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in |

this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and
commit the crime of unsworn falsification.

Roger Boyd -/z/z ﬁ‘n—q/{

Printed name of licensee Signatulé/ of licensee N

[FormMJ-00] (rev 3/1/2022) Page3of3
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%, «  Form MIJ-07: Public Notice Posting Affidavit

"‘?’ngL ovY

Why is this form needed?

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 Anchorage 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.

Red Run Cannabis Cultivators, LLC License Number: [11413

Licensee:

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Red Run Cannabis Cultivators, LLC

Premises Address: 4603 Pittman Rd
Wasilla State: |AK ZIP: (99623

City:

Section 2 - Certification

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

proposed premises:
start Date: March 13, 2024 £nd Date: March 23, 2024

Fred Myer Bulletin Board - 1501 E Parks Hwy, Wasilla, AK 99654

Other conspicuous location:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete application,
and | know the full content thereof. | declare that all of the information contained herein, and evidence or other documents
submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in this application, or
any attachment, or documents to support this application, is sufficient grounds for denying or revoking a license/permit. | further

understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and comjmit the crime of
unsworn falsification. /D Z
y A % \\\\\\mmmm% -

ol

Signature of licensee ,Q} Q\i’,‘.--'{,{@;}gg-.,ﬁp&/&é
. S & % 2
Marc Theiler S 3 . Z 6{C
= : No Iic ir=gnd for the State of :
Printed name of licensee = i 5 =
=« PUBLIC /x Aﬁq g Q\OQM
Z 5 4 S\Ay commission exp|r
Z, /)f Tug e, 20’{‘,’
TN \\‘
Subscribed and sworn to e@?ﬂﬂ“ \\ day of
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& My Alcohol and Marijuana Control Office
QOLT AR, 550 W 7t Avenue, Suite 1600
T Anchorage, AK 99501

2 . -
v marijuana.licensing@alaska.gov
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Alaska Marijuana Control Board

T i Form MJ-08: Local Government Notice

(%
el
o

Why is this form needed?

A local government notice 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 Anchorage 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: Red Run Cannabis Cultivators, LLC License Number: 11413

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Red Run Cannabis Cultivators, LLC

Premises Address: 4603 Pittman Rd
City: Wasilla State: |AK ZIP: 199611

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):

Matanuska Susitna Borough Date Submitted: 03/27/2024

Local Government(s):

i i h
Name/Title of LG Official 1. -onnie McKechnie/Borough Clerk . o irivie of LG Official 2:

Meadow Lakes CC Date Submitted: 03/27/2024

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

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

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete ‘ !
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or }77'
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute

11.56.210 to falsify an application and commit the crime of unsworn falsification.
Marc Theiler M

Printed name of licensee Signature of licensee

[Form MJ-08] (rev 3/24/2022) Pagelofl
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Alaska Marijuana Control Board

Alcohol and Marijuana Control Office

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

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

Marijuana Establishment
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Phone: 907.269.0350

Form MJ-17c: License Transfer Application

Why is this form needed?

This form must be used to apply for a transfer of ownership to another person and/or location of a marijuana establishment license
under 3 AAC 306.045 and 3 AAC 306.046. This transfer application must be completed and submitted to AMCO's Anchorage 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, and/or location 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 (from): Denali Dispensaries, LLC License Number: 111413

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Denali Dispensaries, LLC

Premises Address: 4603 Pittman Rd

City: Wasilla State: | Alaska | ZIP: |99623
Email: brad @denalidispensaries.com

Local Government: Matanuska-Susitna Borough

Regular ownership transfer u Transfer of controlling interest in the licensed entity D Transfer of location

Section 2 - Transferee Information

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

Licensee (to): Red Run Cannabis Cultivators, LLC Alaska Entity # {10035361
Mailing Address: 105 TRADING BAY RD, STE 103

City: Kenai State: Alaska zZie: 99611
Doing Business As: Red Run Cannabis Cultivators, LLC

New Premises Address
{Skip if you are not changing
location):

City (skip if you are not
changing location):

Local Government (skip if
you are not changing location):

State of AK Business License #: (1032376

Business Phone:

907-953-9453

Designated Licensee (a licensee who will be the main contact): [Marc Theiler

Contact Email:

marc@redruncannabiscompany.com

Phone #

907-953-9453

[Form MI-17¢] (rev 1/11/2023)
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o  FOFM MJ-17c: License Transfer Application

Alaska Marijuana Control Board

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

If more space is needed, please attach additional completed copies of this page.

e Ifthe applicant is a corporatian, list each officer or director, and owner of any of the corporation’s stock.

