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September 14, 2016

Kenai Peninsula Borough
Attn: Johni Blankenship
Michele Turner
VIA Email: jblankenship@ kpb.us
micheleturner@kpb.us

License Number: 10086
License Type: Limited Marijuana Cultivation Facility
Licensee: TERRA HOUSE, LLC
Doing Business As: TERRA HOUSE, LLC
Physical Address: 48714 Jones Rd.
Suite 1

Soldotna, AK 99669 - 9387

Designated Licensee: | Michael Lowry

Phone Number: 907-440-1617
Email Address: michael@terrahouse.net
X New Application L1 Transfer of Ownership Application ] Renewal Application

[ Onsite Consumption Endorsement

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

A local government may protest the approval of an application(s) pursuant to 3 AAC 306.060 by
furnishing the director and the applicant with a clear and concise written statement of reasons for the
protest within 60 days of the date of this notice. If a protest is filed, the board will deny the application
unless the board finds that the protest is arbitrary, capricious, and unreasonable. To protest the
application referenced above, please submit your protest within 60 days and show proof of service upon
the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or
election conducted under AS 17.38 and 3 AAC 306.200.

3 AAC 306.010(c) provides that the board will not issue a license when a local government protests an
application on the grounds that the applicant’s proposed licensed premises are locatedin a place within
the local government where a local zoning ordinance prohibits the marijuana establishment, unless the
local government has approved a variance from the local ordinance.



At this time, the fingerprints submitted by the applicant cannot be submitted for a criminal history
report until a date to be determined by the Department of Public Safety and the Federal Bureau of
Investigation based upon the effective date of the act containing enabling statutorylanguage for such
criminal history report. On April 27,2016, the Marijuana Control Board directed me to determine
applications complete based solely upon the representations made by the applicantin Form MJ-00.

Sincerely,

=

Cynthia Franklin, Director
amco.localgovernmentonly@alaska.gov
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Articles of Organization
Domestic Limited 1 dability Company

1 - Entity Name
Legel Neme:  TERRA HOUSE, LLC

z - Purpose

Ay Lrwhul puspose.

3 - NAICS Code
111988 - ALL OTHER MISCELLANEQUS CROP FARMING

4 - Registered Agent
LT Shannon Lowry
Mading Address: 48714 Jones Road, Sokictna, AK 90660
Physical Address: 48714 Jones Road, Soldotna, AK S9869

5 - Entity Addresses
Mading Address: 45714 Jomes Road, Soldotna, A G9685
Physical Address: 48714 Jones Road, Soldotna, AK 99669

6 - Management

The imited Eability company is managed by & manager,
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.7 = Officials

Name of person completing this online application
| catify under panalty of perjury under the Unifcem Electronsc Transaction Act and the laws of the
Siate of Adaska hat the infarmation provided in this spplcation B i and cormect, and further
cerify thal by submitting this slectronic lling | am contractusally authorized by the Cfficial(s) listed
abovs B0 act on behall of this entity.

Warmas: Lancs T Walls Esg.
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Alaska Department of Commerce, Community, and Economic Development
Divasion of Conporations, Business and Professional Licensing
F.0. Box 110808, Junaau, Alsska 99811-0806

This is to carlilty thad

TERRA HOUSE, LLC

48714 JONES ROAD SOLDOTNA AK  GOGES
owemied Ly

TERRA HOUSE, LLC

15 licanaad by the deparment ba conduc] business for the perod

February 08, 2016 through December 31, 2016
for ther iollowing bee of business:

11 - Ageiculture, Fomestry, Fishing and Hunting

Thes bceraa shail ras By daken o0, CepTTeRsadt 40 00 DirSimassd i i SLa0S witsd
huirer's) coamapieest weth B obfes regurements of T ke of e Siatr o of i Liretied Suse
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Limited Liability Company
Irétial Bienreal Repont
Vinb- 282018 6 25 52 Pl
Entity Marma: TERRA HOUSE, LLC Registerad Agant
Entity Mumbar. 100E503 (TS Sharnan Lowsy
Homié Couliy: LIWMITED: STATES Phivaical Addesaa: L5714 JONEES ROAD, SOLDOTMA,
i oS
Home 5P iniE ALAGHA MeEing Slriss dAT 14 MOKES ROAD SOLOOTMA,
AR, SO0

F—,-n,-um: 48714 JONES ROAD, SOLDOTNA, AX G069
F—u-—q Addesss: 48714 JONES ROAD, SOLDOTIA, A $506%
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ey MARCH Caada (opbona’
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State of Alaska
Department of Commerce, Community, and Economic Development
Corporations, Business, and Professional Licensing

Certificate of Organization

The undarsigned, o5 Commissionedr of Comerce, Community, and Economic

Devslopment of the Seie of Alaska, hereby cedtifies thal & duly signed and weifind filing
pursuant o he provisions ol Alaska Saiutes has bean feceived B (hes offios and has

e found 1o condorm Do Law,

ACCORDINGLY, the undersigeed, & Commissionsr of Commerce, Commonity, and
Economic Development, and by virtse ol the authorty vesied in me by law, hereby issues
this oarificabs 1o

TERRA HOUSE, LLC

N TESTIMONY WHEREDQF, | execule the cenificals
and affix the Groai Seal of the Staie of Alaska
wffsciive Februsny 08, 2016
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OFERATING AGREEHENT
oF
TERRA HOUSE, LLC.

This Operating Agreement (this ®“Agreemant® or *“Operating
Agreement”] 1s made and entered into effective as of Pebruary 8,

2016 by and between the Class “A® Members and Class "B* Members
of Terra House, LLC.

RECITALS

A. Terra House, LLC, a limiced liability company (the
*Company*), was formed effective February 8, 2016 for the
purposes of transacting any or all lawful business for which a
limived liabilicy company may be organized under the laws of the
State of Alaska.

B. Shannon Lowry and Michael Lowry are the sole Members
of the Company as of date of this Agreemant.

. The Company shall be managed by its manager to be
elected by the LLL'C memberi(s).

1.1 Formation. The Company has been formed as a limited
liability company pursuant to the provisions of the Act (as
hereinafter defined). The rights and obligations of the Members
and the affairs of the Company shall b¢ governed--first by the
Handatory Provisions of the Act; second, by the Company s
Articles of Organizacion; third, by this Agreement; and fourth,
by the Optional Provisions of the Act. In the event of any
conflict among the foregolng, the conflict shall be resolved in
the order of priority set forth in the preceding sentence.

1.2 Hama . The name of the Company shall be *Terra House,
LILC.*

1.3 Principal oOffice. The initial principal office of the
Company shall be located at 48714 Jones Road Scldotna, AK.
99669-9387, The Company may change its principal office from
time to time by action of the Mambers., The name and address of
the Company's initial registered agent is Shannon Lowry 48714
Jones Road Soldotna, AK. 99669-33E7. The Company may change its
registered agent and/or the address of its registered office
from time to time by action of the Members.

Terra House, LLC: Operating Agrecment | EEEFD.{E“E_]
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also maintain offices at such other places or places as the
Hember(a) deem advisable.

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

ARTICLE II
DEFINITIONS

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

2adad Act. The term *Act” means the Alaska Limiced

Liability Company Act., AS 10.50., as amended from time to time
and any successor statute.

2.1.2 Addicional Capital Contributiona. The term
*Additcional Capital Contributions® has the meaning assigned to
that term in Section 3.2.

2:1.3 AMjusted Capital Account. The tern “Adjusted
Capital Account” means, with respect to aAny Membar At any time,
such Member's Capital Account at such time (i) increased by the
gum of (a) the amount of such Member‘s share of parcnership
minimun gain (as defined in Regulations Section 1.704 2ig)(l):
(bl cthe amount of such Member's share of the minimum gain
attributable to a partner nonrecourse debt:; (¢} the amount of
the deficit balance in such Member*s Capital Account while such
Member is obligated to restore., if any; and (ii) decreased by
reasonably-expected adjustments, allocationa, and discributions
described in Regulations Section 1.704-1(k) (2} (ii){d)(4),(5) and
i6].

2.1.4 Affiliate. The cerm *Affiliate* means, with
respect to any Person, any other Person that directly or
indirectly coatreols, is controlled by, or is under common
control with, such Person. As used in this Section 2.1.4, the
term “control® means either (a) the possession., directly or
indirectly, of the power to direct or to cause the direction of
the management of the affairs of a Person or the conduct of the
business of a Person; or (b} the holding of a direct or indigect

equity or wvoting interest of fifty percent ur—ﬂqﬁl am, the |
Person. A e 1SS —'--"'I |

-
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2.1.5 Axticles: The term “Articles” means the Articles
of Organization of Terra House, LLC filed with the Secretary of

State of Alaska on February B, 2016, as amended from time to
time.

2.1.6& Assignes. The term “Assignes” means a Person to
whom a Membership Interest has been assigned or transferred in

accordance with this Agreement, but who has not become a
Substitute Member.

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

2.1.8 cCapital Contribution. The term =Capital Contri-
buticn® means the sum of (a) the total amount of cash:; and (b)
the grand total agreed fair market wvalue of property contributed
te the Company by a Member (or the predecessor holder of any
Membership Interest of that Membar) (net of any liabilicies
secured by any contributed property that the Company is
considered to assume or take subject to Code Section 752).

2.1.9 cCash Available for Distribution. The term *Cash
Available for Distributicon® means, with respect to any Company
Fiscal Périod (and with reéspact to individual Transactions, Eo
the extent provided on a Transaction Schedule), all cash
receipta of the Company during such Fiscal Periocd (other than
contributions to Company capital or the proceeds of indebtedness
used or to be used in the operation of the Company's business),
less (a) all Company cash disbursements durimg such Fiscal
Period as the Manager shall in its sole discretion decide are
necessary for the conduct of the Company’s business; and (b}
such reserves established by the Manager in its sole discretion
during such PFiscal Period for improvements, replacements, or
repaira to Company proparties or for anticipated Company
expenses or debt repayments. Cash Avallable for Discribution
shall also include any other Company funds, including, without
limitation, any amounts previously set aside as reserves by the
HManager, no longer deemed by the Manager necessary for the
conduct of the Company’'s business.

2.1.10 Cods. The term "Code” means the Internal Revenue
Code of 1%986.

2.1.11 Class “A* Msmbers. The term “Classa °*
means Shannon Lowry and Michael Lowry, and such ot

Term House, LLC: Opersting Agroement 3



as may be admitted as Class “A" Members of the Company from time
to time.

4.1.12 Class “B* Msmbers. The term “Class ‘B* MHembers-®
means such other Persons as may be admitcted as Class "B* Members
of the Company from time to time.

2.1.13 Company Property. The term “Company Property”
means all property owned, leased, or acguired by the Company
from Cime CO Cime.

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

2.1.15 Disgualified Member. The term “Disqualified
Membear® has the meaning assigned to that term in Section 12.1.

2.1.16 Evant of Dissolution. The term “Event of
Disgolution® has the meaning assigned to that term in Section
12.2.

£.1.17 Filscal Period. The term *Fiscal Period” has the
meaning assigned to that term in Section 8.3,

2.1,18 Initial Capital Contributions. The term *Initial
Capital Contributions® has the meaning assigned to cthat term in
Bection 3.1.

2.1.19 InCarast . The term *Interest® or “*Hembership
Interest” shall mean, when used with reference to ARy pPErgon,
the entire cwnership intereat of such person in income, gains,
losses, deductions, tax credits, distributions, and Company
assets, and all other rights and cbligations of such perason
under the terms and provisions of this Agreéement and the ACE.

2.1.20 Manager. The term “Manager” means the person to
ba alected, or any substitute, replacement, or permitted
traneferee hereunder.

2.1.21 Handacory FProvislons of tha Act. The term
*Mandatory Provisions of the Act” means provisions of cthe Ack
that may not be waived by the Hembers.

2.1.22 Hambesr. The cerm “Hembar® means a Parson with a
Hembership Interest in the Company. It inclidna_hoi#.-—.n:.—"
Original Memher (both Class “A" Members and Clasa "B Nesbare
and Substitute Member, but does not include an Assi ‘sp 07 W08 ‘Il

M

VERE, T "'I_:- _..l-' -‘--FII I
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2.1.23 Minisos Distribution. The term "Minimum Discri-
bution® means an amount equal to the amount of Profit allocated
to such Member pursuant to Sectlons 4.2, 4.3, and 4.4 for such
Figcal Period sultiplied by the combined maximum individual
federal income tax rates.

2.1.24 oOpinion of Counsal. The term *Opinion of Counsel-
means a wricten opinion of the counsel serving as regular
counsel to the Company.

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

2.1.26 Original Membar. The term “Original Member* means
each original member(s) of Terra House, LLC.

2.1.27 Farcentags Intarest. The term “Percentcage
Interest” means, as to amy MHembar, such Hember's incerest in the

Profits and Losses of the Company, as set forth in exhibit *a®
hereto, and subseguently adjusted pursuant to the terms of this

Agresment .

2.1.28 Pazson. The term "Person® means a natural peradn,
partnership, domestic or foreign limited partnership, domestic
or foreign limited 1liability company, domestic or foreigm
corporation, trust, estate, asscciation, and other business
entity.

2.1.29 Pprofic and Loss. The term *Profic® and the term
*Logs® means an amsount egual te the taxable income of the

Company or the taxable loss of the Company (including any
capital loss) for each taxable year, determined in accordance
with Code Section T0l{a) as reflected on the tax return prepared
by the regular outside accounting firm engaged by the Company.
For purposes of the determinaction in accordance with Code
Section 703(a), all items of income, gain, loss, or deduction

regquired to be stated separately pursuant to Code Section
T03{al {1} shall be included in a taxable income or taxable loss,
with the following adjustments:

fal] Any income of the Company described in Code Section
T05(a) (1) (B} or treated as Sectiom TO05(a)(2)(B)

expenditures pursuant to Regulations Seetiel T.T04-

1{b) {2} (iv) (i) and not otherwise taken | o aeount -
| | SEPo7

ke Cowile, AR bl - N b
% '-|l_i'||||.

-
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ghall be subtracted from taxable income or added ko
such taxable leoss, as the case may be;

(b) Any expenditures of the Cosmpany described in Code
Section VT05(a)(2)(B}] or treated as Section T05(al)(2)

(B) expenditures pursuant ol =] H-ml#l:ilhﬁ-i Section
1.704=1(b) (2) {iv) (i) and mnot otherwise taken into
account shall be subtracted from taxable income or
added to such taxable loss, as the case may be;

(el In the event the value at which any Company asset is
reflected in Capital Accounte is adjusted pursuant to
Regulations Section 1.704-11(b) (2)(iw) (1) (£). che
amount of such adjustment shall be taken into account
ag gain or loss from the disposition of such asset;

{d) Gain or loss resulting from any disposition of an
asset with respect to which gain or loss is recognized
for federal income tax purposes shall be computed by
reference to the wvalue at which the asset disposed of

its property reflected in the Capital Accounts of the
Mesbers pursuant to Regulations Section 1.704-
1{b)(2){iv);

e} In lieu of depreciation, amortization, and other cost
recovery deduction taken into account in computing
taxable income or loss, there shall be taken into
account depreciation, cost recovery, or amortization
computed in accordance with Regulations Section 1.704-
1(b)(2) (1w (gl (3).

2.1.30 Salling Msmbar. The term *Selling Member® has the
meaning assigned to that term in Section 10.1.

2.1.31 fubsgtitute Member. The term *Substitute MHesber®
means an Assignee of a Membership Interest who i{s admitted as a
Member pursuant to Article XII in place of a Member.

2.1.33 Tax Mactars Partnar. The term *Tax Mattcers
Partner® means the Person designated pursuant to Seccion 9.2.

2.1.33 Transaction. The term “Transaction” means any
transaction facilitated by the Company on behalf of any third
parties designated as a separate Transaction by the Members for
purposes of this Operating Agreement. r——"“"’.'

| [éwnmw |
e
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2.1.34 Transaction Capital Account. The term
*Trangaction Capital Account® means the account established on
cthe books of the Company pursuant to Sectiom 3.3.2.

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

2.1.36 Withdrawing Meabsr. The teérm “Withdrawing Membar”
means a Member who withdraws from the Company pursuant to
Saection 6.6.1.

ARTICLE IIT
CAPITAL CONTRIBUTIOMS

3.1 ZInitial Capital Contributions. Each Original Member has

contributed to the Company such sums as are set forth on exhibit
*A* hereto in immediately avallable funds (“Initial Capital
Contribution”®}.

3.2 AMdditional Capital Comtributions.

3.2.1  Handatory Contributicns. Each Membar shall make
tha additional capital contributions referenced on exhibit "A"
ag and when regquired pursuvant te the terms set forth on exhibic
'ﬁ.l

3.2,2 Timing of Aditional Contributions. Each Member
shall have the option to continue to the Company, at such times
ag are determined by the Manager upon at least thirty days’
prior written notice to the HMembers, such Member's proportionate
share of any Capital Contributions, as may be called by the
Manager from time to time (“Addicional Capital Contributiong®).
For purposes of Section 3.2, a Member's proporticnate share of

Additional Capital Contributions at any time shall be equal to
such Member's Percentage Interest at the time such Addicional

Capical Contribucion is called by the Hanager.

3.2.3 Mjustments to Members' Capital Accounts and
Percentage Intarast. Capital may be called in the form of

addicional eqguity to be made as Additicnal Capital Contributions
in such amounts as may be determined by the Hanager from time to
time. No Members shall be regquired to make Additional Capital

Contributions. If a Member makes an Additicnal  Capltal,

SEP 0 7 2016
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manner provided by Section 3.3 and, when any Additiocnal Capital
Contribucion is made, all HMembers®’ Percentage Interests shall be
predetermined as [ollows: Each HMember's FPercentage Interest
shall at any time be equal to the percentage equivalent of a
fraction, the numerator of which is the aggregate amount of all
Capital Contributions made by all Members through such date,

3.3 Maintanance. The Company shall maintain a Capital Account
for each Mesber. The Capital Account of each Member shall be
credited with the Initial Capital Contributions made by the
Meabar, which amount shall ba (a) increased by an Additional
Capital Contribution made by tche Member and any Profic allocated
to Member pursuant to Sections 4.2 and 4.4; and (b) decreased by
the amount of cash and the fair market value of any Company
Property distributed to the MHember pursuant to Section 4.4 and
Losses allocated to the Member pursuant to Sections 4.3 and 4.4.

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

3.3.1 Transaction Capital Accounts. The Company shall
maincain a separate Capital Account for esach Member with respect
to each Transaction set forth on a separate schedule atcached to
this Operating Agreement. The Transaction Capiral Accounts of
each Member for esach speclific Transaction will be aggregated for
purposes of determining that Member‘s Capital Account and
Distributions of Cash Available for Distribution set forth in
Article IV for any Company Fiscal Year.

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

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

3.3.4 Assignmant. Upon the Transfer of all or any part
of a Member's Interest as permitted by thi ; B, —Lhe-
Capital Account of the transferor, or the portiof thereof thar

. [ SEF 07 26 |
Terra House, LLC: Operating Agroament 8 |-_..f"7'_-'-'-.' :

L L BE
Ll &




is actributable to the transferred Interest, shall carry over to

the transferee, as prescribed in Treasury Regulation Section
1.704-1(b) {2} (iv).

3.3.5 Revaluation. At such times as may be reguired or
permicted by Code Section 704 and any regulations theresunder,

the Capital Accounts shall be revalued and adjusted to reflect
the then falr market wvalue of Company Property. The Capitcal
Accounts shall be maintained iIn compliance with Treasury
Regulation Section 1.704-1(b){2)(iv)(E). All allecations of
gain resulting from such revaluation shall be made consistently
with Treasury Regulation Section 1.704-1(b)(2){iv]}(f) and, to
the extent not consistent therewith, provisions of Section 4.2
on the allocation of Profit.

3.4 Interast. The Capital Accounts shall not bear interest.

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

1.6 Mo Deficit Restoration Obligation. Notwithstanding
anything herein to the contrary, this Agreement shall not be
construed as creating a deficit restoration cbligation.