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

e |fthe applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: |Marc Theiler

Title(s): Member Phone: |907-953-9453 % Owned: |50
Email: marc @redruncannabiscompany.com

Mailing Address: 105 Trading Bay Rd, Suite 103

City: Kenai State:  [Alaska ZIP: 199611
Entity Official Name: Roger Boyd

Title(s): Member Phone: 007-398-7848 % Owned: |50
Email: rogerboyd @hotmail.com

Mailing Address: 37095 K-Beach Road

City: Kenai State:  |Alaska ZIP: 199611
Entity Official Name:

Title(s): Phone: % Owned:
Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:
Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Mailing Address:

City: State: 2P

- — - = —— m— = —_—

11413 Page 2 of 4

License #
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Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?

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

Marc has financial interest in: 10052 Cultivation, 11411 Retail, 10056 Retail, 28617 Cultivation,

19372 Manufacturing, 11649 Cultivation, 15916 Retail, 22713 Retail.
Roger has financial interest in: 10052 Cultivation, 10056 Retail, 19372 Manufacturing, 28617

Cultivation

Section 5 - Authorization

Communication with AMCO staff: Yes No

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

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

JDW Counsel - Attorney Jana Weltzin and Statff

Section 6 - Transferee Certifications

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

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

N

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

I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for
rejection or denial of this application or revocation of any license issued.

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

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response
in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is a Class 'ﬁﬂﬂmﬁl‘e;nor under Alaska Statute 11.56.210 to falsify-an

S EE

application and;omrpit the crime of unsworn falsi\(\ Y S ;'./(,/// /
4 D P arnrnnares O 7 m
i NP M e P2V Gl
: —— —= Y T2 i re of Netafy Public
signatdre of transferee S iNOT L=
= P ARY i Ngry Public in and for the State of ﬁ//:’_f_/(ﬁ) .
Roger Boyd 2% PUBLIC ¢, § . ) 9 so/ 2023
- ?—‘d;\ N SRS My commission expires:
Printed name of transferee 2,9 pe 0. 201_1..",;} S
%@‘meﬁ\ahc% Nrn to before me this i day of _mgf.éa__» ZQH
[Form MI-17¢] (rev 1/11/2023) 11413 Page3of4
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%  Alaska Marijuana Control Board

Form MJ-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?

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

Marc has financial interest in: 10052 Cultivation, 11411 Retail, 10056 Retail, 28617 Cultivation,

19372 Manufacturing, 11648 Cultivation, 15916 Retail, 22713 Retail.
Roger has financial interest in: 10052 Cultivation, 10056 Retail, 19372 Manufacturing, 28617

Cultivation

Section 5 - Authorization

Communication with AMCO staff: Yes No

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

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

JDW Counsel - Attorney Jana Weltzin and Staff

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, MJ
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. Et;
I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for I W‘

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. /;1-{-

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response

in this application, or any attachment, or documents to suppo mﬂﬁﬁ jcation, is sufficient grounds for denying or revaking
O%&q ify an
e 7

a license/permit. | further understand that it is a Class A m@é /Aiask Ute 11.56.210 t
i

application and commit the crime of unsworn falsificati \\\ st % J {
e Dz §% %2 A A
Signature of transferee % NOTARY -:=_= Signature of Notary P |b .

Z x- PUB s\ Fic in and for the State of
Marc Theiler %“fp L’I@aw& .L% - —

% Q,%”ﬁﬁ‘bv@ My comrpigsion expires _ /
Printed name of transferee éf'//_’, e DFM}&'@% va
Subscribéc'f:'ar;g ﬂwm\!\}: before me this f day of | /L/l ,20 ;%/

[Form MJ-17¢] (rev 1/11/2023) ‘ Page3ofd

License i 11413
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. FOrM MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.

| hereby certify 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. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand thﬂm is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify

t
an application and commit the crime of unsworn fals@\qa\\“ : ””f% M

NN 807,

LI

W

= TS Sigy e,
S HETE52 L
Z / =0 OT L = ignature of Notary Public

Signa'ture of transferor :="-_,; )f- P [JBLICSE: i r@JE blic in and for the State of