ARTICLE IV
ALLOCATIONE AND DISTRIBUTIONS

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

4.1.1 First, a Minimum Distribution to each Member with
respect to and for each Fiscal Year of the Company during which

the Company allocates net Profits to the Members. There can be
no assurance, however, that such a distribution will be made, or
if made, will fully satisfy a Member's tax liabilities
atcributable to allocations of taxable income hereunder. If the

Company does not have sufficient cash, securicties, or other
property to make a Minimum Distribution to all Members, the

Company will make such Jdistribution of cash, ies, .or
other property to the Members pro rata in proportibs to thelr

SEP 07 076 '| |
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respective Minimem Distribution due under this Section 4.1.1.
Any Minisum Distribution received by a Mesber shall be credited

againset and reduce the amount of distribuciecons that such Membar

is otherwise entitled to receive under Sections 4.1.2 and 4.1.3
balow.

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

4.1.3 Thereafter, to all of the Hembers pro rata im
accordance with their Percentage Interests.

The Members agree that, except to the extent set forth on
a Transaction Schedule, the Manager may diatribute property in-
kind o one or more Members as the Manager determines in ies

sole discretion. The Members further agree that digtributions
under Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
Transaction basis to the extent set forth on a separate specific
Transaction Schedule for each such Transaction. Distributions
to each Member wicth respect to pspecific Transactions will be
aggregated for purposes of determining total distributions for
amy Company Fiscal Year.

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

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

4.4 Spacial Allocations.

d.4.1 Transaction Allocaticns. The Members intend to
gtilize the Company for a number of sSeparate and Qiscinct
Transactions, as provided in Section 5.6.2 and otherwise in this

Agreement. The Hembers may make spacial allocations of Profits
and Losses from time to time as determined by the Mesbers with

respect to specific Transactions pursuant to the te set forth

on a geparate and specific Transaction Schedule attached to
Agreement. Allocations to each Member with respect to [ specific

SEP 0 7 ik
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Transaction will be aggregated for purposes of allocating
Profits and Losges for any Company Fiscal Year.

4.4.2 Mipnisym Gain Chargeback. HNotwithstanding any other

provision ©f this Agreement, if there is a net decrease in
Company minimum gain [as defined in Regulations Section 1.704-
20d} (2)), icvems of income and gain shall be allocated to all
Members in accordance with BRegulations Section 1.704-2(f), and
such allocations are intended to comply with the minimm gain
chargeback requirements of Regulations Section 1.704-2 and shall
ba interpreted consistentcly therewith.

4.4.3 Saction 7T04{(c) Allocationm. Solely for federal,
state, and local income tax purposes and not for book or Capital
Account purposes, depreciation, amortization, gain, or loss with
respect to property that is properly reflected on the Company’s
books wvalué that differs from its adjusted basis for federal
income tax purposes shall be allocated in accordance with the
principles and regquirements of Code Section 704(c) and the
Regulations promulgated thereunder, and in accordance with the
requirements of the relevant provisionse of the Regulations
issued under Code Section 704(b). For Capital Account purpoaes,
depreciation, amortization, gain, loss with respect to property
that is properly reflected on the Company's boocks at a wvalue
that differs from its adjusted basis for tax purpoees shall be
determined in accordance with the rules of Regulations Section
1.704=1(b) (2) (iv) (g).

4.4.4 Eigk of Loss Allocation. Any item of Member

nonrecourse deduction [as defined in Regulation Sectiom 1.704-
2{1)(2})] with respect to a Hember nonrecourse debt [as defined
in Regulation Section 1.704-2{b){4}) shall be allocated to the
Membar or Members who bear the economic risk of loss for such
Member nonrecourse debt in accordance with Regulations Section
1.704=-2¢1)(1).

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

4.4.6 Unexpected Allocations and Distributions. No
allocation may ba made to a Hember o the excent such .p].].a:n:.ﬂt:i.i;l:_]

causes or increases a deficit balance in such Adfuated

Capital Account. Notwithetanding any other provisions of -this

SEP 077006 |
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Agreement except Sections 4.4.2 and 4.4.4 hereof, in the event
that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regulations Section 1.704-1(b) (2)({ii)
{d) (4),15), or (&) which resules in such Member having negative
Adjusted Capital Account balance (as determined abowve), then
such Member shall be allocated items of income and gain in an
amount and manner sufficient te eliminate, to the extent
required by the Regulationa, such negative balance in such
Member‘s Adjusted Capital Account as guickly as possible. This
provigsion is intended to satisfy the *gualified income offset®
items of the Code.

4.4.7 Unreimbursed Business Expenses of Hembers. From
time to time, a Mesber will require incurring certain expenses
related to the trade or business of the Company for which the

Company will not reimburse that Member. These expenses
included, but are not limiced to: ia) use of the MHember's
personal automobile for Company bDusiness; ibl] meals and
entertainment of persons who are cliente or prospective clients
of the Company; (¢} professional organization dues, licenses,
publications, etc. for the Member related to the Company's
business; (d) use of a Hember's perscnal computer ({(including
software purchased for business purposes) or other office
equipment on behalf of the Company; (e) conventions; or (f)
charitable contributions.

Any Member, who has incurred unreimbursed expenditures
which that Member has determined are appropriately documented
and deductible as expenses related to the trade or business of
the Cospany, shall notify the Treasurer of the Company of the

total amount of these expendictures that the Member intends Eo
deduct on chelr individual recurn.

The unreimbursed business expenses pald from the personal
funds of a Member will be treated, for purpcses of this
Operating Agreement, as contribution to the capital of the
Company with a corresponding allocation of the Cospany's
deductions back to the capital of the contributing Member. It
iz the responsibilicy of the Member to maintain records to

support any such expenditure.

4.5 Capital Accounts of Transferred Company Interest. Upon
the transfer of all or any part of a Company Interest as
permitted by this Operating Agreement., the Capital Account (or
portion thereof) of transferor that is attributable to- the-
transferred interest (or portion thereof) shall ca ovar tb

| 1
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the transferee, a5 prescribed by Regulations Section 1.704-
1{b) (2} (Ev) (1).

4.6 Transfers During Taxabla Year. All income, gain, loss,
and deductions allocable pursuant to Sections 4.2, 4.3, and 4.4

hereof for a Figcal Year with respect to any Interest which may
have been transferred during such year shall be allocated
between the transferor and transferes based upon the number of
days that each was recognized by the Company. as the owner of
guch Interest, wlthout regard teo the results of Company

operations during the particular days of such fiscal year and
without regard to which cash distributions were =ade to the
transferor or transferee, provided, however, that all income,
gain, loss, and deductions S0 allocated as the result of a
capltal transaction shall be allocated to the recognized ocwner
of the Interest for the day on which the capital transaction
giving rise to such gain occurred.

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

4.8 ERight to Use Alternative HMethod of Calculations.
Notwichstanding anything else in this Arcicle IV, cthe Company
shall have the right to use a different method of allocating
Company income and loss if it is advised by the Company
accountant or tax counsel that the method of allocation provided
nherein wviolacree the Code of Regulations. The Hanager shall

notify each Mesmber of any change in the method of allocating
Company income or less in accordance with this paragraph

promprly after the occurrence thereof.

4.9 Adjustment of Capital Accounts. After all allocarions for
taxable year are made, Capital Accounts shall be adjusted by the
Comparny to the axtent necessary to comply with applicable laws,
regulations, and administrative pronouncements. The tax
allocation provisions of this Operating Agreement are intended
te produce final Capital Account balances that are at levels
{*Target Final Balances®), which permit liguidacing distri-
butions that are made in accordance with such final Capital
Account balances to be egual to the distributions that would
occur under Section 4.1. To the extent that the tax allocation
provisions of this Agreesent would not produce the Target Final
Balances, the Members agree to take such ac:imm m: are
necessary to amend such tax allocation provigilons

such Target Account Balances. Hu-r.wit.hatu.ﬁdinq I'_hn
provisions of this Operating Agreement, .ull-n-u:ql;i ; of ﬁ
gain, loss, and deduction (including items af
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gain, loss, and deduction) shall be made prospectively as
necessary to produce such Target Final Balances (and, to the
extent such prospective alleocations would not effect such
régule, the prlor tax returns of the Company shall be amended to
reallocate items of gross, gain, loss, and deductions to produce
such Target Final Balances).

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

4.11 Tax Credits. All tax credics for federal or stace income
tax purposes shall be allocated in the same manner as Losses,
except as otherwise provided by the Code or Treasury
Regulations.

ARTICLE W
MANAGEMENT AND OPERATION

i o | Hanager.

5.1.1 Manager; Powar and Authority. Except as otherwise
expressly set forth herein, the management and control of the
Company and its business shall be wvested exclusively in the
Hanager and the Manager shall have all the rights, poweras, and
authoricy generally conferred under the Act or other applicable
law, on behalf and in the name of the Company,. to carry out any
and all of the objects and purposes of the Company and to
perform all acts and enter into, perform, negotiate, and execute
any and all leases, documents, contracts, and agreements on
behalf of the Company that the Hanager, exercising sole
discretion, deems necessary or desirable (including, without
limitation, any mortgage, promissory note, or other documents
evidencing or securing any loan benefiting the Company or
Transaction). Except as otherwise expressly set forth hereln,
the consent or authorization of any Member shall not be regquired
for any lease, document, contract, agreement, mortgage, or
promigssory note to be walid and binding obligation of the
Company . I__. —ESETET)

it == |
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5.1.2 Spacific MAuthority. wWithout limiting the
generality of Subsection 5.1.1 and subject to the terms of
Subsection 5.1.3, all Members agree that the Hanager shall,
exaercising sole discretion, have the following rights and

powars, except to the extent such rights and powers may be
limited by other provislons of this Agreement:

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

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

{c) The negotlation, execution, and performance of any
contracts, conveyances, or other instruments;

{dl The distribution of Company cash other than as
required pursuant to any other provision of this
Agresment ;

e} The selection and dismissal of employees and oputside
attorneys, accountants, consultants, and contractors,
and the determination of their compensation and other
terms of employment or hiring;

(£} The maintenance of insurance for the benefit of the
Company and the Members;

igl The control of any macters affecting the rights and
ocbligations of the Company, including the conduct of
licigation and incurring of legal expense and the
sectlement of claims and litigations;

ihl] The indemnification of any person against liabilities
and contingencies to the axtent :I-'H‘Iﬁil:'-tiﬂ by law:

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

{§} The filing of such amendments to the Articles as may
be required or as Manager may deem necessary from time
to cime; S

a— k] |
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The filing on behalf of the Company of all reguired
local, state, and federal tax returns and other
docunents relating to the Company.

5.1.3 Limitations on Manager's Authority. The following

actions

{*Major Decisiona®) shall reguire the approval of at

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

ial

(b}

(ch
(d)

(@)
{£)

(gl

th)

(i)

()

(k)

Any amendment to Cthis Agreement. which would (i)
adversely affect the limited liablilicy of the Members

under the Act or under applicable law: or (ii)] cause
the Company to cease to be treated as partnership for
federal or state income tax purposes;

The merger or consolidation of the Company with anmy
othar entity;

Any act in contravention of this Agreement;

Do any act which would make it impossible to carry on
the crdinary business of the Company:

Pogeess Company propariy:

Make any loan to any Member;

Commingle the Company’s funds with those of any other
Parson;

The acqguisition, by purchase, lease, oOr otherwise, or
sale of any real property;

The giving. granting. or entering into any options or
sale contracte, mortgages, liens, other encumbrances,
or pledges on or with respect to the Property, other
than amny easement, license, or right-of-way for
purposes of acquiring services for the Property
degirable in the conduct of the business of the

Company ;

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

Adnigsion of any new Mambars; c—
1
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(1] Except as set forth in Section 5.8 below, entering
into any agresment with any Member or affiliace of any
Member or amending or terminating any such agreement
that has previcusly been approved.

Any deadlock with respect to a Majer Decision shall be
rasolved as provided in Article X hareoct.

2.1.4 Appointment of Manager. The Members hereby appoint
Shannon Lowry as the Manager. until remowved in accordance with
the provisionse of Section 5.1.5, or until the Manager
voluntarily resigns as Manager.

%.1.%5 Removal of Manager. Any Class "A" Member or Class
*B* Member shall have che right to remove the Manager, if (a) it
has been finally determined by a court of competent
jurisdiction, either at law or eguity, that Manager has viclated
its flduciary responsibilicies te the Members and such violation
shall cause a material adverse effect upon the Company; or (b)
it has been finally determined by a court of competent
jurisdiccion, elther at law or eguicty, that Hanager has
willfully or recklessly breached any matarial provision of this
hgreement and such breach shall have caused or may reasonably be
anticipated to cause a material adverse effect upon the Company.

5.1.86 Substituta MNanager. After the removal of the
Manager in accordance wicth Section 5.1.5, or after the
resignation or death of the Manager, a majority of the MHembers
shall select a subscitute Hanager. Such Substitute MHanager
shall, vpon execution of all necessary agreements, have all the
rights and obligaticns of the Manager under this Agreement.

5.1.7 Dealings with Mambers and Affiliates. Subject to
any restrictions contained elsewhere in this Agreement, the
Manager may, for, in the name and on behalf of, the Company,
enter into agreement or contracts, including employment of any
Member or Affiliate (in an independent capacity as distinguished
from his or its capacity, 1f any, as a Member] to undertake and
carry out the business of the Company as an independent
contractor; and the Manager may obligate the Cospany to pay
compensation for and on account of any such services, provided,
however, that such compensation and services shall be on terms
ne less favorable to the Company than 1f such compensation and
gervices were paid to and/or performed by Persons who were not
Members or Affiliates. ad

—— —

5.2 Tax Matters Mambar. | — wii B
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5.2.1 Description of Tax Matters Mambar. The Manager, so
long as it is a Member, is designated the “"tax matters partner®
{"Tax Matters Member®) as provided in Code Section 6231(a)(7)
and corresponding provisions of applicable state law. This
designation is effectively only for the purpose of activities

performed purseant to the Code, corresponding provisions of
applicable state laws, and under this Agreement.

5.2.2 Indesnification of Tax Matters Mamber. The Company
shall indemnify and reimburse the Tax Matters Member for all
reagonable expenses, Iincluding legal and accounting fees,
claims, liabilicies, losses, and damages incurred in connection
with any administrative or judicial proceeding with respect to
the tax liability of the Members. The payment of all such
expenses shall be made before any distributions are made to the
Members hereunder, and before any discréetionaAry reéeserves arsé set
agside by the Hanager. The taking of any action and incurring of
any expense by the Tax Hatters Member in connection with any
such procesding, except to the extent reguired by law, is a
matter in the scle discretion of the Tax Matters Hember, and the
provisions hereof limiting the liability of and providing
indemnification for the Manager shall be fully applicable to the
Tax Matters Member in his capacity as such.

5.1 Exculpation of Manager. Reither the Manager, Aits
MAMfiliates, nor any officer, director, member, partner,
principal, shareholder, employee, agent, accountant, or attorney
of the Manager or its Affiliate (each of the foregoing, other
than Manager, a “Related Party®), shall be liable, responsible,
or accountable, whether directly or indirectly, in contrace,
tort, or otherwise, to the Company to any other Member or any
Affiliate thereof for any losses, claims, damages, liabilircies,
Or  expenses {colleceively, *Damages” ) asserted against,
suffered, or incurred by any of them rising out of, relating to,
or in connection with any action taken or ocmitted by the Manager
or any Related Party in good faith and in manner reasonably
believed by the Manager or such Related Party to bBe in or not
opposed to the bear interests of the Company, including, without
limitation, in connection with (a) the managesent or conduct of
the business of the Company or any other Perscn in which the
Company has or had made an investment (debt or equity) or
otherwise has or had an interest; and (b} the management and
conduct of the business and affairs of the Manager, provided,
however, that such action or omlssion did not constitute gross
misconduct or gross negligence or a material hr-!c:h_ of  the
Manager's obligations under this Agreement.

I
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5.4 Indemnification of Manager. The Company shall indem=nify
the Manager as provided in Article VII below.

3.5 HReaimbursesent of Costs. The Manager shall be entitled to
receive from the Company out-of-Company funds available
therefore reimbursement of reasonable out-of-pocket expenses

expended by the Manager in the performance of fcs duties
heresunder.

5.6 Othar Activitlas.

5.6.1 Concurrent Actlivities. Any Member, and any
Rffiliate, or Related Party thereof, may engage in or possess an
interest in other business +ventures of any nature or
description, independently or with others, whether such ventures
are compatitive with the Company or otharwise, and the pursuitc
of such wventures shall pot be wrongful or improper, and neither
the Cospany nor any Member shall have any wvirtue of this
Agreéement in of to any of such ventures, or im or to the income,
gaing, losses, or deductions derived or to be derived therefrom.

5.6.2 Ho Obligation to Offer: Specific Transactions.
Hone of the Manager, any Related Party, or any Member shall be
obligated to offer or presént any particular Iinvestment or
business opportunity to the Company, even where such opportunity
is of character which., if presented to the Company, could be
taken and exploited by the Company, but rather the Manager,
Related Parties, and the Hembers shall have the right to take
for thelir own account or to recommend to others any such
parcicular investment or business opportunitcy. HNotwithstanding
anything te the contrary herein, the Manager or any Member may
present any such opportunity te the Company as a Transaction for
the Company to pursue or participate as an investor, broker,
advisor, consultant, or otherwise. In Buch event, if che
economic interests of the Members (the Manager, if applicable)
vary from the allocations of Profit and Loss set forth herein,
the Members [(and Manager if applicable) will execute a separate
Trangaction Schedule for each such Transaction to the extent
necessary to modify the rights of the parties therein.

5.6.3 Time Commitmant . The Manager and its principals
wWill devote so much of their timeé to the business of the Company
a8, in their asole discretion, will be regquired for the proper
performance of ctheir duties under this Agreement: hﬂ“ ~ = .'."B—
expressly understood and agreed that the !-u.naT and  ira

3
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principals shall not be required to devote thelr entire cime to

the business of the Company.
ARTICLE VI
HERERS

6.1 Rights of MNembers. In addition to the other rights to
which Members are entitled pursuvant to the Act or the Articles,
the Members shall have the right to vote on the matters, which

are required by this Agreement to be approved by the Members.

6.2 Fastrictione on Fowers. Except as set forch in cthis

Operating Agreement, noe Iindividual Member, agent, or amployes
has the power or authority to act on behalf of or te bind the
Company ©or any other Member, to pledge the Company's credit, or
te render the Company liable pecuniary for any purposes. A
Member shall not take any action, which would change the Company
E0 a general partnership. change the limited liability of a
Member, or affect the status of the Cospany for federal income

LAy PUrPpoSes .

Kotwithstanding, the Manager may authorize any Member to
sXecute one or more agreements, or to take any other action
gpecifically authorized by the Manager, on behalf of the
Company. All such authorizations sust be in writing. signed by
the Managar.

6.3 Member's Other Rights. A Mesmber shall alsoc have the
following rights in addiction to all other right under the Act as
set forth in this Operating Agreement:

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

6.3.2 Right to Obtain Informaticon Regarding Financial
Condicion. A Mesber shall have the right from time to time,
upon reascnable demand, to obtain true and full information
regarding the state of the business and financial condition of

the Company.

6.3.3 Right to an Accounting. A Member shall have the
right to have an accounting of the affairs of -~ Companty

whenever circumstances render it just and reaso uJ;l;I.!, bt ng

=

more often than semi-annually. t
SEP 07 0%

L, [ .
i e
=

Terra House, LLC: Operating Agreement

Lk



6.3.4 Potential Acguisition of tha Company. If at any
time any Membar or one of the Members is approached by any
parson or entity which desires to (a) acquire all the eguity
intereats of the Company; (b} merge or consolidate with the
company; or (c) acguire substantially all of the assets of the
Company (a *“Sale Transaction®), each Hember shall promptly be
informed of all material facts related thereto. The Company
shall not enter into a definitive agreement providing for a Sale
Transaction, or a letter of intent, or other document which
preludes the Company (eithar temporarily or permanently) from
accepting an offer from a Member to enter intc a Sale
Transaction until such time as the definitive agreement, letcter
of intent., or other document has been made available at the
principal office of the Company after notice to each Member,
either by telephone, facsimile, or other means of delivery
reasonably expected to reach such Member within twenty-four
hours, and forty-eight hours have passed since notice of the

proposed definitive agreement, letter of intent, or other
document has been given to all Members.