Z o5 OS?‘-%&
Branden Bartlett 2 A

Ttrendeentt My commission expires:
Printed name of transferor %F OF A\_?\:"\’\\\\\\\\ v P
Subsc{{ggmu.&“\l\\uorn to before me this day of

gy,
oA 807,

e L7
SSering Y '
S o9 %% Z
= /NOTARY: Z
= *

= . PUBLIC /%S
0 ] —
Signature of transtéror % [y )4&}. 27, 2L lic in and for the State of
TR SR
Bradley Bartlett %y, N L ]
i My commissjon expires:
Printed name of transferor Jgn
Subscribed and sworn to before me this day of
Signature of Notary Public
Signature of transferor Notary Public in and for the State of
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this____ day of .20 .
[Form M3-17¢] {rev 1/11/2023) _ 11413 Page 4 of 4
License #
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"& M4 Alcohol and Marijuana Control Office
SOMT Ry, 550 W 7th Avenue, Suite 1600
LO (75

?,L Anchorage, AK 99501
-y v - marijuana.licensing@alaska.gov
AMCO Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

~

Phone: 907.269.0350

. = Form MJ-17d: Unaltered Operating Plan and/or Premises
iy 0¥ Diagram Form

Why is this form needed?

This operating plan and/or diagram form 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: Red Run Cannabis Cultivators, LLC License Number: 11413
License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |Red Run Cannabis Cultivators, LLC
Premises Address: 4603 Pittman Rd

City: Wasilla State: |Alaska ZIP: 199623

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

I certify that there will be no changes to the operating plan for this license.
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.

1 certify that there will be no changes to the premises diagram for this license. M.r

If the above statement is certified, you will not be required to submit form MJ-02.

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete —
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or s
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or W
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denying

or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify

an application and commit the crime of unsworn falsification.
Marc Theiler %f%\

Printed name of transferee Signature of transferee

[Form MI-17d] (rev 3/24/2022) Page1of1

AMCO RCVD 4/26/2024
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COMMERCIAL LEASE-4603 Pitiman Road

This Real Estate | ease Agreement (“Lease”) by and beMeen JOHN E EMMI (“Landlord”), and RED
RUN CANNABIS CULTIVATORS LLC,(“Tenant”). The parties agree as fotlows:

PREMISIS. Landlord, in consideration of the lease payments provided in this Lease, leases to Tenant
{the”Premises”) the building and 200’ around all sides of the building located at 4603 Pittman Road
Wasilla, Alaska 99623, 61.634917,-149.542561. Property Description: TOWNSHIP 18N RANGE 2W
SECTION 24 LOTD1

TERM. This Lease commences upon effectuation of the license transfer by the AMCO office for a
term of 12 months thru March 1, 2025 with the option to renew yearly with a 5% increase in rent.
Lease will automatically renew under these terms of 5% increase unless notified by Tenant in
writing to Landlard 90 days of this lease expiring.

TERMINATION OF THE LEASE. The Tenant shall provide 60 day notice in writing via mail of their
intention to terminate the Lease. One month penalty due to Landlord due to failure of 60 day notice
given to the Landlord by Tenant.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly instatiments of $3,600.00 starting March 1,
2024. Payments are to be made by the 10" of each month Late by the 11™. Upon the 11" day a late
fee of 10% will be assessed. Landlord may give notice of Breach if payment is not received by the
25" of the month and Tenant shall agree to vacate the premise if the breach is not remedied within
the 30 days.

DEPOSIT. Not applicable

USE OF PREMISES. Tenant may use the premises for any licensed commercial cannabis use and all
legal endeavors as prescribed in state and local law. Tenant shall notify Landlord of any anticipated
extended absence of 5 days or more from the Premises not later than the first day of extended
absence.

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

TAXES. Taxes attributable to use of the Premises shall be the responsibility of the Tenant. Property
taxes are the responsibility of the Landlord,

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease qbligétion or
term by which Tenant is bound. Subject to any governing provisions of law to the contrary, if Tenant
fails to cura any financial obligation with@n 30 days aftar written notice of such default if provided
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by Landlord to Tenant, Landlord may take possession of the Premises without further notice (to the
extent permitted by law), and without prejudicing Landlord’s rights to damages. In the alternative,
Landlord may elect to cure and default and the cost of such action shall be added to Tenant’s
financial obligations under this Lease. Tenant shall pay all costs, damages, and expenses {including
reasonable attorney fees and expenses) suffered by Landlord by reason of Tenant’s defaults. All
sums of money or charges regquired te be paid by Tenant under this Lease shall be additional rent,
whether or not such sums or charges as designated as “additional rent”. The rights provided by this
paragraph are cumulative and are in addition to any bther rights afforded by law. In the event of a
default by Tenant, Landlord shall not take into its possession any marijuana product and shall
contact the State of Alaska AMCO prior to any access to the licensed premises if Tenant cannot be
reached, abandons the property or similar event.