6.4 Meatings.

G.4.1 Ragular Msatinga. Regular Mestingas of the Members
ghall be held on such dates, at such times, and at such places
as may be established by, and publicized among, the Members.

Hot less than thirty days’. not more than sSixty days' notice of
a regular meeting shall be given to each Membar. HNotice shall

specify the place, day, and hour of the meeting and shall
include an agenda of the matters to be considered at such
meating.

6.4.2 Speclal Mestings. A special meeting may be called
for any purpose or purposes by any Member or MHembers holding at
least ten percent of the Percentage Interests and shall be held

on such date, at such time, and at such place as may be
egtablished by the Member or the Membera, as the case may be,
calling the special meeating. HOt less than seven days’, not
more than fifteen days’ notice of any special meeting shall be
given to sach Hember. Motice shall specify the place, day, and
hour of the meeting and shall include an agenda of the matters
to be considered at such mesting.

6.4.3 Emargency Mesetings. An emergency mesting may be
called for any purpose or purposes by any MHembsr or Members
holding ac least ten percent of the Percentcage -Intarests-
shall be held on such date, At such time, and at Bsuch place a

| | SEP D720
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may be eastablished by the Member or the Members, as the case may
be, calling the emergency meeting. Twenty-four hours’ notice of
any emergency meeting shall be given to each Member. The
purpoee or purposes for which an emergency meeting is called
shall be stated in the notice.

£.4.4 Quorum. Except as otherwise set forth inm this
Operating Agreement, at any meeting, Members representing at
least a majority of the Percentage Interasts shall constitute a
quorum for all purposes. If a gquorum fails to attend any
meeting, the Members present may adjourn the meeting to ancther
date, time, and place with notice to the Members given in the
same manner as for an Emergency Meeting. Each Member shall have
the right to determine for itself who shall represent it at
meetings of the Members.

6.4.5 Voting by Mambars. Each Member shall be entitled
to vorte in proportion to such HMember's Percentage Intersst on
all matters submitted to the Members. Except as otherwise
provided in this Agreement, all matters submitcted to the Members
shall reguire approval by the affirmacive wvote of Membars
representing a majority of the Percentage interests. If &
Member's interest in the Company stands of record in the names
of two oOr more pearsons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the
entirety or otherwise, or if two Oor more persons have the same
fiduciary relationship reapecting the Hember's interest in the
Company, unless the Secretary of the Company is given written
notice to the contrary and is furnished with a copy of the
instrument or order appointing them or creating the relatlionship
wherein it i1s S0 provided., their acts in respect to voting shall
have the following effect:

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

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

{c) If more than one vote, but the vote is evenly split on
any particular matter, each fraction may wvote the Member's
interest in question proportionately. If the Iinscrument =so

filed shows that any such tenancy is held in unegual interestcs,
a majority or even split in interest.

6.4.6 Walver of Notice. Whenever notice is required to
be given to a Member, (al a waiver in writing signed by a
Memboer, whether before or after the time stated Iniithu notice; )
| SEPD TG | |
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is egquivalent to giving of notice; and (bl a Member's attendance
at a meating (i} waives objection to lack of notice or defective
notice of the meeting, unless such Member at the beginning of
the meeting objects to holding: to transacting business at, the
meecing; and (ii) waives objection to consideration of a
parcticular matter at the meeting that is not within the purpose

or purposes described in the meeting notice, if any, unless such
person objects to considering the matter when it is presented.

6.4.7 Participation by Conference Telephona. The Members
may participate in a meeting by means of conference telephone or

other similar cemmunications equipment that enables all the
Mambers participating in the meeting to hear esach other. Such

participation constitutes presence in person at the meating.

6.4.8B Written Consents. Action may be taken by the
Members without a meeting if all of the Hembers consent to such
action in writing, and the writing or writings are filed with
the minutes of the procesdings of the Members. Any consent of
the Members may be executed in counterparts. Each counterpart

shall constitute an original, and all the counterparts together
shall conscitute a single consent of the Members.

6.5 Limication of Liabilicy. Hotwithatanding anything else
contained in this Agreemeanc, a person who is a Member is not

liable solely by reason of Dbeing a Mesber wunder Jjudgment,
decree, order of courtc, or in any other manner, for a debt,

obligation, or liability of the Company (whether arising in
contract, tort, or otherwise) or for the acts or omissions for
any other Member, agent, or employee of the Company.

6.5,1 Mambar Has B0 Exclusive Duty to Company. No Hember
shall be regquired to manage or be involved in the affairs of the
Company as lts, hia, or her sole and exclusive function and ik,

he, or she may have other business interests and may engage in
other activities in addition to those relating to the Company.

6.5.2 Othar Business Ventures of Member. Any Mesmber or
Affiliate of a Member may engage Independently or with others in
other business ventures of every nature or description. MNelther
in the Company nor any Member shall have any right by virtue of
this Operating Agresment or the relationship created hereby in
or to any other ventures or activities in which any Member or
Affiliare of a Mesber i involved or to the income or proceeds
derived therefrom. The pursuit of other venturés and activities
by Members and Affiliates of a Member is hereby consented t
the Hembers and shall not be deemed wrongful \:Tr Eﬁpﬂ'wuo‘$
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Hembar or Affiliacte of a Member shall be obligated to present
any particular business or investment opportunity to the Company
even if such opportunity is of a character which, if presented
to the Company, could be taken by the Company. See Section
5.6.2 above with respect to Transactions offered to the Company.

6.6 wWithdrawal.

§.6.1 wWithdrawal Upon Notice. A Member may withdraw from
the Company at any time by sending at least ninety days® prior
written notice of such Member's intent to withdraw to the other
Members. Such notice shall stacte the effective date of tha
withdrawal . A Menmber who withdraws shall be referred to as a
"Withdrawing Membar”.

6.6.2 Obligations Following Withdrawal. wWithdrawal from
the Company, in and of itself, shall under no circumstances
relieve a Member of it obligations: {a) evo fulfill ics
contractual cbligations to the Company or to others incurred or
accepted prior to the Members® providing notice of ite intent to
withdraw from the Company;:; or (b)) to comply with ita obligaticns
under Section 14.1.

ARTICLE VII
INDEMNIFICATION

7.1 Indemnification. The Company Shall Iindemnify and heold
harmless any Pergon and their Affiliates who was or is a partcy
te or is threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether
civil, ecriminal, adminiscrative, or investigative (other than an
action by or in the right of the Company} by reason of the fact
that he/she is or was a Manager or Member or officer of the
Company, or is or was serving the Company with a contractual
commitment of Iindemnification, against expenses (including
attorney’'s fees reascnable for the clity of the principal ocffice
of the Company), losses, costs, damages, judgeents, fines, and
amounts paid in settlement actually and reasonably incurred by
him/her in connection with such action, suit, or proceeding if
he/she acted in good faith and in a manner he/she reasconably
believed to be in or not opposed to the best interests of the
Company, and, with reaspect to any criminal action or proceeding,
had no reasonable cause to believe hisfher conduct unlawful.
The termination of any action, suit, or proceeding by Jjudgment,
order, settlement, conviction, or upon a plea of nolo contendere —
or its equivalent, shall not, of itself create a presumpbion |
that the Parson did not act in good faith and :I.|:'|-|.I prver which |
| | SEP D 7 20% I
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he/she reascnably believed to be in or not opposed to the
interests of the Company, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that
his/her conduct was unlawful.

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

To the extent that a Manager, Member, or officer of the

Company or any other person serving the Company with a
contractual commitment of indesnification has been successful on
the merits or otherwise in defense of any action, suir, or
proceeding referred to herein, or in defense of any claim,
issus, or matter therein, he/she shall be indemnified against
expenges, including attorney's fees reasonable for the cicy of

principal office of the Company, actually and reasonably
incurred by him/her in connection with the action, sultc, or

proceeding.

7.2 authorization by the Hembers. Any indemnification
hersunder shall be made by the Company upon the occurrence of
either one of the following: (a) authorization in the specific
case upon a determination that Indemnificarion of the Manager,

Hember, officer, or other person serving the Company with a
contractual commitment of indesnification is) proper in  the

circumscances because he/she has met the lmliirnl'rlt standard pf |
| | SEP 0 7 W6
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conduct set forth in this Article VII: or (b)) issuvance of a
final ecourt Judgment or order regquiring indemnification or
stating that it would be lawful in the specific case. The
determination described in Section 7.2(a) shall be made by the
Members by a vote of Members helding at least two-thirds of the
Percentage Interests.

7.3 Cooperation of Indemnity. Any Person seeking indemni-
fication pursuant to this Article VII shall promptly notify the
Company of any actlon, sult, or proceeding for which
indemnification is sought and shall in all ways cooperate fully
with the Company and ica insurer, 1f any, in their efforts to
determine whether or mnot indemnificacion is proper in the
circumstances, given the applicable standard of conduct set
forth in this Article VII.

Peraon seeking indemnification pursuant to this
Article VII other than with respect to (a) a criminal aceion,

suit, or proceeding: or (bl an action, suit, or proceeding by or
in the right of the Company, shall (i) alloew the Company and/or
its insurer the right to assume direction and control of the
defense thereof, if they elect to do so, including the right to
select or approve defense counsel:; (ii) allow the Company and/or
its insurer the right to settle such actions., suits, or
proceedings at the scle discretion of the Company andfor its
ingurer: and (iii) cooperate fully with the Company and its
insurer in defending againsc, and settling such actions, suits,
or proceedings.

7.4 AMdvance of Expanses. Expenses incurred in defending a
civil or criminal action, sult, or proceeding brought other than
by the Company shall be paid by the Company in advance until
earlier to occcur of (a) the final disposition of the action,
suit, or proceeding in the specific case; or (b) a determination
by the Meshbers that indesnification is nor proper under the
circumstances because the applicable standard of conduct aset
forth in Article VII has not been met. Expenses incurred in
defending a civil or criminal action, suic, or procesding
brought by the Company may be paid by the Company in advance of
final disposition of the action, suit, or proceeding, as
authorized by the Members in their sole discretion in the
specific casa. Any advance of expenses shall not commence until
receipt by the Members of an undertaking by or on behalf of the
individual seeking such advance to repay any advanced amount
unless it shall ultimately be determined that he/she| is entitled

St DTN
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to be indemmified by the Cospany as authorized in this Arcicle
VII.

7.5 Hon-Exclusivity. The indemnification provided by this
Article VII shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under the
Act, the Articles, or this Operating Agreement, or any
agreement, vote of Members or otherwise, both as to action in an
official capacicy and as to action in another capacity while

holding such office, and shall continue as to Person who has
ceased to be a Member, officer, employee, or agent and shall

inure to the benefit of the heirs, executors, and administrators
af such Person.,

7.6 InSurance. The Company may purchase and maintain
insurance on behalf of any Person who 18 or was a Member,
officer, esployee, or agent of the Company, o©or was serving the
Company with a contractual commitmeant of indesnification, or is
or was serving at the request of the Company as a member,
manager, director, officer, employee, or agent of another
limieved liabilicy company, corporation, parcnership, Jjoint
venture, trust, or other enterprise against any liability
asserted against him/her and incurred by him/her in any such
capacity, or arising out of his/her status as such, whether or
not the Company would have the power to indemnify him/her

against such liability under provisions of the Act, as amended
from time to time.

7.7 Additional Indemnificatiocnm. The Company may provide
further indemnity, in addition te the indemnity provided by this
Article WII to any Person who i8 OF was & Manager, Member, or
officer of the Company, or is or was serving the Company with a
contractual commitment of indemnification, or is or was serving
at the reguest of the Company as a member, manager, director,
officer, employee, or agent of another limited liability
company, corporation, partnership, Jjoint wventure, trust, or
other enterprise, provided that no such indemnity shall
indemnify any Person from or on account of such Person’s conduct

which finally adjudged to have been knowingly fraudulent,
deliberately dishonest, or will misconduct,

7.8 Sat-off. The Company's indesnicy of any Person who is or
was & Manager, Mesber, or officer of the Company, or is or was
sarving the Company with contractual commitment of indemni-
fication, or is or was serving at the request of the Compamny as

a member, manager, director, officer, employees, "_m_q.l.._..‘_.
ancther limited liability company, corporation, paztnership,' '

SEP 0 7 2016 ‘ ‘
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joint wenture, trust, or other enterprise, shall be reduced by
any amounts such Parson may collect as indemnification (a) under
any policy of insurance purchased and maintained on his/her
behalf by the Company; or (b) from such other limited liability
company, corporation, partnership, Jjoint venture, Gtrust, or
other enterprise, or from insurance purchased by any of them.

7.9 Limitation. Hoching contained in this Article VII, or
elgewhere in this agreement, shall operate to indemnify any

Hanager, Menber, officer, (=5 other Person if such
indemnification is for any reascn contrary to law, either as a

matter of public policy., or under the provisions of the Federal
Securities Act of 1933, the Securities Exchange Act of 1934, or

any other applicable state or federal law.

7.10 Constitusnt Entities. For purposes of this Article VII,
references to “the Company” include all constituent entities
absorbed in a consolidation or merger as well as the resulting
or surviwving enticy so that any Person who is or was a member,

manager, director, officer, employee, or agent of such a
consticuent encity or was serving at the reguest of such
constituent entity as a member, manager, director, officer,
employee, or agent of another limited llabilicy company,
corporation, partnership, joint wventure, trust, or other
enterprise ghall stand in the same position under provisions of
this Article VII with respect to the resulting or surviving
enticy in the same capacity.

7.11 Amandmant. This Article VII may be hereafter amended or
repealed, provided, however, that no amend=ent or repeal shall

reduce, terminate, or otherwige adversely affect the right of a
Pergon entlitled to cbtain indemnification hereunder with respect

to acts or omissions of such Person occurring prior to the
affaccive date of such amendment or repeal.

ARTICLE WVIII
BOOES, ACCOUNTING, AND REPORTS

B.1 Books and Records. The Company shall maintain appropriate
books and records with respect to cthe business and affairs of
the Company. The Company shall keep its books and records ak

the principal office of the Cosmpany. Such books and records
shall include, without limitation, the following:

ial] A current and a past list, setcing forch cthe full

names and last known addresses of each Hamber;  set ——

forth in alphabetical order;

| | SEP 0 7 e
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ibl A copy of cthe Articles and all amendments chereto,

together with executed copies of any powers of
attorney pursuant to which the Articles or amendments
have been executed;

ic) Coples of the Company’'s federal, state, and local
income tax returns and reports. if any. for the three
most recent years or such longer period as may be
regquired by law, or, if such returns and reports were

not preépared for any réeason, copiées of the information
and records provided to, or which should have bean

provided to, the Members to enable them to prepare

their federal, state, and local tax returns for such
pariod;

{d}) Coples of the current effective Company operating
agréement, together with all amendments thereto, and

coples of any Company operating agreements no longer
in effect;

{e} Copies of any financial statements of the Company for
the three most recent years or such longer pericd as
may be regquired by law;

(€} A writing setting forth the amount of cash and a
statement of the agreed wvalue of other property or
services contributed by esach Member, and the timea at
which or events upon happening of which additional
contributions agreed to be made by the Member are to
be made;

igh Copies of any written promises by a4 Member to make a
Capital Contribution to the Company;

(h) cCopies of any written consents by the Members to admit
any Person other than an Original Member as a Member

of the Company:

(i} Copies of any written consents by the Members co

continue the Company upon an event of withdrawal or
disqualification of any Member;

{3) Copies of any other instruments or documents
reflecting matters regquired to be in u:'.ll_-.i_ng ‘pursuant

Eo the terms of this Agresment.

| FLEFIH“]E|
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.2 Accounking. The books and records of the Company shall be
mainrained on the basis of reasonable Accounting methods,
consistently applied.

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

Anual financial scactements shall be provided to the
Members.

B.3 Fiecal Periocd. The Fiscal Period of the Company shall bea
the calendar year.

ARTICLE IX
TAYX HATTERS

9.1 Taxahla Year. The taxable year of the Ccspany shall be
the calendar year.

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

2.1 Tasation as a Partoership. Neither the Company n[nor any
Manager or Member shall take any action that would cause the

Company to be excluded from the application of any provision of
Subchapter “K*, Chapter 1 of Subrtitle *A* of the Code or any
gimilar provisicon of any stcatce tcax laws.

ARTICLE X
ASSIGHMMENT OF MEMBERSHIF INTERESTS

10,1 might of First Rafusal. If a Member desires to sell part
or all of itz Interest in the Company to a third party. the
Member (*Selling Member®) must send notice to the other Members
of such and send with that notice a copy of a bona fide legally
binding contract to purchase, which contract shall be contingent
on this right of first refusal. The other Members have the
option within fifteen days after receipc of such notice to
exercise this right to purchase all of the Selling Member's
Interest in the Company, by sending written notice of such
option to the Selling Hember. Upon exercise of the cption- to
purchase, the purchasing Members shall purchase all of Ehe
: SEP N T M8
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interest the Selling Member is selling to the third party in the
Company within thirty dayes after notification to the Selling
Member of the exercise of the option, and such purchase shall be
at the price and for the terms set forth in the notice and bona
fide contract. As an alternative, If the Selling Membar is
selling less than all of its interest in the Company, the other
Members have the option to join with the Selling Mesber and sell
tha same portion of their Interest in the Company that tChe
Selling Member iz selling, by sending writtem notice of such
option to the Selling Member, within fifteen days after receipt
of noctice from the Selling Member that the Selling Mesber plans
te sell less than all its Interast. If neither optien is

exercised, the Selling Member shall be free to sell its
Interest, subject to the other provisions of this Article XI,
according toe the notice within sixty days after giving the
initial notice, but if not 8o sold within that time frame, the
Selling Member cannot otherwise sell Interest without complying
with the provisions of this section again.

10.2 Right to Purchase undar Othaer Circumstances. If a MHember
ja) fails to make any capital contribution when due and does not
cure such default wicthin sixty days: (bl allows a transfer or
attempted transaction in wviolation of Section 10.4 and 10.5; or
{e} becomas bankrupt (hereinafter all referred to as a
*Dafauleing Membar®), then the other Mambers have tha optien to
purchase all of the Defaulting Membar's Interest in the Company
within sixty days after receiving notice of such event from the
Defaulting Hember or after learning through actual perscnal
knowledge of such ewvent. That option shall be exercised by the
other Members in writing te the Defaulting Member and any legal
representative or successor-in-interest of the Default HMNember
kncwn to the purchasing Members. Upon exercise of the option to
purchase, the purchasing MHembers shall purchase all the
Defauvlting Members®’ interest in the Company within sixty days
after notification to the Defaulting Member of its legal
representative or successor-in-interest of the exercise of the
opticn. The Purchase Price is that set out in Sectiom 10.3
balow.

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

The valua of the Cospany will be determined by & gualified
independent appraiser selected by the independent auditors. of
the Company. The appraiser will wvalue the Tz ::FEE:FII: baingi
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purchased by applying the discounts and other Ffactors deesed
appropriate by the appralser in their sole discretion.

1f the Company or remalining Members elect to purchase a
Member's Interest wunder Section 10.1 and 10.2, those Members
remaining, other than the MHember whose Interest is being
purchased, may wvote, by Members holding at least two-thirds of
the Percentage Interests, to either (a) dissolve and liguidate
the Company as to provided below; eor (b)) redeem the Selling
Member by delivering to that Member twenty-five percent of the
purchagse price determined for that Members Interest, and a
promigsory mnote for the balance, payable in quarterly
installments of principal and accrued interest at the rate
below, for a term not to exceed five years, as determined by the
remaining Mesmbers in their sole discretion. Any Such promissory
note shall bear interest at the legal rate for the State of
Alaska. ‘This note shall be secured by the assets of the Company
but will be nonrecourse to the Members. The Company shall have
the right to prepay this amount in whole or in part at any time.
If two or more Members are receiving payments for their
purchased interest by the Company, the Company may, at its
option, limit the total quarterly payment, notwithstanding the

foregoing. to the net cash flow, less working capital reserves
reagsonably determined necessary by the Mesmbers, each guarter.

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

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

Agreement .

The Selling Member shall deliver & warranty uaimmnl: of
irs Interesat, fres and clear of all claims of nr_uaﬂ" =
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10.4 Prohibitions oa Assignments and Transfears. Hotwith-
standing amy other provision of this Operating Agresmant, no
Mezmbar may assign or otherwise transfer the H.Eﬂ:rlu:'l:hip Intearest
of the Member unless:

i0.4.1 Conssnt to Other HNembers. Members represencing
two-thirds of the Percentage Interests owned by the non-
transferring Members 1n the Company must have consented in
writing te such transfer or assignment. A Member may grant or
withhold the Menber's consent, in the Hember's sole discretion.

10.4.2 Agresment by Assignee or Transferes. The Mambars
and Assignee sust have executed and delivered such documents as
may be reguired by this Agreement to evidence that the Assignee
is bound by this Agreemant.

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

10.4.4 Paymant of Costs and Expenses. The Assignee must
have paid all costs and expenses incurred by the Company in
connection with admnission of the Assignee as a Substitute

Membar, including, without limitation, reascnable attormey's
foag,

10.4.5 Othar Requirsmente. The assigning or transferring
Membar and the Assignee must have fulfilled all of the other
roquiremants of cthis Agreement .

10.5 General Conditions of Assignment and Transfer. The
Company 4is not reguired to recognize, for any purpose, any
assignment or transfer unless and until a duty excluded and

acknowledged counterpart of the instrument of assignment, which
instrument evidences the written acceptance by the Assignee of
all the terms and provisions of this Agreement and represents
that such assignment or transfer was made in accordance with all
applicable laws and regulations, is delivered to the Cospany.

Hotwithstanding anything else contained in this Agreesent,
an assignment or transfer of a Mesbership Intdrut may ot be

| SEPO 7S p |
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made if such assignment or transfer (a) would wviolate any
applicable laws or regulations: (b) would materially adversely
affect the classification of the Cospany a5 a partnership for
federal or state income tax purposes; orf (] would affect

qualification of the Company as a limited liability coampany
under the Act.

Upon an assignment or transfer of a Membership Interest in
the Cospany, the Assignes may apply to become a Substitute
Member with respect fo the Hembership Interest assigned or
transferred to the Assignee. The Assignee shall continue to be
an Assignee and shall not become a Substitute Member unless and

until the conditions of Section 10.4 have been met, An Assignee
shall be admictted as a Substitute Member effective on the date
on which all such conditions have been satisfied. Any Member
who assigns or transfers all of the Membership Interest of the
Membar shall cease to be a Member of the Company upon the
assignment or transfer in, or with respect to, the Company
whether or not the Assignee of such former Member is admitted

to the Company as a Substitute Member), provided, however, such
Member shall continge to be subject to those obligations imposed

upon Withdrawing Hembers pursuant to Section 6.6.2.

10.6 Covered Transactions. Every transaction by which a Member
asgigns or transfers a Membership Interast, or any intereet
therein, by operation of law or otherwise, 1is subject to this
Article X. The transactions covered by this Article X include,
without limitcation, any assignment, disposition, encumbrance,
gift, hyporthecaclion, pledge, or sala.

10.7 Prohibited Tranafers Vold. Any purported assignment or
transfer in violation of this Article X shall be null and wvoid.
I1f for any reason any such assignment or transfer is not null
and wvoid, the Assignee shall not be deemed a Substitute Member
and shall have no right to participate in the business or
affairs of the Company as a Member, but instead shall be
entictled to receive only the share of profits or other
compensation by way of income and the return of contributions to
which the assigning transferring MNember would otherwise be

enticled ar che time the assigning Member would be entitled to
receive the sama.

10.8 Deadlock. If a Class “A" Member regquescts that cthe Class

*B* Member approve any action that requires the approval of such
Mezbers and the Class "B* Members refused te grant such
approval, then the Class *"A* MHember may declare, in its sole

| [ ot 07 W16
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digcretion, that the Class *A" Member And the Clasg “B* Meabers
have reached a deadlock with regard to such action ("Deadlock?).

10.9 Puy-8Sall Right. If such Members have reached a Deadlock,
the Clags “A" Member (“Initiating Member®) may initiate the buy-
gell procedure herein after described (*Buy-Sell Right®) by
giving written notice ("Iniciation NWotice®) therecf to the Clasa
*B* Members. The Initiaticn Notice shall state a purchase price
{*Unit Purchase Prlce®*) that the Initiating MHember designates
for 4 one percent ("Unit") and shall state the Initiating Member
ies prepared either to purchase the entire Interest of the non-
Initiating Member for the Purchase Price (as calculaced below)
or to sell the entire Interest held by the Initiating Member to
the non-Initiating Member for the Purchase Price. The Purchase
Price for the applicable Interest shall be calculated by
mulciplying the unic Purchase Price by the number of Units in
such Interest. The non-Initiating Member shall hawve thirty days
afeer the date of such notice from the Initiating Mesmber to
@lect to either sell its Interest or buy the Interest of the
Initiacting Hembeér on the above tarss. If the non-Initiating
Member does not make any election within said peried, it shall
be deemed to have elected to sell its Interest om such terms.

The closing of the sale shall take place not less than
fifreen days, not more than forty-five days from the end of the
said thirty-day period at a time and place designated by the
purchasing Member (“*Purchasing Member®). As part of the
closing, the Purchasing Member shall pay to the selling Hember
the outstanding balance, if any, of any loans made by the
selling Member to the Company. The purchase price shall be paid
pursuant to the terms set forth in Section 10.3 above. The

selling Meamber shall deliver a warranty assignment of its
Interest free and clear of all claims of others.

If the Purchasing Member fails te purchase the other

Member's Interest (“Non-Purchasing Member®) on or before the
closing date, the Purchasing Member shall be in defaultc
hereunder and the Non-Purchasing Member shall have the right,
but not the obligation, to purchase the Purchasing Member's
Interest for a price equal to fifey percent of the Purchase
Price calculated above, the closing of which shall occur on a
date to be determined by cthe non-defaulting MNon-Purchasing
Hembar .

10.10 Relesase and Indemnification. A2 a condition to the
cloging of the foregoing transactions, the purchasing
shall deliver or cause to be delivered to the selling Member 1]1
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a release of the selling Mesber by the Company and Cthe
Purchasing Member, pursuant to which the Company and the
purchasing Member shall release the selling Mesber from anmy and
all cbligations and liabilities with respect to the Cospany and
shall covenant not to sue the selling Member with respect to any
such cbligations and liabilities, except that such release shall
not extend to claims and actions brought against the selling
HMember with respect to activities of the selling Member beyond
the scops of such selling Member's authority as a Member: (bl an
indemnification executed by the Company and the purchasing
Member benefit of the selling Hember, pursuant to which the
Company and the purchasing Meaber shall agres to defend,
indemnify, and hold harmless the selling Member from and against

any and all loss, costs, expense, and liability arising out of
claime and actiocns brought by third parties against the selling
Membar beyond the scope of the selling Member's acthority as a
Member; and (c) a release of the selling Member executed by any
and all lenders of the Company, pursuant to which such lenders

shall release the selling Member from any and all liability and
obligations arising under any notes, mortgages, guarantees, and

other loan documents executed in connection with any loans made
o the Company .

ARTICLE XI
ADMISEION OF MEMBERS TO THE COMPANY

The Company may admic a Person (other than an Original
Mesber or & Substitute Hember) as a Member. A Person may be
admitted as a Member under this Article XIT only upon (a)
approval of such admission and the terms and condicions of such
admission, including without limitation, appropriate amendments
te this Agreement by the affirmacive wvote of Members
representing two-thirds of the Percentage Interests; (b} an
initial capital contribution in an amount determined by Hembers
representing two-thirds of the Percentage Interests; and (c)
agresment by Members representing two-thirds of the Percentage
Interests as to the necessary asendments to this Agreement to
allow for addicional membership in the Company.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

12.1 (Intentionally left blank.)
12.2 pissolution of the Company. Except as hur:uiua.!tii""‘

provided, the Company shall dissolve upon the oCcurrence
of the following events (each an “Event of ninmldr.im.ptp h7 .'[I.‘j
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fal] The occurrence of any event of withdrawal set forth in
the Act but only to the extent required by the Act;

{ib) The expiration of the term of the Company as provided
in Section l.4; or

ic} Upon the written consent of Members holding two-thirds
of the Percentage Interests.

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

12.3 Election to Continue Company. If an election to continue
the Company is made following an Event of Dissolution, the
Company shall continue until the expiration of the term for
which it was originally formed or until the occurrence of
another Event of Dissolution, in which event remaining Members
shall again elect whether to continue the Company pursuant to
Section 12.32.

12.3.1 If an election to continue the Company is made
following an Event of Disgolution occasioned by cthe
disgualification of a Member pursuvant to Section 12.1, then,
subject to Section 12.6 and the Dlsgualified Member's
fulfillment of all of its obligations under this Agressent and
under any other extant agreements between the Disgualified
Member and the Company, the Disgualified Member shall be
entitled to receive from the Company, within twenty-four months
after the Event of Dissolution, without interest, an amount
equal to the Capital Account of Disqualified Member, as of the
end of the calendar month immediately preceding che occurrence
of the Event of Dissolution, provided, however, if a natural
person becomes a Disqualified Member as a resulet of such
person’'s death or mental incompetence, the legal representative
of the Disgualified MHember shall have the right within ninety
days from the date of appointment of such legal representative
to elect to either receive the amount to | be paid £a the
Disqualified Member pursuant to this Section _%EFi' uln?r?rﬁﬁalulﬂ tha

|k
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Disqualified Member's Interest im the Company, in which case the
Disgqualified Member or his legal representative shall be
considered an Assignee, not a Member, of the Cospany and
entitled to all of the rights of an Assignee. If the election
is not made in writing by the ninety-£firat day from the date of
the appointment of such legal representative. the Disgualified
Member or his legal representative shall receive the amount to
be paid under this Sectionm 12.3.1.

12.3.2 1f an election to continuee the Company i3 =made
following an Event of Dissclution occasicned by the aslective
withdrawal of a Member pursuant to Section 12.1, then, subject
to Sectien 12.5 and the Withdrawing Member's fulfillment of all
of its obligations under this Agressent and under any other
extant agreesents between the Withdrawing Member and the
Company, the Withdrawing Member shall be entitled to receive
from the Company, within twenty-four months after the effective
date of wlithdrawal, without interest, an amount egual to the
fair market value of the Interest of the Withdrawing Member, as
of the end of the calendar month immediately preceding the
effective date of the withdrawal.

12.3.3 If the Hembers reascnably determine that making the
paymints to former Members provided in Section 12.3.1 and 12.3.32
would result in an undue burden on the Company and threaten its
abiliey te function as a golng concern, then the amounts to be
paid to former Members under Sections 12.3.1 and 12.3.2 may be
postponed for up to an additional twenty-four months.

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

12.4 #Method of Winding Up. Upon dissolution of the Company
pursuant to Section 12.32, the Company shall ismediately commence
to liguidate and wind up its affairs. With the axception of any
Disqualified Hember or any Withdrawing MNember, Members shall
continue to share profite and losses during the pericd of
liguidation and winding up in the same proportion as before
commencement of winding up and dissolution. The proceeds from

the liguidation and winding up shall be applied in the following
order of prioricy:

12.4.1 To creditora, including any M ~who—is a
creditor, to the extent permitted by 8pplicabla " law, in

| T '
1| seppr10%6 | |
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gatigfaction of liabilicies of the Company (other than
liabilities to the Members on account of their Capital
Contributions or on account of a Member's withdrawal from the
Company) and in satisfaction of the expenses of the liguidation
and winding up:

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

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

12.4.4 The balance, to the Members (other than a Disgual-
ified Member or a Withdrawing Member} in proportion with their

positive Capital Account balances, and if none, in accordance
with their relative Percentage Interests.

Unless the Members shall unanimously determine otherwlise,
all distributions shall ba made in cash, and none of the Company
Property shall be distributed in kind to the Hembeérs unless a
distribution of Company Propercty Jdisctributed in kind is

distributed pro rata to Members in accordance with their
relative Percentage Interests.

12.5 Limitation on Distributicoms. The Company shall not make
any distribution to a Member with respect to such Member's
Interest in the Company, and no Member shall be entitled to
receive any such distribution to the extent that, as determined
by the Members, after giving effect to the distributions: (a)
the Company would not be able to pay ite debts as they become

due in the usual course of business; or (b} the Company’'s total
aggets would be lesa than the sum of ics rotal liabilities Eo
which such assets are subjeck,

12,6 riling Articles of Termination. Upon the completion of

the distribution of Company Property as provided in Section
12.4, articles of termination shall be filed as required by the
hct, and each Hember agreas to take whatever action may be
appropriate or advisable to carry out provisions of this
Section.

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

ARTICLE XIIT i
| SEP 0 7 @6 |
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13.1 mNotices. Any notice or other communication required or
permitted to be given to a Member under this Agreement shall be
in writing and may be hand delivered, transmictced by telegram or
facsimile, or sent by Uniced States certified or registered

mail, return receipt requested, postage prepaid, or via Express
HMail, or any similar overnight delivery service by addressing
same to tha Member at the place of business of the Membar or to
such cther address as the Member may designate from time to time
and shall be deemed given on the first of the following to
OCCUE

13.1.1 Feceipt in the event of hand delivery or
transmitted by telegram or faceimile;

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

13.1.3 ©One day after the date appearing on the shipping
invoice of BExpress Mail or other similar overmight delivery
gervice.

13.2 Capticns. All article and sgection captions in this
Agreement are for convenlence only and are not intended to
affect the construction of this Agresment. Except as
specifically provided otherwise, references to *“Sections" are to
Sections of this Agreement.

13.3 Fronouns and Fluorals. wWhenewver the conctext may regquire,
any pronouns used in  this Agréeement shall include the
corresponding masculine, feminine, or neutral forms, and the

similar forms of nouns, pronouns, and wverbs shall include the
plural and vice versa.

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

13.5 Reliance upon Books, Reports, and Records. Unless he/she
has knowledge concerning the matter is gquestion which makes
his/her reliance unwarranted, each officer and Member shall, in
the performance of duties hereunder, be entitled to rely on
information, opinions, reports, or statements, including
financial stacemente and other financial data, if prepared or

presented by: (a) one or more employees of the Company whom the
officer or Member believes to be reliable and competent in the

matter in question; (b} legal counsel, accountapts,  or ather
Persons as to matters such officer or HMember Thir 1‘.-11

SEP DT i’[!l.li
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to be within such Person's professional or expert competence; or
{c) a committee of Members of which he/she is not a constituent,
if such officer or Hember reascnably believes tchat the commitctes

marits confidencae.

11,6 Tima Periods. In applying any provision of this Agreement
which requires that an act be done or not done a specified
number of days prior toc an event or that an act be done during a

period of specified numbers of days, calendar days shall be
used, the day of the doing of the act shall be excluded, and the

day of che svent shall be included.

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

13.8 pinding Effect. This agreement shall be binding upon and,
inure to the benefit of, the Members and their successors and
permictted assigness.

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

13.10 Asandmant. Any and all asendments to this Agreement must
be in writing and approved by the Members in accordance with
Section 5.1.1.

13.11 Waiwar. Mo failure by any Mesber to insist upon the
gtrict performance of any covenant, duty, agreemant, or
condition of this Agreement or to exercise any right or remedy

consequent upon & breach therecf shall constitute waiver of any
such breach or any othar covenant, duty, agréeement, or
condition.

13.12 Counterparts. This Agreement may be executed in
Counterparts, all of which together shall constitute an
agresment binding on all the Members, notwithetanding that all
such partiea are not signatories to the original or the same
counterparkt.

13.13 Applicable Law. This agreement shall be construed in
accordance with, and governed by, the laws of the State of
Alaska, without regard teo its principles of conflier

.:.r:-'l'. =\
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13.14 Iovalidicty of PFrovisions. If any provision of this
Agreement is or becomes invalid, illegal, or unenforceable in
any regquest, the validicy, legalicy, and enforceabllity of the
remaining provisions contained herein shall not be affected
thereby .

13.15% Arbitration. Any dispute, controveray, or claim arising
out of this Agreement shall be settled by arbicration 4in
accordance with this Section 13.15. Any arbictration under this
Section shall be conducted in accordance with the commercial
Arbitraticon Rules of the American Arbitration Associatiom, and
judgmeént upon the award rendered by the arbitrators may be
entered in any court having jurisdiction thereof. The place of
arbitration is Anchorage, Alaska. The arbitrators shall decide
legal issues pertaining to the dispute, controversy. or clais
pursuant to the laws of the State of Alaska. Subject to the
control of the arbitrators, or a5 the parties may otherwise
mutually agree, the parties shall have the right te conduct
reasonable discovery pursuant to the S5tate of Alaska Rules of
Ciwil Procedures. The parties agree that this Agreesment
involves Interstate commerce and is therefore enforceable
pursuant to Title 9, United States Code.

13.16 Rapresantations and Warranties. Each Mesber and, in the
case of an organization, the Person{s] executing this agreement
on behalf of the organization, hereby represent and warrant to
the Company and esach other that: fa} if that Memher is an
organizaticon, that it 1s duly organized, wvalidly existing, and
in good standing under the laws of {ts state organization and
that it has full organizational power to execute and agree to
this Mreement and to perform its obligations hereunder: (b) the
Member 18 acquiring this interest in the Company for the
Member‘'s oOwWn Aaccount as an investment without intent to
distribute the interest; (c) the Hember acknowledges that the
interest has not been registered under the Securities Act of
1933 or any other state securities laws, and may not be rescld
or transferred by the Member without appropriate registration or
the availability of exemptions from such requirements: and (d)
the execution and delivery of this Agreement and consusmation of
the trangactions contemplated hereby do not breach or result in
a default under any contract or agreement by which the Member is
b’n“-ﬂ-ﬂ- 2 .I' |I
= II I
ARTICLE XIV ' l
CONFIDENTIAL INFORMATION | E'F-F l:ll ;H:”E II I.
- ' | GEFL

i e ——
i
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Company, it may have AcCess o confidential material regarding
the operations of the other Members. Each Member agrees that it
shall, and it ahall cause all Members appointed by such Member
toi (a) take all reasonable steps necessary to hold and maintain
such confidential information in confidence and not to disclose
it to a third PaIty: (B only use such confidential information
for the purpose of developing and operating the Company; [}
only disclose such confidential information in order ro fts
employees and agents who have & need to know such information in
order to assist a Member to Carry out its responsibilities to
the Company; (d) not use such confidential information in a wWay
which would be detrimental to any other Maomber.

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

14.2 Surwival, Tho provisions of this Article XTIV shall apply
€0 each Hember, regardless of thg dtatus of such Member asz a
Member in the Company, for a pericd of two years from the
effective date of the termination of the applicable Memberts
8tatus as a Member in the Company, provided, however, no Memhar
shall be bound by the provisions of this Article XV bayond the
later to pocur of {a] two years from the effective date of this
Agremament; or (k) the effective date ef termination of thig

Agresment .

IN WITNESS WHEREOF the Original Members have hearsunto set
respactive hands on the date first above writtan.

THIS AGREEMENT CONTAINS A EINDING ARBITRATION PROVISION
THAT MAY BE ENFORCED BY THE PARTIES,

DATED: 02/08/2016 By:

Py erasL ) 2
Oy 1day MEmeeg

Tmﬂmuﬁﬂurﬁum: 4%
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A é g . Alaska Marijuana Control Board
e Form MJ-00: Application Certifications

What is this form?

This application certiflcations farm is fequired for all mariuana establshmin! likense applications. Each person sigring
application for a masijusns establishment Boense mast declare thal hefihe has read ard is famikiar with AS 17,18 and 3 AAC 306,

This form must be completed and submitted to AMCD's main office by each proposed licenses (a5 defined in
FAAL 306.020(b){2]) before any license application will be considered complete,

Section 1 - Establishment Information

Em-lnnfnfﬂuﬂu:ﬁFHMI-hthd-th.lnhl Scended, i identified on the license applcation
Licensee: Terra House. LLC Licerise Number: | 10086

" licenseType: | Limitad Marijuana Gultivation Facility

Doing Business As: | T8rTa House, LLC

Premises Address: | 48714 Jones Road

City: Soldoing State: |ALAGSKA| T | 99GE9-3387

Section 2 - Individual Information
Drvler imlormation foe the indddusl Bodrriee of afilale.