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

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

NON-SUFFICUIENT FUNDS. Tenant shall be charged $50:for each check thatis returned to
Landlord for tack of sufficient funds.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant’s consent{which shall not be
unreasonably withheld), Landlord shall have the right to enter the Premises to make inspections,
provide necessary services, or show the unitto prospective buyars, tenants or workers. However,
Landtord does not assume any liability for the care or supervision of the Premises. As provided by
law, in the case of any emergency, Landlord may enter the Pramises without Tenant's consent.
During the last 3 months of this lease, or any extension of this Lease, Landlord shall be allowed to
display “FOR RENT” signs and show the Pramises to prospective tenants. Landlord must abide by
the Tenant’s visitor policy and snsure that no agent or prospective tenant of Landlord attempts to
enter the property that is under the age of 21, presents a valid state of federal identification card,
and remains in eyesight of a designated agent of Tenant’s at all times.

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

PARKING. Tenant shall have sole and exclusive use of ali parking spaces/parking lot on the parcel
lot where the Premises sits. Tenant shall be salely responsible for the snow removal and or.provided
for required snow storage for the parking lot.

TENANT'S OBLIGATIONS. Tenant, at Tenant’s expense shall keep in good order, coni:iitioﬁ and repair
the Premises and every part thereof, including but not Limited to the light bulb replacement,
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plumbing, any mechan8cal or electrical apparatus, doors, window frames, hardware, glass and non
structural ceiling and walls. Tenant shall, at the expiration or termination of this Leass, surrender
and deliver up the Premise to Landlord in as good condition as when received by Tenant from
Landlord or as thereafter improved, reasonable use, wear and tear expected. Tenant shall repair
any damage to the Premises, or the Building occasioned by its use thereof or by the removal of
Tenant’s trade fixtures, furnishings and equipment, which repair shall include patching and filling of
holes and repair of structural damage. ‘

LY

COMPLIANCE WITH REGULATIONS. Tenant shall promptly comply with all laws, ordinances,
requirements and regulations of the state, county, municipal and other authorities. However,
Tenant shall not be by this provision required to make alterations to the exterior of the building or
alterations of a structural nature.

INSURANCE. Tenant acknowledges that the Tenat’s personal property is not insured by Landlord
with any insurance and that the Landlord has no Liability regarding Tenant’s personal property.
Tenant shall insure the Tenant’s personal property for the Tenant’s own behalf. Tenant shalt also
insure the Property for damage for the benefit of the parties and the Property with liability insurance
for the benefit of the parties. Upon issuance or renewal of any insurance that Tenant is required to
obtain under this lease, Tenant shall provide proof of Insurance to Landlord and list as additionally
insured.

ACKNOWLEDGEMENT OF USE FOR MARHUUANA COMMERCIAL ACTIVITIES. Landlord is aware and
agrees this premises shall be used for marijuana state and local licensed commarcial activities.

MECHANCS LEIN. Neither the Tenant nor anyone claiming through the Tenant shall have the right to
fite mechanics liens or any kind of lien on the Premises and the filing of this Lease constitutes
notice that such liens as invalid. Further, Tenant agrees to {1) give actual advance notice of any
contractors, subcontractors or suppliers of goods, labor, or services that such lien wilt not be valid,
and {2} take whatever additional steps that are necessary in order to keep the premises free of all
liens resulting from construction done by or for the Tenant.

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

o

ATTORNEY FEES. in the event of any legal proceeding that commences due to a dispute under this
Lease, the unsuccessful party shall be responsible for paying for the successful parties attorney
fees and expenses.

NOTICE. Notices under this Lease shall be deemed valid unless given or served in writing and
forwarded by mail, postage prepaid, addressed as follows: LANDLORD: JOHN E EMMI PO Box
672049 Chugiak, Alaska 99567

TENANT: RED RUN CANNABIS CULTUVATORS LLC 5455 Kenai Spur Hwy Kenai, Alaska 99611
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Such addresses may be changed from time to time by either party by providing notice set forth
above. Notices mailed in accordance with the above provisions shall be deemed received on the
third day after posting.

GOVERNNG LAW. This lease shall be constructed in accordance with the laws of the State of
Alaska.

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

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

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

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

Landlord%?hEEEi — et 1-16-202Y
/ .

Tenant- R‘ed Run Cannabis Cultivators LLC

(—Docusigned by:// 7/16/2024
3 P Date

T
8AE86747CEE84DE...
Marc Theiler- Member

PENELS
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