Marne: Michae! Lowry
Tithe: Manager
Section 3 - Other Licenses
Oeamutrihip and frdecial interest in other licenaer ¥y Ho
Do yems carsnithy Fuve or plan 1o have an ownernbip ienes in, o a dired or indirect financial interest in D E]

Bnother manjuana establdishment license 7

I "Yes", which license numbers {for esisting leendiai] and lkkense types do you cwm o plan 5o gwn?

[Permn MB-00] (rev 02,00/ 2016 Page 108 3
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Anchoraps. AR 99531

druana fans ogiala gov
[l .
mmmﬁﬁ
Alasks Marijuana Control Board
Form MJ-00: Application Certifications
Section 4 - Certifications
Read each line below, and then sign your initiak in the boa 1o the right of each statement: ruitiads,

I cintity that | B ot been comvicted of a felony in aevy slate of the United States, indluding 2 suspended impoasition of
sertence, for which less than free yean have elagied from the time of the comiction 16 the date of this application.

I certify that | am not corenthy on felony probatiom o Tilkdy parole, Il""'ll_
| certify that | hawve not Been found ety of ielling aloskad without a Boenss i wislition of A% 0411000, IM'—

I eertily that | Bave fot been found gulity of selfing alcohed 19 an individual under 21 years of age in vistation of 04.16.051
o AS 04.16.052. ..n..-‘i_

pﬂm”ﬂlmmmﬂﬂ:MMMMﬂhmﬁm.

JHI'IH'HH-HIMMMmﬂdﬂlMﬁmm;mwmmmi E

I ety Cchat | hgra fit einbrt Corvicbed of & class A misdemeanor relating 10 jelling, fernishing, or disiribulvsg maripand
o pperating an estabiishment where madijuana 5 coramed within the two years peeceding this application.

I cortify that my proposed peamises i not within SO0 feet of 3 schoal ground, recreation or youth oenter, a building in

whith refigicus services are regularty conducted, or a cormectional Eacility, as vet forth in 3 AAC 306.010(al. M
| cesrtify that mry proposed presniie 18 not iscated in 2 liquor licensed premie. ||.-|
Teavtify that | meet the retidency requirsment under A5 43,23 for 4 permanent fund dividend in the calendar year in

which | am initiating thés apphcation, L
|ntrhi-.-marwdI-Inl:a_-'ri-u-ttn:Irﬁ-mimammmw:nw.mmmmhzmm.mm" "
hirve beren listed on my onkee marjuana establishment license apphcation. ‘-

I certify that all proposed Bceedads hive been Inted on my application with the Division of Corporations. @_

| ceamtify that | ungderitand that providing 8 false staiement on this form, the paline application, or any other barm prewided
by AMCO s prounsss Bor denlal of my application,

| Farrrs A0 frew 03102006 Page 1o ¥



Anchorage, A% 93501
e i, b g L ey
Lotk e KRR CE B L EL) R D e b g
P ST 3640 0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Rirad wach Bree balow, and then sign your inftials in the box 1o the right of only the ageficable stasement: e b

%mmmthm:mmum-mhlwm

I certify that | do not husse an cwnership in, of a diregt of indinest financlal ivterest in a retad masijusna stere, 3 manjuana
cuftheartion facility, o a marijeana prodects manufacturing facility.

Only initlal next 1o the follawing statement if this form is accompanying an application for a retall mariiuana sore, & mariuens
tulthvation facility, or 3 mariana produts ransfacturing facility license:

i cartiy that | do nat hure an gemership in, or 2 direct or indireq! financial interest in 2 manjuana cesting facility Boense, E

All marijuana establishment Boends spplicanty:

As an appbcant for 3 marjuana sstablishment licende, | declare under penaity of unpwesn Tehification that | Fave read and am Famikas
with AS 17.38 and 3 AAC 306, and that | have examined the onkine apglication and this form, inchuding all accamparying schedules and
statements, and to the Best of ey incwilide ind Belief find them to be true, cormect, ard complete.

1
' ep
Signature ol ROk
Substribed and swom to befors ma this 2 dayol Ay A 204
STATE OF ALASKA Neay e o o s f
MOTARY PLBLIC @ Wy commission expires: (O 5" /)
Wizioria Jecksor
My Corrmamacn Lapeoe :.M

[Fesrn M2-00] (rev 000572016 Page ot}
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AnChorage, AK 95501
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Phore: 307203 0090

§

e Form MI-00: Application Certifications

:_. i =", ? |
Lgl . Alatka Marijuana Control Board

What is this bonmi

This sppScatian Sirtification faim 5 regeared Tor all marijaana edabEbmen Biense apelications. Fach perign Signing a0
application for & manjuana esfsbishmend Boense sl diclane thal hefihe has redd a0l B8 famillas with A5 17 38 and 3 A 304,

This form must be completed and submitted to AMCO"s main olice by each proposed liceree (as defined in
3 AC 306.020{BN2]) before any license application will be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking 10 be Scensed, 2 identified on the licenseapplication.
Licensee: Terra House. LLGC Licerse Numbar: | 10086

| Licerse Type: Limited Marijuana Cultivation Facility
Doing Business As: | 1erma House, LLC

City: Soldotna State: | ALASKA | ne: |99669-9387

Section 2 - Individual Information

Enbe in e rmd o o 1R ingdridoal Ikeerse or allilaie.
Tithe:

Agant

Seaction 3 - Other Licenses

Owanaeership and fimancial interest in other lcendes: Yex Mo

D o cuilvently Bawve or plan 1o hawe an cwnerdhip interest in, or & direct or indirect financial interest in ﬂ E,]
ancthisr mariana sstablishment hicense?

H “¥irs™, which Besrrie numbsers [lor existing Hoenses| snd Boerde ypes do you own of plan to wn?

[Ferm W00 [rew 05/ 201E) Page 1 043
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Anchorage, 8K 93501

Tacsangbieny oS alne oy
bl N e CgaviTepeCE plpiion gt b mE D
Phona: D07 26 00
Alaska Marijuana Control Board
Form MIJ-00: Application Certifications
Section 4 - Certifications
mmnmmﬂmmmhﬂnhhuhnﬁuduﬁm Iritiads

I cerrtify that I have nod bseen consicted of & felory in any stade o the Uinited States, including a suspended imposition of
sentence, for which leda than e pearcs hive slapsed fram the time ol The convichion ba the date of this application,

| ceriify that | am not cermently on Telony probation or felony parode. ' I
| crlify that | have fot Ben found gety of selling sloohal withoul & Rosnse 5 vislaton of A5 04,710,000 @

I ceriify thad | have not been found guitty of selfing alcobod bo am individual under 31 years of age bn violation of 0415051 @
of AS 04 16050,

I certify thai | hawe not been corvicted of 3 misdemeanor orime iInvolving a condrolied substamoe, vickenoe againat a
person, use of & weapon, or dishoresty within the fve years preceding this application,

| certify that | hase not been convicted of 3 class A misdemesnor reliting o selling, furnishing, or dagribeting masijusng
of Gperating an estatRshment whare marijusng is Consumsnd within the: T yoars preceding this application.

I certify thad my propoied premiies B nst within 500 bedt &f & bl ground, rednialioe oof youath dantid, & bulkding s "
which religious sprvices are regularly conducted, or a commectional Bacility, as wet forth in 3.0 306.000{a ) .‘-L

I cartify Ut my proptied premitet B not kssaied in b liguer icenied prosmiges, @
I cerriify that | meet the residency requiremen undier AS 43,37 for @ permanent fund dividend in the calensdlar year in
wihich | g nitieting this spplication,

I certifyy that a8 proposed loerwees (23 difined in ¥ AAC 306.020(b 1) and affiliabe [as defined in § AAC J06. FHaH1)
v Been liied on my onlne marjuana establishment license application.

I certify that s8 propoded loerrees have Been Eted on my application with thwe Division of Corporations. @

I certify that | understand that providing & False italement on this form, the enline apglication, o sy olher Torm prdrided
By ARSCC i grounds Tor denial of mry spplica tion.

[Fexrn bd00] jre 02,505, 30 15 Fagednid



wlat B T oFrERIA, ST A
Ang higr e, AK 35500
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Phasean: 907 JE.0050
Alatka Marijuana Control Board

Form MJ-00: Application Certifications

Read each ling Belorw, and then sign your INILAH in e boa 12 the fght of enly the Aeplicabile SEATEmE: Initiats

by initial et 15 th Tollowing statement if this form is aceampanying an application for 3 mariiuang testing faclity license:

| gartify that | do nol hanee Bh Swniniheg in, or & direct o indroct Snancial intirest @ netad marijuana siore, 3 marguana
paitheation fadity, or 3 marfuana produsts manufacturing fagility,

Dby lnitial next to the Tollowing statemsent i this form kb acoompanying an spplicaticn lor a rgfall marikiana sieng,. & madijuana
Sultheation facility, o & marifusne prodedls manufacturieg facility hoense:

| gertily that | go mat haes an oweership s, or a direct or indirect financial interest in a marfsana testing taciity license. @

Al marijuana establishmend lgense appicantsc

Az an applcant for 3 marjusns establishment license, | declice ender penaity of wewoen Takiification that | have read and am tamdliar
with A5 17.38 amd 3 AALC 205, and that | hawe examined the ondine application and this form, incuding all accompanying schedules and
skatements, and 1o the bt of vy krgadidipr and Balie] Titd Thim 1o B irue, Somec], and corrpileti.

(W
of hoenser
Sbweriboed and sworn 1o before me thir=  dayel _Megr b % ViR
STATE OF ALASKA Motary in and for the State of Alaka.
NOTARY PUBLIC &
Victoria Jacimon ; wmmm—_&:‘_

[Ferrn Bdidda] jrev O2/05 2016 Pupe Bl 3
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What is this form?

MHmmhmﬂMwh-mwu“mmwmh

efmiled, frlfed. or hand-delvered o AMCONs man ofica,

Rema that are suberitied withoal this Dege will be rebamed in the mAannes in which By were received.

Section 1 — Establishment informaticn
Entet minrmation for thet busiass seeuing Lo ba beemnd, a8 identifed on T biansn apphcation,
Licerinsa: TERRA HORUSE. LLEC Liceniss Number: | 10088
Licansa Type: Limited Marjuana Coithation Facisty
Doing Business As: | TERRA HOUSE, LLG
Phiyidcal Address: ABT14 Jones Rd
City: Scidotna ] Stete: |AK | Zip Code: | 50668 - 0387
Dunignaied
Liconses:
Email Addreaa: | machaslrienahouse. red
Section 2 — Attached lbems
mummmmmunmmmmmm.
Aftached Rema: |
Please find for filing:
=MJ-01 &
-HI=04.
Thank you, Lance C. Wella, Atty,
o "_'.Fw J.a-"-' 3
el Y
A e e —
OFFICE UEE OWVLY
Ficarand Datn Payment Subemitied YN Transacton &




Blrched wid ok i Do ol (Vi
S50 W T v, Suite 1600
Frrhae B AX 3801
o Ceme g sacky gy

DAL Sveerm Qi alnsha o wil sy
‘. j Alaska Marfjsana Control Board i

"‘" “ Form MJ-01: Marijuana Establishment Operating Plan

e IR

Winat Is this form?

#in cperating gl i required for sl marijeans sstabishment Inense aeoliciBoni. Appicaats shookd Fedee Ty 17080 of dasls
Seatuten 4 Chapter 306 of the Alaska Admisstrative Code. This 1o wil B cied bo document how & apphcant nbends [o mest
the requiterments of thone wtatutes snd regulation.  pour buaknesy Bay 3 formal operaling gén, you may include & copy of thal
Sgerating plan with your spplication, but all fieldy of this fore e soil be compinted per B AR 306.0004¢).

What musi be covered in an opersting plan?

Agplcants mutt idantify how the proposed premises will comply with spphcible statstet snd ragulstions regarding the Tolowing:

Seournity

isvifilery tracking of all marfuana asd marjusna produt on the premines.
Emplayee qualification and braining

Wik dipoeal

Traniperistion snd delisery o Mafijussd and merjuss prodicts
Saruage and scvertaing

Conirol pian for persons under the age ol 31

Appdicanty miat Al doesplete the dornidponding operating plan wopkimental loems (Form MUAD3, Facem MU 04, Foam MBS, o
Tarm M-08) b meet o 300R0N Dperating plan requirements. for eadh Fcesds type

tmmyﬁmuﬂilﬁhmHMme. i
Licemiee: Tera House, LLC, License Number: | 10086
UceseType: | Limited Cultivation Facility :
Daing Business As | Terra House, LLC.

Bl =

Premises Address: | 48714 Jones Road

= [Soldona ' ste: [ALASKA| 2. 996699387
Malling Address: #-B?‘tf-.ll:llmﬂﬂid

Cny: Soldotna State: |mamcn| TF: FUEE0-9387
Primary Contact: | Michael Lowry B

MainPhone: | O07-440-1617 | Cell Fhone: | 907-440-1617

Email: michael@terrahouse.net

“_
| Fomemm e (1 0222/ Pagelci19
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Alasha Marijusns Control Board
Form MJ-01: Marijuana Establishment Operating Plan

- [- :;. ,.' :a:ﬂ -:.{. |..1|nl:I :%%M-.ﬁ. -.'- .y . '-E'_l-

Resiew The iequirempsts under § AALD 106, TE0 — 3 SAC 306. 750 sid ¥ AAC 106 1 and iderniily Faoew el proposid primbes will
mepet the ksted requitements.

Duticrib hrar 1he proposed premeses will comply with each ol 1he fellowng

ReEmripied Acseds Ak [3 AAL 308.710k

Garncribie R you will prevend s soorhed members of e gublic from eefering restricied Soceit weas:

Facility will not be open to the public. No tours or leisure visits are pamitied, Any visitor to the
premises will have o be able to prove: over 21 years of age, a nead 1o be escorted into any
resiricted access area. If a need is delermined, Visitor's identification will b screened, and the
wisitors bog will be filled oul. Visitor will wear an identification Lag at all times while in the faciity.
Mo maore than 5 visitors per employee or agent will be permitted in the facity at a time, in
atcordance with applicable Lvws.

Copaarinag wosr i eiiees 3 admilling visilon ieSo end pocrting Them D tmigh reililctsd bdima areas:

;.ﬂamn l:h:ll'lli'l'i:ﬂm S \

|2, i for age 21 years or above, sign visilor's log, issue visiior |.D. badge.
3. Escort visitors in accordance with 3 AAC 306.710

4. Collect visitors 1.0, badge, and ensure visitors log is updated with departure time upon
complation of visil

—_———————————— e
[rorm MO frev OBRISMAE) Page 250 19
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Alaska Marijiana Control Board
Form MJ-01: Marijuana Establishment Operating Plan

B

Ahmmw;d}mwmun;nu._m nl-nh; nmn-rmnrmd departiure and
natureé/purpose of visdl will be maintained. Visitor's 1D, msmbered badges will also be required
o be worn &t all times while upon the premises. Badges will be returmed at the end of said visi
and they will be accounied for al the end of each visil as wedl.

Prq-rlluunpr-aumﬂmnmwlquwhﬁm,wmmmmmamm

*See Attached

Terra House, LLC Terra House, LLC
License # 10086

License # 10086

Lowry, Shannon E. Lowry, Michael J.

7 Handlgr 810848 3

I —_—

Handler #0257

Fuge 1 of 19
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Sesurity Alarm Syviems and Lock Seandasds (3 AAC 3DE. 715k

Exterinr lighting b required to facilnate sunseillanoe. Diueribe Bow Bhe sxteror lighting will mes thic reguinemisst:

Commercial type exlerior lighting will be provided at all facility exits. Some of the lighting will
be motion sensilive. Security camaras will be LR, capable, and the field of view will cover the
approach up to each exiencr door. Security cameras will recard 24 hours per day, seven days

par webk, J65 diys par year

Hﬂ‘ﬁﬂhwﬂﬂlhnhmh-uhhmmmummm

mmmmwmm@mmwrﬂywuwmmw
Vivint Security. The system will be comprised of a main control panel with panic function, two
inerior mabion sensors, 3 (one for each) dooe window sensors. A panic pendant style device
will also be incorporated inlo the alarm sysbem,

The alaem wyrtem must be srtsated on all evmerics deses and witdowd whan e lcensed premsmstes & dosed b bidlnes
Dervcriber how tha wrouriEy alsem ppsiem meets ship requinemest

Mmqmmﬂaﬂhnmﬂ-nmunmmmﬁﬁiﬂimmmmﬂhmm
| facility, Ary time the facility is lefi unmanned, the alarm sysiem shall be “active®. All windows
|and exits will be manitored 24 hours a day, 7 days a week, Th video system will rocard 24
ours par day, seven days per week, 385 days per year.

[ w08 | e 211 250001 ) Pags 4 = 1S
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Alaska Marijuana Control Board
Form MJ-01: Marijuana Establishment Operating Plan

—_— e e e— e — e e

Dersiribe your polaciey s procedore dor proverding gl sipn of P31 ilia oF msdiprana produs:

All mariuana product on premises will only ba handled by Scoensee or agent designaled by
licensee. Al will have the required marijuana handler’s card. Licensoo will be prosent 81 ransfers of
marijuana product 1o snsure inbegrity of shipmant. All marijusna product on premises will be logged
i and tracked in accordance with FrarvelMETRC system from soed 1o sade. All marnjuana will be
weighed when harvested and waights recorded on stabe certified scales. Video cameras will run 24
hours par day, 365 days per year both indoors and outside as previously designated. Should any
diversion atour, a review of the video survedlancs lapes both from the inside and cutsido will bt
to calch any perpetrator and proper ackon may be taken. Furfhermore, the racking system and
recorded weights of marijuanra product will debect ary change to owr maruana supplies, so that
action may immediatedy be taken.

Drzsoriye porud podilees shi predpduie for preventing loSering:

Signs will be posted staling a clear massage that "No Trespassing” or "No Loitering™ is
permitied, and thal area is vdeo monstored 24/7. Video surveillance of the exterior areas will
be available to employees inside the facility, Standard policy is to notify law enforcement of
any vicolation these regulaions or of any suspicious activity, There will be no [oiterers of
{raspassars.

Burcriter yiur polichel and proordures regarding ther e of any addinkonal seerity device, juch i 8 motian detectorn, prequne
Faitih, and Jandin, paas, of Baldup slarm 1o enhance security of the propoasd premies:

Motion Dadectors are intagratad into the security sysbermn. Areas covered by motion sonsorm pe
also viewable by CCTV, In the event of a motion related alarm, Licensee or designaled agent

will view the camera feed from inside the proposed facility to determine if any further action is

necessary. The panic pendant will be used n the event of any perceived security breach. The

atlached residence akso has a simelar, bul separate security system in place. In the event that

the second securty System is activeled, and the sstuation dictales, the proposed facility's panic
Ip&nﬂ.ﬂi deice will be manually activated akso,

Tl

“
[IFourrm B3] deww 02112120161 Page 5o 19
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Form MJ-01: Marijuana Establishment Operating Plan
e —

Dersciitr your policers and pracedures regardng the sctiom ta be taken by 3 Boemee, employes, or agent when any
sutsmatk or electronis notification sysvem akertd 2 lecal lew enforcement agenty of an wnawtherined Breach of werarny

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

If facility is vacant. Licenses or authorized agent are io retum 1o facilily 1o assist law
enforcement once the area is made safe by law enforcernent. Since the facility is co-located at
the licensees residence, and said residenca has a saparate security akarm system, the
residential alamm will be st o "panic in the svent of an unauthorized breach of security at th
propased facility. Law anforcement will be notified immediately by the atarm monitoring
company should the alarm be sel-off. Thay will then raspond,

Vides Surve Bance (3 AKC 308 710];

AN Eopnbed marjuan eitabisbmesty munt meet minkmem igandacds for dunetifercs squpment. Appicanis should b abike 10
AN V" 0o 8l e Baicwr,

Widea surveiilance and camera receering Syitem covery e Soliowng areas of the premises: Fes Ko
Each restricted decess ares and sach snirance 60 8 IS diess anea "
Baah 1he inbericd and exterior of wach enbrance to the Taclity L D
Lach point of wie ares |

lach vides purapRanon recording: Yen o

ks presereed Sor b minksees of 43 dirm, in o format thas can b easily acoessed fae wiewing

Bt aily afedl Bturibely dhglay Bee ime and date w D
hrrhﬂhlhm*htdﬂumpunﬁﬂnﬁﬂﬂmm,ummm L D
can readiy be authsnteabed

[P petr-11] froes 021242000 Pape & of 1§
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Alaska Marijuana Control Board
Form MJ-01: Marijuana Establishment Operating Plan

Hﬁhhﬂuﬂmmﬂhnﬂﬂumﬂqnmhmhuﬂﬁ“wmn
licemted presinet, of withis 20 et o dach ealranie 1o the lkemied premisec

R .

Exits from the: faciity will have cameras trained on them from the interior in such a way that
[aces are easily identified. Facility exits will also have exlerior cameras o monilor areas
argund exits (o provide a view of the approach o the exit,

Dpacriva the bocked and secund ared whide wfen survlldsde iEcordm eguspment and recordy wil B hisied araf slored
2l horm you will Brdure the area is soessitie only 1o duthericed prrsonesl, lrw enforcement, or an ageat of tha baard

All video surveliance will be stored in a digital format on a local device. Storage will be sized
approprately to mainiain 40 days of recording, and a digital back-up of alf data. Server rack
will consist of a wall mountable, lockable cabinel sized appropriately 1o contain all necessary
compuler components. The rack will be locabed within the main work area of the proposed
facility, ensuring that only authorized parsonnal are ablé o accass the video survesiance

equipment.

Loiatits of Survellisse Equipment and Video SorveiBance Lesprde: Wiy e
Surapillafens f00m OF Bl B desry defined o the premmiss Slagram L D
Surveilanoe recesting siapienl wd vites urvellines reooid St hoaed B s delgnated. loched, - :I

e U SN Do bl beerr B, Cabirast, cleden oo aoher Siluole SN

Suryilance retording SopipTanl Jieess 15 Beiied G0 3 mae et eV AT [ENShE O Sulhiribnd )
emphsyes, Wid 15 Mo #nlorosment pevsonnel indiuding s sgend of tha board

Vilen surseilanoe recordd i ibaced all-aite I I I:I

[ om0 deww 02 E 2206 Fage Tod 19
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Baminewy Resperds (3 AAL 106,755

All igpnied mariusna eviablshmenis meat maincaie, i s fenmal thl i oesdily urcenibosd by o reasonably prodesd busine
P n, G Eadey buidraris recerds.  AppBcesiy shoulid B able 10 answey “Vei” b3 # e below

All boodks and reconds neceasany b fully socsunt for sach Butbaeis bramaction rondected under ks Brense lB D
fior thet Surtifl yRar Bad three préceding raiendar yedrs; reconds for the last s months are maintsined on
U M S ERMEATE RN BN Sedsiidl: alder records mmay B ardhived on o offpremises

tw!wdwtfhlmlwthm“mmiimmmmwﬂﬁmﬁﬂmhm E
errplonta, W Afenk wha workl ok the marijuans ssablahment

The buvrning vordect lemartien Tor versfiory Bt madnggin video suneeliend ¢ 3lnTs and istur ity alerm E D
vyvinera Tor e Bresnped promeses

Ercinds related 0 adwbning snd marketing ™

& urfen! dagdram of B leamiand pedmise indluding cch restnched acoess area

& log retoiding the s, nd dele and Bme of Hﬂ.r'rql mgck wisE o pepretied W B P ed iy
arga

Accurate and Coegrehen ive Feenbory Iracking redcedh that acoognt for all marfussg invenbary sCiivity
ﬁﬂﬂﬂ“ﬂﬂﬂﬂ“ﬁﬂﬂﬂﬂﬂﬂ#ﬂﬂﬁnﬁdwﬁmnﬂﬁtﬂﬂu
Coripmer, o anghe maang usa !ﬂﬂ?ﬂn[,mw

[=]
A8 regpedt npnmaly releindd ToF ths Durpoied E |:|
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Alaika Marijuana Control Board G e
Form MJ-01: Marijuana Establishment Operating Plan

“

IWMHHWMWMMHMMMHWM

Describe how o will prewenl records and deta, incheding ehectr onically salntsingd records, om being ke or destroyed:
! e ——— T r - LR, T N N —

A fire rated sale will be provided to prolect and preserve essential physical records, Dally data
hﬁmdu”mﬂ%ﬂmﬂmdﬂnmmmﬂhﬂ&d operations
in the event of an eguiprment fadure. s

e e e e —— e
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flaska Marijuana Contral Board

Form MJ-01: Marijuana Establishment Operating Plan

et DPalt riblpud PEERIEE LSl 3 AAC 308 T30, ared identify how the propoied efablstument  will meer th o ed fdisismenii

AI'IH-:HHHMiﬂmmm:m-mmhmmmummmmmwmh
iyilErm Ihmw:hmﬂmnﬂmﬂwﬂdhﬂﬂuﬁwqﬂh mrirdjuind prodecd processed mnid
Soikd iy that Stile, b idenilified and Irached from the Gime the marfuana propagated from seed or cuiding, Thiough trasafer 5o anothes
wmﬂhﬂmtﬂﬂhmmﬂlﬂﬂjﬁ.ﬂ.mlmnﬂﬁmqrm“;piwmnr
diposal of the Rasvest Baleh of Sarijabhe o production lot of =arjusns produd.

Applcesty should be stde Lo ardwer “Yea™ 10 ol Bems bales

Marquisa Trackng and Weghing. Yes Mo

L U3N Ineer oy TRACHING LrTem, Capabhe of Sharing mlfarmalian with E' dyilirm Lhe bogrd ~
mnplamants 1o dniune tracking for the reason lied b, will b wned

Al mirguind delivered 1os marpussa sriabishement will b welghed oo 3 scale ceril fied) & complands
wiih 3 AAC 306,745 |

Devribe 1he maiijuims traking pystes that you plan to me and how you will eree that it i capabbe of $hading
infrrnatesn with the fritem the bbbrd mplement:

mehﬂﬁﬂm- license to use Franwell's "METRC" tracking solution. All
tracking tags that are used will be supplied by Franwell, This is the company thal the SOA s

using in this industry and our syslems of shanng informaltion are all compatible. This will track
all marjuana grown from “seed to sale.”

P a0 | (s £ 1 2/7016) Fage Loof 14
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Alaska Marijuana Coantrol Board

Form MJ-01: Marijuana Establishment Operating Plan

Risvierar 1he requinemenis ender 3 A4 306 100, sed idenify how the roposed establitr=gm will miewt thi Fned) neguinemisnt.

A =aiijubng Fitsbinhment and sach koenses, erplayer, o agent of the maruans szsbiahment wha yels, oaltvaes,
"'l""-"["-'t‘l"'l-"-m-““mmFlmHMHMMlhmﬂrmnﬁ}mrm
BELain & mariysng hardler Pl i the Baard bedors Being licensed o bepinrng emglayment 1 2 marinans 1ablshevenl

Applazants thould by sble 1o snyees “Yes™ to ol iberms Bakew,

Pallariusra Hanger Fermic Vg Hi-

Mmm.mmwﬂnmnmmmﬂmhm =1
bl o iransports mariuang o manjuing pradodt, of whe checks the dentilicateon o a censuser or
ViR, H#Hhinﬂrquwhrﬂﬂwﬂ-llmm.hﬂhﬁnhnlwgfw
R oA E S [ Sl juing slabinhmend

Esch Romndes, evmplopes, of agent whao is regeires (0 hive & margoana hatalos permit shall beep thas E D
pbrjon ' s i faang hendien permil card in That peruen’s immediebe prases son (v & b S8y 66 e on

he premiees of & it marijuins ione, manjuans nalthation ey, or merijeens prodest
emarradacbaring lacibty) when on the Roensed piemio

Eacfs Boensee, empioyee. oF afen! wha i riguingd 10 bae @ marijoana handber permil shall prayne that - EI
that perien’s mariussy handier permit cand i valsd and fus ool expiced

Carscrife how yoeor extablivhmest sill mern that regquir s nts for emplipes qualifications and Eaning

Th proposied establishment will require all licensees, agents, or any other employes
associated with if, to hold current marijuana handler penmils. Copies of all employes permits
will b2 kepl in & physical form at the proposed premises, All expination dates will be noted and
calendared for employes recerdificalion prior to their expiration,

R ————————————— e ———————————————————

{ Form WAL ] frev G2 2FH05E) Page 10 of B8
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

T — -

Rirwiw ot riblsingmenLs ufder 3 ARC 306 60, and identiy how the propoied enablshment woll meet the BTed FEQUF E=ERE,

Applcaniy thould e Shibke 10 afewi “Fes” 15 the sfatemens below.

Rlariusea Warte Diggassl L Mo

T msnjuana sratdrSmEnt Shall foee e Bodid SE bedi? 3 dasry noticn in She marfusta fnaeiony
LFdaiingg dyibinms regquired ungder 3 AALC 306, T30 Belore Faking e wisls enuiable and diposing of il

e sribe: Byt will dbeee, misage, bnd digoar of sy sokd o Bgusd wadte, Wduding wadrssien pererabed Sring marijeand
aultivation, preduction, predess, beiting, or reball wier, s compilance with apalicable federal, itate, and local lrws and regulathos:

|

Extra care will be laken not fo generate excess waste in the cultivation process. However, in
the: event that waste ks generated thal cannot be reused in a beneficial way, it will be stored
| on-site unill disposal can be arranged with Alaska Waste. All attermpls will be used 1o once
again wilize the water on the plants. A cartain percentage will also be subject o evaporation.

Cwpncrifar what maderial or materiah you vwil s wits D pround mairiused wabe [o make f wnusaibe

Organic material. such as soil, grass clippings and leaves, household food products, as well as
shredded paper will be mixed wilh the ground masijuana wasie. This mixture will then be
ubhzad 10 SUppOrt a woem colony, which will in lum produce castings to augment soil in future
Mmiarijuana crops.

e ——
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Form MJ-01: Marijuana Establishment Operating Plan

Felarisfd wiafle St b rendened orwlibie for sy purpoe dor which & wis gromn & pisdused before i leaves The marijussa
erishlahmess, Deesorilee the oo etd or proseuses thal you will use to mphe e maobeding plant winles wnunatie;

Any solid plant wasle (slems, root balls, keaf rmaterial) will ba ground up and mixed with a
minimum 50% organic material (soil! grass dippings/ leavesousahold garbage). This mixture
will be utized either for virmicultune or composl. The resulling produec will be used as
armendrmenis: o il

I e —— e e e
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Form MJ-01: Marijuana Establishment Operating Plan

At

mmmﬂmimmm!mmmmmmhmm will bt the inbed reguinemeents.
Appliran thedisld Be abde to ardwer “Vas" fo ol Gems eloe.

Parijma nis Togire el i ¥er | Mo

Tht M judtl eitibdrhmemt from which a yripment of maripans o madjusns prosuct ongnaes sl . D
mrgre Brat any ndhafual ranspadting marioans shall have 8 masijeans handier peomi regened undes
3 AL 365 100

Thae marijuana eslablisbmen thet originabes the traragort of any Marjuirss or tanjans produc will -
L thee Maijuana ity Iriding snbem 1o recond the Type, ameunt, ke wiigh] of mavijana o
marfusns product BN ransponed, the same of he Bramporien, the tiee of departure and species
Selivery, and the make, model, snd bcene plate ramber of The rasmporting vehicle

THMM“MMWM#HMHmNMammH E'
ersufs thid & complete printed iranspes maniles & & form preacrbed by the baand st ba bapt witk !
the marfusana of marfuana preduct @ all Bmes during branpon

Db, ISP, afry Sl jung o manipuang produc wil be in 2 sraled peckkge or contaier in 3 =
Hdﬂ,ﬂmﬂwmﬂ:hnﬂmmﬂumgm
preaduct, and Lhag peafed package wil maq Be Senid duting Tracdpodt

Any vehice Iransperting mirjusnd or maruang Broduct will il Sineetly fom Ehe shipping marjans m
mitabdnbmen ig the reosving marifuans citabiibhsent, snd will not make any Linsecsaisfy 884 in
betwten ¢olenl 1o el O Bk GF MANjUINa oF T uANa Product #1 any other koersed maripiana
Fitabinhmgra [

Wihen the srarjuing establobment recrives marjuana oF manjuana produet fram snother koensed n El
mrarijuang eslabdishment, the recipienl of the thipoent will e the maripass nventery racking prviem
1 Findeset TRae Ty, bt snid wespht of marbuang oF Maijiusns Broaduct riceferd

The marsuang eitabihment wil refuse to sccrps any thdpment of margusna o mariaans produd thas - D
15 B3 FETninBanied By the transport mandfesi

| P 0] e 021 2/209 ) Page 14 of b
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“

Dpsirdas W M ipedind OF Fanfileg profod? will be propared, packaged, and seosed for shisment:

ARer product has been harvesied and processed, a sample will be taken from each baich and
| send for testing. Whila resulls are pending, balch will be "gquarantined” until & s deemed
|accepiable by the testing facility, Manjuana product will be packaged in a variety of ways. Bulk
| batch packs of up to 5 pounds may be produced. Batches of single gram packs will also be
procuced. All labeling on all packaging will meat the standards as required for cultivators. All
marijuana product siated to leave the facility will be placed inbo a durable, tampar-avident
packagqing priof o iransport, The shipment will be accompansed by the appropiate mandest,
and will be werified by the Bcenses or designated agant before the shipment is permitted 1o
s,

Deicrite the type of locked, sale, and wecure tiorage tompartments That will Be Used i &Sy wehices Bamporting marfuacs or
e it B odusl:

The lockad, safe and secure storage compartmant ks locabed behind the rear seal in g 2014
Ram maga cab pick up. Compariment measures approximately 87 wide x 57 tall x 58° long.
Compartment has asymmetrical hatch style doors with one emaller than the other, spanning
thi entire width of the cab. Each hatch door has a locking latch. n the evant that the proposed
facility's planned transpont wohicle is not available, a contract transportation' secunty company
gwch as Valkytie Security & Asset Profection will ba utilized o camy oul product iransfers.

[farm M2 feww (0111313800 | | Fage 15 of 14



kil e b pugend. Coveind (e
ST W 7™ Mg, Tt TR0
Archorsps, AL S50}
Mapfpeeng Sopoara i plagios pow
bel o Forarw copmamae i §laiia otk BT D
Pk O A 2050
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

 Section7- Signage and Advertising :

mhwmmmmuﬂwwmmmmmmﬁmmm

Lacation is to remain discroal, mmnﬂ.n’:n MMWWMM |

R TR L M";HMHHHIHHI.#“ AAL 30 RO}
Al hoended reaad Maijudtd 800w Must meet menaTum sLandangy for MENAEE 30 BIVErIHIng

Applecanis thauld b sbln be gnrwer “Apr " 10 &b Rimd below,

WO adherrlinpmen] lor mariaana o Markiuas s peodudt wdl contain any stalement of Huslraton that. Agree  Chsagied
11 fahe o migeading = D
Pramotes eNCemive Consumplion [ |
Rege euents that the use of marijuana Bay cortive or therapeutic eiecss (=]
Bpits & pervon under the age of 2 conmuming marfussg E
Includes e objest or chaemcter, intuding a boy, 8 Cantsan dharscler, o sny cther depiction " D

dethgred bo apeesl to a child of Giher person under the age of 1Y, That g4 omotes conwemptice of
mar |jmans

-‘-“

[Fomren Wb ] i 013112726061 Page 15 o 15



Bipzhen] grw] Rl i Coniliod ST
BROW T Aesink, Turte 1600
Anchorege, h T

el tod e T i g
bt e o e abinb s g el T
Py SOT. 00 O
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan
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-

mmmmﬂmmmﬂmmmwumﬂ,m =
'ﬂuﬂ”lﬁﬂﬂh“ﬁﬁﬁﬂﬁ“ﬂlﬂ%hmmrlﬂm
im,ﬂtﬂwmmumﬂﬁmm-dﬂhlpuln

Cin or in 3 paiblic ¥ anus wehlcle of pulli tranalt shelies EI
Oin o b i publichy owmed or operated property | |
Witkin 1000 teet of 3 BibsLance abuee or Eregimen iy "
0w & campus Bor posi-secondary edocation w
Signage asdl Promational Mateviaty: Agree  Duddgros
| wnderstind and ageee b0 follow the Brmtations for signs usder § AAC 506, 360(2) [~ D
The Fetad marijuana dore will ROE use Ervraway coupons 35 i omobenal material, of conduct | D
promotional scthvities weth il pames or competithe to encourags sale of maijusna or marfuang
[p-Tea
ﬂmhmpnmmdmmwmm |
3 AALC 306 360 e)

H
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Caesiribe how tha marijusna mzablibmen will prin-= geraond wader the age of 71 Trem paesing sdidesi Ie sny partion of the
Bcerded premises snd marijusns tem:

The proposed licensed premises will be secure from unauthorized entry al all times. Facility
does not genarate public raffic, and ol visitors will be screened prior (o being granted access
to proposed faclity. No lollering or trespassing will be permitted al the premises. The proposed |
facility i attached 1o a singke famiy dwelling, and will be isclated from the reskdence by means |
of 8 small anteroom. Both the door leading from the residence and the door leading to the |
proposed facity will be lockable from either side by means of either a double sided dead boll, |
or @ key pad system thal mests the boards criteria for security. The anteroom will be
monitored by a modion sensor and a camera, and both doors lading into the room will be

| mnibored by separate security systems, Exberior door will be monitored 24/7 with a8 360" fisld
(of view, and the lalch hardware will of a desipn thal remains locked, and requires a key for
eniry from the oulside at all limes.

Tderlare urdes penaty of ity Thisl | i geamenes) i ferm, incuding 8l sooompaeying ichedubes and siatemsanis, and b B Be
ol my kncesdedge and beedeel Tord @ 0o Be Brug, forrms, snd comgiete

el

bhcthon A boeugee
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A
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@2  Form MJ-01: Marijuana Establishment Operating Plan
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Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

__ﬁ

Whhatt ks this form?

nmmﬁmmmwumﬁimmmmm
iMﬂm.mmmmumaHMﬂmmmmm;ﬂw
rmﬂﬂmﬂlwmmammlmuammmem
mmmBum“mmmmmnmuwwmmnm;n
mmmmmﬂmeMHhmwwﬁmmwmn
Boilding comples. mmmh:mmmm.mmmhmmmnm

delreates,

mwulﬁh-h-tmhqﬂm,tmmuﬂhrm&muwhmh
subsmiittid i beu of the second page of thi form. The first page must 153l be cormpieted, astached o, sl ubmitied with any
memmmmmumtmmmdmmﬂmm

far your premives diagraen i nesdes

Mh-HmﬂMhﬂﬂh—hmmnh—MﬂHMM

¥ haree attached Blungrints, CAD drawings, or other lepponing documents in addition 1o, e in liew of. the second

pagE ol this faem,

-

Erder inflormation for the Budini wreking bo be lcensed, aa sdentified on the kcense appication.

Licenses: Terra House, LLC.

) Ucense Number: | {0086
License Type: Limited Marijuana Cultivation License
Doing Busines As: | Tawra House, LLC.,
Premises Address: | 48714 Jones Road, Suite 1
iy Soldotna sate: |AK. | 2% |gosea-9387

Page 143




Chearty indicate the boundaries of the premises snd the proposed Brered ares within that property. Clearly indicate the interior
Fayeut of sny eraiosed e on the progosid premives. Oearly identily sl erarances, wall, partitiond, couritbers, windows, areas of

ingrest and egress, restricted atoes dreas. and shorage aneis. Inchadi dimansions in your drawing. Ui siditional coples of this
o o ttached addiional documants o1 nesded,

[Form Midiz] (ree 06203015 Page Tod 2



EGRESS ROUTES
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" Garage Door opermlons
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General facility layout
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L SECURITY CAMERA PLACEMENT
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Whak i this form?

Thas operating plan supplemental form b required for 38 applcancs seeking & manjuana culthaton Lacibty loense and st
accompary the Mar§ussd Establtihmen Operating Fan (Form MU-D1), per 3 800 30600005 1 1) Appicanis Baould revies
Chapdes 306: Aribcle 4 of the Aleska Sadesin brathee Code. Thit foem wiil B ubed 1o Gotune kire an spplicant iderds fo rmaet the

requifebnli of thede regulitions If yoor Busingss has a formal eperating plan, you: may inchude » copy of Sl aperatag plan with
I'l'l-l'l'mMﬂmﬂHWMﬂIHMH]Mmﬂlm“_IML

What addiicnal infaimathen B reguired for oultivation facilibes ¥
mmﬂmfmnwmﬂmwwmwnm

& Proddbilioon

*  Ciplirwwiioe plan

s O conirol

= Tesbing procedure and peolecoh
#  EETuUTIny

Thit form must be tubmitted to AMCO's maln office before asy masijusna cultivation Escility licenae application wil
tee conabdered complote.

Ercer inforeraiion her B bulrds iecking 1o be Soemeed, 50 identifiad on the hoede apdiilion

Licensee: Tm House, LLC. Ucense Number: | 10086

Licenye Type: Limited Marijuana Cultivation Facility

Doing Business As: |Terra House, LLC.

Premises Address: | 48714 Jones Rd.

| cny Soldatna Semte: |ALASKA| ZF: | G9B69-9387

—— -
[Prmm WU-GHD b G350 Page 1 6F
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Fhaiaag 500 2000050
Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

: Beptiond s Drohiiaes 2l

Apphianits dhould riview 3 AAC 306805 — 3 A8 305,410 and be sbie to Srawer “Sgiee™ ia all [bemy below

The musripans tussation faciity will nok: Apree Doagier
§ell, didtributo, or tranpler 30y Madifuiifa & mdrjuied product 03 3 CONSTET, With 5wt [E]
EOHTI P Fr LB Ll

Al sy paerwan, incksding @ fesiee, rmplopes, or SEENL TE COMEURE Fbcijusans or marieans prodia EI [j
EHHHMw#HMHHMH“mwmmu’ .

Treat or ethereise kiulterite mifijuns with sy crganic or nonorgasic chemical o compaund 1o 3lter The E D
Colar, pppearance, weight, or odor of the marfusss

Review the requinsrents unider 3AAC J06.420. snd ideriity how the groponed pramivm  will meet the BAed reauirements

Daacribe B wiag of the tpaceli] 1he Midipeins cullhedion faciity intends 1o be under culthvstion, inciuding damangsons snd oveiall
Eguare Toalhpe. Provide woar cabralations belw:

The proposed premises will be a imited marjuana cultivation facilily, and wil sdhere to the 500
square fool canopy limitalion as sef forth balow:

The actual grow will be 499 square feal.

The facility will occupy a space onginally iMended (o be a two-car garage in a singbe family
mw of the space being designated as the proposed facility are 26° 8™ x

Tha 500 squane lool ol canapy allowed for a limitad cultivation Tacility, will bo divided between
| iy Saparabe rooms; the first measuring 29° x 11' (319 Sg FL.} for blooming of marijuana flower.
| The second room will measure 14.6"x 12747 (180 Sq FL), and will be ulilized for vegotative
growih,

The balance of ihe space (225 Sq FL) will be divided between a small antoroom to isolates the
residence from tho facility, and workl processing space.

—_—_——_— . —
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Operating Plan Supplemental

Form MJ-04: Marijuana Cultivation Facility
e ————————eee s

Dencribe the maripana cultivation [sality's groming #stdiumis] to be used-

Describe tha marguans culivation facility's fevtiiaen, chemicals, gades, and delvery ubeme, inclufing carbon disxide
manpgerienl 1o by uwed-

R i R e R e e e S

WA B TR e Dokl e
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i Corepmecy: s gy by st ! E e g i e e Eigeie o7y B
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v e ey S o P [l B el e P e R i . 0 M . il e
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iy o il e o e O 8 C L e i G e, e PPN B R Pt e SR . PR A ML i et e By
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Dueriter the marijusns ookiagqion RaCiEry's inings tion srd wavte waser Ppslemd 10 be wied:

The imigation system 1o be used in the proposed cultivation facillty is designed o menimize
wagle. All excess run off from plants will be collected in collection containers, reused and any
remainder will be alfowed lo evaporate. Plants will be watered by mears of hand walering,
waler can, of by means of a resenolr fed, timer controlled, metened drip emitter style System.
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Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

Decribe the marisans cultivrtion eility’s warte dnpossl Eranpemests:

All manguana waste will be mixed and mulched with housahold garbage congisting of paper and
food products in a SIED% ratio and made unussbie. Once this is done, the mulched material
will be reused again in home gardens elc. Alaska Wasle is also willing o lake the mulched
product once the material has been rendered unusable per statule and allowed o be disposed
ol under the rules pertaining (o disposal of marijusne once rendered unusable.

Wmmmsmmwmwmnmw will et o g requiement

Describe the dor conarod method(s) 1o be wied and how the marguana oultvation facilty will rriure that any marguans
ul-ﬂnlbpw-nnrminnlu that & detectable by the publc from outelde the facibeg:

Canisler slyle, activaled carbon filters will be utilized in conjunclion with ducted fans wilhin the
propgosed cultvation facility to prevent any marnjuana odor from being detected by the pubsc,
Ozone generators will be ullized near axits 1o mitigate any unwanted smell from exiting the

acility,

_—_— e ———————————
[ WL-E8] frere DE00E A 0260
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Operating Plan Supplemental
Form MJ-04: Marijuana Cultivation Facility

o Y ¥ o —— T T
g M-\.ll.gimgn! I.l =

lﬂﬂhwmmﬂﬂimmlﬁﬂlmmm.mmwmnumw wrill gt Bhe lnled
# U P n

Apphicants thoukd B SDif 10 drowar “Agree™ S0 B Savm babor

understand and sgres that: hpres  Divsgres
et Ibezaivel il &' thi director vhall frpm fimee 10 i retpoine 1he =avijuing cultiation folty b0 plovide E
samples of she groving medius, sod amendmenty, fortilirers, T prodvilan i, pailicidey, or water lor

randasr tomaiince checio

Depnsriber Thet Teming procedute and protossh the marijeans cultivation facilay will folow-

Upon notification that the board or the dineclor require samples for random compliance checks
of the proposed tacility, a licensee or an authorized agent of the proposed facility will notify an
indepandent lesting laboratory (of the states’ choice if applicable) to send a representative 1o

collect the required samples. This wiary, a chain of custody is established, and the possibility of

unintentional contamination due 1o improper sample collaction practices is minimized.

All marijuana producd balches will be tested for a batlery of stale reguired impurities and/or

mmwamwminmﬂmmammgﬁmwﬂm
random samples from homogenaous batches of individual siraing of bud oF Bower in the |
amount requined by the selecied lesting facility,

Wi will further select homogenecus samples from our kmiled cultivalion Eacility for random
tesling during our growing cyches in order to ensure the highest of quality of standards are mel

| Py ot ] e OB R0 4 Fage 3ol B
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Operating Plan Supplemental

Form MI-04: Marijuana Cultivation Facility

Froag: 50T, 168 534

Rifrwt By P (Ui Pl wnddier !tﬂm!ﬂijmlm—!mmm“mwhHhmm wll
e b Eek B # Eird men By

Apphesnty should be abl 10 3 S “Affee" 16 The o Hemss below.

The manjuana cultivanion Leciley spplicsnd ks dgree Do

Ratdad @l wmedint ilaarchy and agrees 50 the proiging of madijosns regenemends wnder 3 AAC 306470 E D

Rrad and undertands and agrees o e bibseling of manjuans requirementi usder 1 AAC 306 475

Restreoed &ooeds Area (3 ASEC BOE. 410

Wl el s puana culthaton Leokey achese sutdoor produciion T D E

W "Ver”, describe Ehe ouldoor siructure(s] of the expisse of open or clesr grownd Tuly endesed by a phyucal Bamier

“——
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Operating Plan Supplemental

Form MJ-04: Marijuana Cultivation Facility
R ————————— e

muwmmm-m-,mnumwmmmmhmnm
publis from sutside the faciley;

ﬂmpﬂﬂnﬁﬂﬁ:ﬂrhwmwamﬂuﬂ&t&hinﬁmmmﬂﬁﬂhﬂ facility. Therne
 will ba nio direct oulside access from the designated growing area. Mo marijuana will ever be
visibla 1o the public.

|mmlﬂimmm,lﬂMMHﬂuﬁﬁ|Wﬂmmwh
excise tax requined under A% 43.61.010 and 43.61.020 on all marijuana sold of provided as a samphe to 5 marijuana

etablishment, as required under 3 AAC 306,430,

| dectare under penalty of perjury that | have examined s ferm, istiuding 81 sctompanyieg ichedue and warements, and 12 the
Bt ol my kn #nd Bplind fincd 7 40 G Art. corvect, and complote

Matary Public in and for the State of Almks,
My COMMALion Fageren: F.u’f.l'_':' 0

[rarem papsa] jree 22005 300 E) Pasge: F ol
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Operating Plan Supplemental i o
Form MJ-04: Marijuana Cultivation Facility

(Sdditionasl Space s Needed):
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Section 1 - Establishment Information
Inter nformation dov the beiines egiing 1o b boored ¥ ihertified on the licenue spphcation.
Licenses: Tema House, LLC. License Number: | {0088

License Type: Limited Marijuana Cultivation Facility
Doing Business As: | Terra House, LLG,

Premises Address: | 48714 Jones Road, Suite 1

City: Soldotna _ : sate: |AK | 2 [oo669.a387

Bection 2 - CertHication

9/2016 endoue 212016




Public Notice

Application for Marijuana Establishment License

Licerss Mumber, 50088
Lisanes SEatus: Incompbes
Licermio Type: Limied Marfuana Cultrason Facibsy
Dring Beminess An: TERFA HOUSE LLEC
Bt Liconsy Mumbar +001856

Email Addrepe: michasiiemanouss net
Lititude, Longhude: BO.8T4000, «151. 177000
Perymical Addressc 45514 Jonea Rl

Sl 1

Boldotne, AN GOSGD-E0AT
LeATED BTATES
Licardon 01 Affillate o
Licensss Typa: Endty Livisrdas Typs: indracual
Alagka Frilty Mumber: 10035553 Mass: Shawrio Lowry
Phoing: Mumibee: 8072401817 Phai Muimbed: B0T-S40-4418
Bl Adidrean: merarafI i inano as e Email Address: prol_loee ryanon com
iailing Addross; 40774 Jones Hi, ailicg &ddrees: 48714 Jones Ad.
Soletoing, A OGR0-EHT Soidodna, A GOSGI-508T
UMITED STATES USITED STATES

Affiiabe #2
Licermes Type: o
e Maohsel Lowey
Dwie of Birith: 07T23EE0
Praora Mombar; BOT-A80-1017

Emad A ddrewn: mohsslfieratouse net

Maikrgy Adoress: 45714 Joned Fd
Soiriira, AWK FRER-aET
LIKITED STATES

Imterested persons should submit written comment or objection (o their local government, the applicant,
and fo the Alcohol & Marijuana Control Office at 880 W Tth Ave, Suite 1600, Anchorage, AK 99501 or to
marijuana.ticensingdalsskagov not later than 30 days after this notice of application,

POSTING DATE_Z/24 /i1 &
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723 o
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\_51_3@ | Alaska Marijuana Control Board
g Form MJ-07: Public Notice Posting Affidavit

—“__

What is this form?

A.p-.-m:mmwmﬂmrﬂ-ﬂwmmmﬁaﬁmmmmmjmmmmmwumﬂ
umutuﬂmmﬁu#mmum&numHmmmﬁmmwmﬂmmhnmﬂ-
ouble: By pasting 4 copy of the Jpplicataoe [prodeced by the board's apgication webiite| for ten | 10} diryi 52 the location of ihe
#wﬂmtnmdmmmwm%mmmmhmHuﬂmrmMm!mmmm

IhhhmmhﬂwhdhmannﬂhhﬂmmﬂumMﬂhmm

Section 1 - Establishment Information

Erter indormation for the busingss seeking ta be Reensed, as identifitd on the license application.
Licensee: Terra House, LLC | Ucense Number: | 10086

licenseType: | Limited Marijuana Cultivation Facility

Daing Business As: | Terra House, LLG

Premises Address: | 48714 Jones Rd

ity Scidotna State: ,u,u.smlj P iﬁlﬂﬂﬁﬂ

Section 2 - Certification

| certity that § have met the public nolice requinemant set forth under 3 ASC B06.025(bi 1) by posting & copy of my application ko the
foliewing 10-day pericd al thee lcation of the progeed liiied premises and ai the follraing consphouous location i the ared of the

propoied premmines:

22420186 He2016
St Daaw: e Erd Dte:
Save-U-More Bullatin Board - Kbeach Bd.
Crihly comipicuca location:
Idn:l-:rq-uﬂupﬁiﬂndpﬂjwMIMMmﬂﬂﬁmmluHﬂﬂmmmﬁﬂmammnm
of mry and belied find it 19 be true, comect, and complete,
et
signature of icensee l;‘}
Bacribied and sworn 1o befere me this A48 davod A e .
STATE OF ALASKA ez i
NOTARY PUSLIC {% Y I—
ko Biekatn-. ¥ Hotary Publi€in and for the State of Alaska
iy Comtvon B - My commbsion sxples: /A /- /5

[Farmn M3-0T] irew 02032016 Fagsdall
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ff 9 W | hilga o commerne lasha e wesdare
’ .t‘x.:;‘_""j_ " Alaska Marijuana Control Board
o st Form MJ-08: Local Government Notice Affidavit
__*_

What i this farm?

Alocal gevernment rotice aMidavil | required for all marijuana edablishment Bcense apgficaticns with a proposed paemides that b
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Section 1 - Establishment Information

Entasr bnfodratadn o hmmmlnhwnmﬁdmhkmgw
Ucensee: Terra House, LLC Licerse Number; | 10086

i License Type: Limitéd Marijuana Cultivation Facility

Doing Business As: | Tema House, LLC

Premises Address: | 48714 Jones Rd,

City: Sokdotna. State: |ALASKA| 2w |DO66D

Section 2 - Certification

I cetify than Ihmmml-:-:dm:mrmmtmmﬂhuwjutmmbmph-m;
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This torm muwst be completed and wbmted 1o AMOD s main cifice bedore any lorie applicaton will be considered compiste.

Section 1 - Establishment Information
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Ucensee: Terra House, LLC. License Mumber: (10086

Licemse Type: Limited Marijuanna Cultivation Facility
Doing Busimess As: | Terra House, LLG.

Premises Address: | 48714 Jones Road, Suite 1

| Civy: Soldotna sute: [AK | 2P |99669.9387

Section 2 - Certification
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S Form MJ-09: Statement of Financial Interest
_"_____
What i thiz formi?

A satemnent of financial interest completed by g3k proposed kcensed {as defined in 3 AALC 306 QIC00H 23] ard alfikate (2 defined
in 3 AAC 306 990N 1)) B reguired for all murijusng establishrmens license applications, pisr AL 306,080 BNA], A perion cther
Ehaen 3 licenee may not have dinect or indirect financial interest (s defimed in 3 AAL 306 015(0H 1)1 & the business for which 3
madijuana establishmaent license & lssued, per 3 AAC 306,01 5a).

ﬂtmmummwmmmmﬁmmmhﬂwwmm
Ezenie application will be contidered complete,

Section 1 - Establishment Information

Eﬂﬁhhmtﬂh‘ﬂhm“ﬂ‘muhﬁﬂﬂ,:smhhkmmm

Licarie: Terra House, LLC Uconse Number: | 10086
License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Terra House, LLC
Praenises Address: | 48714 Jones Road

ity: |’-""'54":"'-""“!l State: |ALASKA| 2P |99669-9387

Section 2 - Individual Information

Entef indormation for the indiddual Bcendee or aMfate.

Mame: Michael Lowry

Title: Manager
o B
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Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

IHWMMHMWMIWMWMmmmmmmwmmmﬂ
ingirpgr
Tl-n-ll'l:l-lli'rl:l:-r-l:rt..I'Iil:ilﬁl'ﬂln!M!ﬁﬂ!iﬂﬂllhhhﬂuﬂﬂlmn%:hmhhﬂ#ﬂh.

lmmwmmmﬂ#mﬂhwﬂmnmuum#dmamm.

]

Signature o iceriee aff IBeh
Subscribed and sworn 13 before me this 25 dayof Al 4 L
T -~
o Hﬂm;ﬂﬂrﬂmmufm
STATE OF ALASSA 0 My commmisaion expires..c! /5 -/ G

NOTARY PLBLIC &‘1
Vicloni JacEslr : 'I'Ir?
b Codmrunve Eez=rm R

%
Pags 2ol 3

[Farm MP-08] |rev 02//32/2016)



SR T 0 R, R

= Anchorsge. A FI507
P GO TR TR LS T LT I ey
I-‘ 'y BtLsa e SO D B e M e
% Phare: 907, 365005
A gy S Alaska Marijuana Control Board

wn Form MJ-09: Statement of Financial Interest
_—__._

What is this formy
A statement of financial interest completed by each propoied licensee (a5 defined in 3 AAS 306.020(bXM2 1) and aifBate (a5 defined
in 3 AALC 205 F0{al 1)) b requined for all marjsana eitaklishment Boenas applatiani, per § AAC 306 D200bH4). A person other

than a Bcevdes may not have direct o indirect Brancll mterest [as defined in R AAL 306.015{ei 11 in the butinats fior which &
redrifuany o3t Ebkshereng wil-ﬂ-‘.ubd.pﬂ'jﬁﬁfﬂ.ﬂllﬂj].

MMMHWIMHHHHM:MMMMMHMW
licerne application will be considered complete.

Section 1 - Establishment Information

Enter information for ther businets seeking to be boensed, & identified on the license application,

Licensee: Terra House, LLC Ucense Number: | 10088
License Type: Limited Hi.rmnna Cultivation Facility

Doing Business As: | Terra House, LLC
Premises Address: | 48714 Jones Road
Gty: Soidotna State: |ALASKA| 2P: | 09669-9387

Section 2 - Individual Infermation

Enter infodruticon for the indisidual Boenses of alfilate

e Shannon Lowry
Title: At

R
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Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest
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Section 3 - Certifications
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| urther certify that any cwnership change shall be reparted 10 the board 35 regusred under 3 AAC 306.040.

| Seclare under peralty of perjury that | have sxamined this form, including &l ascompanying schedules and sstements, and to the best
al my knowledge and belied fied it 10 be true, comect, and complete.
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Department of Commerce, Community, and Economic Development

Alcohol & Marijuana Control Office

License Number:

License Status:

License Type:

Doing Business As:
Business License Number:
Designated Owner:

Email Address:

Latitude, Longitude:
Physical Address:

License #10086
Initiating License Application
2/25/2016 11:06:03 AM
10086
New
Limited Marijuana Cultivation Facility
TERRA HOUSE, LLC
1031966
Michael Lowry
michael@terrahouse.net
60.474000, -151.177000
48714 Jones Rd.

Owner #1

Owner Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10035593

TERRA HOUSE, LLC
907-440-1617
michael@terrahouse.net

48714 Jones Rd.
Soldotna, AK 99669-9387
UNITED STATES

Affiliate #2

Owner Type:
Name:

SSN:

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

Individual

Michael Lowry
07/23/1983
907-440-1617
michael@terrahouse.net

48714 Jones Rd.
Soldotna, AK 99669-9387
UNITED STATES

Soldotna, AK 99669-9387
UNITED STATES

Affil

Owner Type

Name:

SSN:

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

iate #1

: Individual

Shannon Lowry
06/17/1980
907-440-4415
prpl_lover@yahoo.com

48714 Jones Rd.
Soldotna, AK 99669-9387
UNITED STATES
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Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet musl ts complated and spbmitied Brvy Bma & doCumeni, paymant. or other mariusnd esiiskahment Repbcation Bem b
mraded. maled, o hird-dalvered to ALCO's main offce.

ftems ihat are submitied withoul this page will k= returrsd in (he manner in which they were received.
Section 1 — Extablishment infermatian
Enurmuhrmm-ahm-watﬁhm

L b i TERRA HOWSE, LLS Lecends Muowmlar: | 100086
 [re—— Limitedt Mavipsns Culivasion Facity )

Dedag Business As: | TERRA HOUSE, LLC
Physical Addressc | 5714 Jorws 2.

City: Soidotna Sumte: |AK | Zip Cotec | 99668 - 9347
Degapaite Michael Lowry
Lo e -

Ermail Agdrass: - et BT i rul

Sacticn I - Aftsched Hems
List alf documents, pafrents, and cther dema that are besng submiied along with ™. page.

AnprRad s
Flease find for filing:

-Proofl of posseéssion of proposed premises.

Thank you, LOW, Atty.

OFFICE USE ONLY |
Fecsved Cata: Payreent Suteritied YN Transacton §




COMMERCIAL LEASE

This lease sgrocment enlered inlo . H‘H]-!ﬁ,hnmmmwﬁ

Michael Lowry, referred 1o below as * and Terra House, LLC, referred 1o as
*Lesses.®

In consideration of the remt provided for, and of the covenants and sgreements
whmmwmwmmmmmmnmm
lmm.ﬂﬁhlﬂhﬂmmhhﬂﬂmhﬂdhmhltuuuf

five (3) years, beginning at 12:00 noon on Leph . Lo » 20}k and ending at 12:00 noon
on St Lo, 202 unless extended between the parties.

The terms and conditions of this Commercial Lease are as {ollows:
1. Premises. 45714 Jones Road, Suite | Soldotrns, AK. 99660-9387

2. Eu.tzn:mmmlﬂuwnhmﬂfuﬂwm’uu:ﬂﬂﬂ.ﬂl};ﬁ
mnnith for the balance of the lease jerm.

a Rent skadl be paid on the first of the month as directed by the lessor.

b Lessee shall also pay all eboctricity for the building that s wsed each
month, grrbage disposal, and heating bills for the building,

g Lexnses shall pay a late fee of $% of the base remt for payment of remt past
the fifth {$1h) of the month.

d Mo security or damage deposit or lest month's rent is due from Lessos.
3 Use of Premises.

a Lessee shall use the premises for the operstion of a limited 500 SF°
marijuans cultivation facility or any other commercial marijusna wse that is permitied under
Alasks stale law and properly liceesed by the State of Alaska and local poverning body.

b, Lmuiulllhnb:mﬁhlcﬁtﬂlhﬁzp;mwﬂd

cxpenses of operating. maintaining, repairing, replacing, and insuring the premises, including
h:?ﬂ;tﬁmihdhnﬂmuﬂudmmnrnpu-hgmliﬂﬂn;:hnh;m

4. Quiet enjoymenl. Lessor covenanis that Lessee shall peacefully and quictly
mm-ﬂmmmmwwmmrmmwhm.

5 Uleklitics.
a Tienant shall prompely pay all charges when due for wilities fisrnished 1o
the premises including water, gna, electricity and any other wilitiés services, ind tenant shall
| .
Terra House, LLC: Commercial Lease Agreemend |r SEP a7 e |
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promptly pay all taxes levied in comnection with utilities used on the premises. Landlord shall
mot be responsible or lable in any way for quality impairment, inlerruption, stoppage or other
nberferemoe with any “utility servace.

b. It is the intention of Lessor and the Lessee that ihe rent shall be paid at
the rate of $500.00 per month each and every month throughout the durstion of this lease

agreemend.

6. Repair. Lessee shall keep the leased grounds free of all cans, botthes,
fragments, debris and trash, and in good repair, and the Lessee will keep the downspouts,
gutiers and drains clean, open and free of obatroction, and in good working onder. Lessar shall
mot be obligated or required to make any repairs or do any work on or about the premises of
ary part of them. All portions of any buslding leased shall be kept in pood repair by Lessee and
ot the ened of the term, the Lessec shall deliver the demised premises to Lessor in good repair
and condition, reasonable wesr and tear and damage from fire or other casualty excopted.
Lessor reserves ihe nght fo ender upon the premises as Lessor may deem pecessary or proper,
of thal Lessor may be lawfuolly required 1o make, by giving & 24-hour notice of the inspection.

Lessor shall not be hable for eny injury or damage caused by, or growing oot of,
any defect of the balding, or its equipment, drains, plambing, wiring, electric equipment or
appurtenances, of 18 the promises, or caused by, or growing oul of fire, min, wind, leaks,
seepage or other cause, Howewver, this does not relieve lessor of lability if the building is
defective because of lessor's actions.

Should the Lessee fmil to make repairs agreed to under this Lease, the Lessor
may enter the premises (ps allowed under state law) and make swch repairs and collect the cost
from the Lessee. Except as specifically provided in this Lease, the Lessee will not make or
permil (o be made any slierations, improvements, additions or changes in the premises, por will
the Lesses paint the outside of the bisilding or permit the same 1o be painbed without the aritten
consent of the Lessor before work is contracted or let.

1. Indemnity & Insurance. Lessee agrees to indemnify and hold Lessor
bharmiess from the claims of any and all persons for bodily injury and properly damage
oocurring upon the premises during the term of this Lease or any extension of it, provided the
Lessor is not megligent. Lessee agrees to obtsin and furnish ot Lessee's expense & public
liability insuramce pelicy with a reputable insarance company, protecting Lessor from any and
all such damages and claims, and agrees 1o have the policy endorsed o include Lessor as the
addrtional insared. The palicy or policies shall be with the following minimmem Fimits:

51,000,000 for personal injury to one individual in any one accident or occummence;

$ 2,000,000 for personal injuries for all individuals, the resubt of any one accident or
OCCUrmEnce;

$500,000 propenty damage to all persons resulting from one accident or oocumence.
Lessee will give to Lessor s copy ufﬁ:hﬂuﬁt}'mmup:lmymmm -

1% 5 ]
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Lessee will give to Lessor a copy of the liability insurance policy with the premism paid.

Lessor covenants and agrees to indemnify, hold harmless and defend lessee from
and againsi all claims, losses and damages for personal injury or death, damage 10 property
accurring on the premises, or Lessor's failure 1o pay taxes, liens, or assesments, arising out of
Lessor's use o oocupancy of the premises, or otherwise, arising out of Lessor's operation of the
bhusinesses or occupancy of the premises which pre-date the commencement of this Lease. This
clause includes any Alaska Department of Environmental Authority, federal Environmental
Protection Agency, the Alaska Department of Revenue, Internal Revenue Service, or other
govemniment enily or agency.

K. Fire and Other Caswalty. In the event of the total destruction of, or partial
damage 10, the buildings wpon the demised premises by fire or other casualty, Lessor shall
procesd with due diligence and dispatch to repair and restore the buildings 10 the conditions 1o
which they existed immediately prior to the occurrence of such casualty, st Lessor's cost and
expense, provided such cost does nod exceed the proceeds of insurance collected on the
buildings, by resson of such casualty, the application of which insurance procesds are not
prohibited, by reason of any mongage provision, from being used toward the cost of restoration
anl repaining the same. If the unexpired portion of the term or any extension of it shall be two
years of less on the dste of such casualty and the cost of such repair or restoration exceads 2085
of the then replacement value of the damaged leased premises, as estimated by two or more
reputsble contractors, Lessor may by written notice to the Lessee, within 30 days after the
ocourrence of such casualty, terminate this Lease.  1f the insurance procesds are insufficient to
effect such restoration or repairs, Lessor al its option may cancel this Lease by written notice to
Lessoe within 30 days after the occumence of such casualty.

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

Meither Lessor nor Lessee shall be liable 1o the other for any loss or damage
from risks ondinarily insured against under fire insurance policies with extended coverage
endorsements, imespective of whether such loss or damage results from their negligence or that
of any of their agents, servants, employees, licensees or contractors to the extent that such
losses are covered by valid and collectable insurance on the property at the time of the Joss,

9. Improvements and Fixtures, Lessee may al its own expense make such
alterations, improvements, additions and changes 10 the premises, provided Lessee shall mot,
without the written consent of Lessor, tear down or materially demolish any of the
improvemenits on the premises or make any material change or alteration in such improvements
which, when completed, would substantially diminish the value of the premises. All shelving,
nﬂ:ﬁmmnﬂwmﬂmynfmﬁummhmmr EE?]H?_TJ:@N&HH
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repalr any damage 1o the premiises coused by such removal, Lessce agrees 1 Lessec's own codt
and expense to keep (he building on the presnises well paimted at all times,

I, Assignment and Sobletting. Lesses agrees that it will sot sssign or
sublet the leased premises in whole or in parl without the writien consent of Lessor, which
consent shall not be unreasonably withheld. Bt soch assignment or subletting will in no event
relense Lessee from its responsibility ander (he terma of this Lease.

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

i Failwre of Lessee io pay rent or any other sum dwe and owing Lessor
pursasnt (o the provisions of this lease within ten (10) days after the expiration of written potice
by Lessor to Lessee of such default, complying with Alnska Statute (A5} 09.45,105.

b. Failare by Lessee 1o comply with any of the covenants, terms and
conditions of this kease within twenty (20) days afier receipt from Lessor of motice fo correct
such fuilure.

. Faihure of Lessee 1o obtain the release of an anachment, garmishment,
execulion, or levy ageinst the premises or loaned equipnwent or the business conducted by
lesspe on the premises within T2 hours after any such lien sttaches.

d Institgtion of benkrupicy, insolvency, receivership, or trasteeship
proceedings, voluntary or otherwise, or an assignment for the benefit of creditors, by lessee.

e Abandonment of the premises by lessee.
i Dreath or dissblement of kesses.

& Assignmeni or sublease, of this Lense by Lessee withoui the written
corsent of the Lessar, which consent shall nol be unreasonably withheld.

1. Lesser Remedies on Defanlt. Lipon defanlt in the terms and conditions of this
Lease, Lessor may avail iself of the Foreible Entry and Detsiner statutes of the State of Alssks
(A5 09,45 060 ot. seq.), and such other remedics as may exist in law oF equity.

13. Return of Premises Upon Termination. Upon termination of this Lease by
expiration of the term, or by election as sbove provided, or otherwise, Lessee shall retum the
premises o Lessor in the same condition as i the commencensent of this Lease, ordinary wear
and lear exoepied.

14.  Noa-Waiver of Eminest Domakn and Condemnation. I ihere is a partial
taking of the demised premises by eminent domain, & the resull of which the 1otal leased
premises is redwoed by not more than 25%, the terms of this Lease will continee and Lessor s
Lessor's expense will restore the remaining premises to a complete architecturl umnit with store

|
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front, signs and inderior of equal appearance and utility as they had previous 1o the taking, but
there will be a proata reduction in the rent payable each month and Lessee will have no night 1o
&ny of the proceeds of such taking. If, on the other hand, the taking exceeds 23% of the fotal
leased premises, or in the event the improvements are condemned and ordered lom down or
remaved by lawful suthority, then the terms of this Lense shall cease as of the date possesnon
shall be t=ken by such authonity, the reni will be apportioned as of the date of such taking.

15.  Omitted.
[ Miscellameous,

a Motices, All notices which are required 10 be given parsuant to this
Lease shall be doemed sufficient if in writing and sent by either registered or certified mail or
band delivery as follows:

To Lessar; 48714 Jones Rasd Soldotna, AK. 99665-9387
To Lesses: 48714 Jones Road, Suite 1 Soldotna, AK. 99669-9387

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

e Integrated Contract. This lease contains the entine agreement and
understanding between the partics hereto, From the date on which the form of this lease
begins, this lease sutomatically sapersedes and terminates all prior leases between bessee and
bessar or the predecessors of lessce pertaining to the premises and loaned equipment. Mo
amendment, addition, alleration, medification or waiver of amy provision of this lease shall
be of any efTect unless in writing and signed by the parties hereto.

d. Attorney’s Fees. In any proceedings o enforce this Lease, the
Mmﬂlmﬂlmﬂhmmﬁmmmﬂmu
made and incurred in enforcing the agreements of this bease,

& Applcable Law and Termination of Lease. This Lease shall be

imterpreted sccording to the law of the State of Alaska, and any legal proceedings o enforce
it shall be venued in the courts of tbe State of Alaska, Third Judicial District st Kenai,

Tema House, LLC: Commeercial Lease Agrecment



ﬂﬂn:Lﬂnﬁmhﬂhumﬂgnmﬂmdiﬂrmhﬂt,dﬁ[ﬂ:hhm
ﬁmnhnuhhmmﬁummﬂiuulimudhuuwpﬂmulmhmh
ﬂhhﬂiﬂ,hﬂ:ﬁﬂ,nhm*uﬂmiu.hrduﬂﬂmlhmnﬂhhmmdm
mnmmuwmuwwhmummw
remedy cancelling this Lease Agresment.

hmmmﬁn&hﬁwﬂmﬁwmnnﬁﬂlmmww

hi&ﬂﬁ,ﬂ:pﬂﬁmhm:ﬂﬁﬂdﬁhlﬂnnﬂ:dﬂ:hﬁmnﬁm
DATED a1 Anchorage, Alwka, this (3 dayof SserevEsad 2y,

Lessor,
E:llt "-—-.I!:?
Michael Lowry
STATEDF_EIE:]E!_-. !
) &
200\ JUDICIAL DISTRICT )
mmlsmcmmmmth_l;_ day af _ 30, before me,
the undersigned MNotary Public in and for the Staie of duly commissioned and

swom, personally appeared Michael Lowry, 1o me known o the person described in and
IhummﬂulhﬂmmdhﬂHWHMﬂﬂhﬂhmh
mumhrﬁumdwjmurymuddmﬁrmammmmhwﬁm.

memmrhndnduﬂhhlmiﬂaulmﬁ:h.mnnﬂLudﬁhdﬂ

certificate firel hereinafler writien,
o e S Motary Public in and for the State of
gl ‘..' H

rmﬂﬁuﬁmiu:ﬂgﬁga“_ﬂf




By
Shannon Lowry
nﬁmurgﬂ&lﬁ&\ }
) s
ggﬁmmmm,mﬂmcr ¥
THIS 1S TO CERTIFY that on this _[p  day of 0Ly, before me,
the undersigned Wotary Public in and for the State of , duly commissioned and

swom, personally appeared Shannon Lowry, to me known o be the person described in and
whi execuied the above agreement, and he/she acknowledged to me that ho'she executed the
same a8 hivher firee and voluntary act sand deed, for the uses and parposes therein mentioned.

mmmmmHMﬂmhﬁr.MM'hhmh

ol 07 Mg
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DATED at nmw.m..mﬂmuf_&pgmhw_m__.

Temra House, LLC

Lessee

By:

Iis: MemberManager
STATE OF ALASKA )
Js,
THIRD JUDICIAL DISTRICT )
THIS 1S TO CERTIFY that on this d-yuf 20 1L, before me,

ﬂhtnh‘mp&ﬁﬂﬂry?nhﬂtmudﬁrﬂ- duly commissioned and sworm,

muﬂymﬂ{mhﬂfﬂrﬂaﬂmmuﬂJMm b me known 1o
mmmmmmﬁmwmmwmuk
mh:hﬁhh:mmt:wzuhumuﬁuuﬂmhMjmuﬂuﬁ,ﬁu:hmmd

Hrmﬂmw
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PUBLISHER’S AFFIDAVIT

UNITED STATES OF AMERICA,
Denire Heece being firss duly

sworn, on outh deposes and waya:

That I am and was st all tirses here in this
affidavit mentions, Supervisor of Legals of the
mmmhm-
mewipaper of gemeral circulstion mnd pab-
Lished at Kenai, Alaska, thas the

Cormostion = Limied Mang sama mfﬂ

& primted copy of which i hereio snnesed was

published in said peper one each and
every S for O iugeessve End
comsecutive _ S5V in the fssues on the
following dates:; .
wlﬁ' A '.r*';'."..
= Rl Ll
x-dﬁd‘.t..i.l- KAeeos, [EE‘P g7 Wk
SUBSCRIBED ANT SWORMN 1 me before k S
ik gagul T

MHOT FLIMLIC in faver for ihe
Sumte of Alnskn.
My Commission expiros_§-May-19




CLARTONG@E

PO Box 3009, Kenad, AK 99611 - (%07) 283-7551 - Fax (H07) TE3-129%

Term Houose LLC
Attn: Shambon Lowry
48714 Jones Road
Saldotna, AK 90669

Invoice ¥ 2925714408

jo Total
Correction - Limbted Marijuana Cultivation
Facility Licerse
BE3IE | Legal 7.0
Affidavit Charge 10,00
Sales Tax 4.02
Paymest - Thank You S LR

Taotal

$0.00

Pleate include lnvoice and sccount sumbers on all cormespondence




Peninsula Clarion

Receipt of Payment
G Ui
Mama: TERMA HOUSE LLC Address: 48T14 JOMES ROAD
Acct BT 10007 14408
Phone 8; Chy: SOLDOTHA Stabec AK  Zip: 59665

Contmet Hase; Ermaill Addrepy;
Ordar Mec TODIDES051 Cstegory: CLASSIFED > LEGALS » LEGAL HOTICES
Start Date: ORO20E Pachage:
Stop Date: 0EA1G0NE CampaignMate: KENALEGAL-DISP Logal Dissday

Saled Fep: D Recon
Products; KEH PEMIMEULS CLARION (1)
Copy Uina: 2905 CORRECTION LIMITED GULTIVATION

DasteTimae: Paytypa: Amouni pakd:

Print Ad Stoe: |2 oo x 30007
# of Agate Linss:
& of o
Ad Price: $71.02
Crearridan: $1403
. 'll!lﬂﬁ-l:;t ST
Feyment; $T02
Balmnee Dus: §000
) g4} H

Pani s Clarkon
150 Trading Bay Rd, Suite 1, Keral, AX 09611
WD ning ulaclarion com




PUBLISHER’S AFFIDAVIT

UNITED STATES OF AMERICA,
STATE OF ALASKA }“:

Denise Reece —_ being first duly
swore, on oath deposes and gays

That | am and was st all vifres bere o thic
affidavit mentions, Supervisar of Lepali of the
Rorris Pablishing OreapPeninsula Claricon. o
newspaper of pencral circulation and pub-
lished an Kenal, Alaska, (hat e
Lomited Marijuana Cultivation Facility |icesac

& printed copy of which iz hanio annexed was
publisbhed in said paper one esch end

every ik _for __res  successive asd
conserutive __weeks s he jigusss on the

following datps:
March 1, 9, 16, 2015

xllencae Lorope

SUBSCRIBED AND SWORN to me before
thia_16th _ day of March bl

O 0

NMOTARY FLIELLI in favar far the

Sinkc off Alaika
5 g
My Cofntisian EApERER I::l-‘l = Lrﬁ-::!:-'{-'l




PO Box 3000, Kenal, AK 99611 - (907) E-755 ] - Fax (SOT) 2E3-3209

™

C

Terrn House LLC
Anmn: Shannon Lowry
48714 Jomes Rd [voice # 2640/714408

Cobdoipn, AK 996699387

Tl [ il Tiad
Limited Marijuana CualCivation
Facality License

giodE | Legal i £7.00
e | Legal f 5700
o3/16716 | Legal t 57.00

AlTdsvit Charge 10.00

Galex Tax 184

Paymses - Thank ¥ ou -191.85

Tidal L0008

PMease include myvoice and account numbers oo all cogrespondence



Peninsula Clarion

Receipt of Payment
Cumlomat TERRA HOUSE LLC Address: 48714 JONES ROAD
AcclE: 1000714408
Fhors City: SOLDOTHA  Stle: Ak Tip: G0085
Contatl Email
Warmsh; g
Oeler Ho: TOODO4TOIS Category: CLASSFIED » LEGALS » LEGAL NOTICES
Start ,
Dabe: kil rieh [ Packag#: nin
D 13162016 CampaigniRato: KEN-LEGAL-DISP; Logal Display
Sates
e Dionise Reston

Products: KEN PENINSULA CLARION (3)

f_ﬂ 2640 LIMITED CULTIVATION FACILITY

Date/Tema: Paytype: Amourd paid:  Trars fype:  CC Info/Notes: futher ication e iF:
QRREZ016 1528 CiganDebilcard 5 157.58 PAY (il LR
Prind Ad Sioe: ?W-llga.ﬂm- M proviow svallable
# of Agate Lined:
& of Wards:
Ad Price: 5 191,88
Ovarrides: § 2080
Total Coat § 19186
Paymant: 5 191,86
Bakance Dus; $ 0.0
POa:
—_— e
Peninsuls Clarsn

180 Trading Bay Rd, Suite 1, Kenal, AK 19611
wracer po rens ylas Barioa s m
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