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OPERATING AGREEMENT 


OF 


Baker Industries, LLC 


an Alaska limited liability company 


 


 THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be 


effective as of the 22nd day of February, 2016 (the “Effective Date”), by and among each 


of the persons listed on Exhibit A and executing this Agreement, or a counterpart thereof, 


as Members of BAKER INDUSTRIES, LLC, an Alaska limited liability company (the 


“Company’’).  


 


Section I 


Formation; Name and Office; Purpose 


 


1.1. Formation. Pursuant to the Alaska Revised Limited Liability Company Act, 


A.S. Sections 10.50.010 through 10.50.995 (the “Act”), the parties have formed an Alaska 


limited liability company effective upon the filing of the Articles of Organization of this 


Company (the “Articles”) with the State of Alaska Department of Commerce, Community, 


and Economic Development. The parties have executed this Agreement to serve as the 


“Operating Agreement” of the Company, as that term is defined in A.S. section 10.50.095, 


and, subject to any applicable restrictions set forth in the Act, the business and affairs of 


the Company, and the relationships of the parties to one another, shall be operated in 


accordance with and governed by the terms and conditions set forth in this Agreement. By 


executing this Agreement, the Members certify that those executing this Agreement 


constitute all of the Members of the Company at the time of its formation. The parties agree 


to execute all amendments of the Articles, and do all filing, publication, and other acts as 


may be appropriate from time to time hereafter to comply with the requirements of the Act. 


 


1.2. Name and Known Place of Business.  The Company shall be conducted under 


the name of BAKER INDUSTRIES, LLC, and the known place of business of the 


Company shall be at 221 E. 5th Ave., Anchorage, AK 99501, or such other place as the 


Members may from time to time determine.  


 


1.3. Purpose. The purpose and business of this Company shall be to operate a 


state licensed retail establishment for cannabis and related crops and goods, and any other 


lawful purpose as may be determined by the Members. The Company shall have the power 


to do any and all acts and things necessary, appropriate, or incidental in furtherance of such 


purpose.   


 


1.4. Treatment as a Partnership.  It is the intent of the Members that the Company 


shall always be operated in a manner consistent with its treatment as a partnership for 


federal income tax purposes, but that the Company shall not be operated or treated as a 
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partnership for purposes of the federal Bankruptcy Code. No Member shall take any action 


inconsistent with this intent. 


 


Section II 


Definitions 


 


 The following terms shall have the meanings set forth in this Section II: 


 


 “Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections 


10.50.010 through 10.50.995, as amended from time to time (or any corresponding 


provisions of succeeding law). 


 


 “Affiliate” means, with respect to any Interest Holder or Member, any Person: (i) 


who is a member of the Interest Holder’s or Member’s Family; (ii) which owns more than 


ten percent (10%) of the voting or economic interests in the Interest Holder or Member; 


(iii) in which the Interest Holder or Member owns more than ten percent (10%) of the 


voting or economic interests; or (iv) in which more than ten percent (10%) of the voting or 


economic interests are owned by a Person who has a relationship with the Interest Holder 


or Member described in clause (i), (ii), or (iii) above. 


 


 “Capital Contribution” means the total amount of cash and the fair market value of 


any other assets contributed (or deemed contributed under Regulation Section 1.704-


1(b)(2)(iv)(d)) to the Company by an Interest Holder, net of liabilities secured by the 


contributed Property that the Company is considered to assume or take subject to under 


Section 752 of the Code. 


 


 “Cash Flow” means all cash funds derived from operations of the Company 


(including interest received on reserves), without reduction for any noncash charges, but 


less cash funds used to pay current operating expenses and to pay or establish reasonable 


reserves for future expenses, debt payments, capital improvements, and replacements as 


determined by the Members. Cash Flow shall be increased by the reduction of any reserve 


previously established. 


 


 “Event of Withdrawal” means those events and circumstances listed in Section 


10.50.220 and 10.50.225 of the Act provided, however, that following an Event of 


Withdrawal described in Section 10.50.220 and 10.50.225(4) of the Act the Member shall 


remain a Member until it ceases to exist as a legal entity. 


 


 “Family” means a Person’s spouse, lineal ancestor, or descendant by birth or 


adoption, sibling, and trust for the benefit of such Person or any of the foregoing. 
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 “Fiscal Year” or “Annual Period” means the fiscal year of the Company, as 


determined under Section V. 


 


 “Interest” means a Person’s share of the Profits and Losses (and specially allocated 


items of income, gain, and deduction) of, and the right to receive distributions from, the 


Company. 


 


 “Interest Holder” means any Person who holds an Interest, whether as a Member 


or as an unadmitted assignee of a Member. 


 


 “Involuntary Transfer” shall include, without limitation, any Transfer of a Member 


or Interest Holder’s Interest pursuant to any order of any court relating to any petition for 


divorce, legal separation, marital dissolution, or annulment, or any guardianship, 


conservatorship, or other protective proceeding. 


 


 “Majority in Interest” means one or more Members who own, collectively, a simple 


majority of the Percentage Interests held by Members. 


 


 “Majority of the Members” means one or more of the Members, regardless of the 


Percentage Interest held by the Members.  


 


 “Member” means each Person signing this Agreement and any Person who 


subsequently is admitted as a member of the Company until such time as an Event of 


Withdrawal has occurred with respect to such Member. 


 


 “Membership Rights” means all of the rights of a Member in the Company, 


including a Member’s: (i) Interest, (ii) right to inspect the Company’s books and records, 


and (iii) right to participate in the management of and vote on matters coming before the 


Company. 


 


 “Percentage Interest” means, as to a Member, the percentage set forth after the 


Member’s name on Exhibit A, as amended from time to time, and, as to an Interest Holder 


who is not a Member, the Percentage of the Member whose Interest has been acquired by 


such Interest Holder, to the extent the Interest Holder has succeeded to that Member’s 


Interest. 


 


 “Person” means and includes an individual, corporation, partnership, association, 


limited liability company, trust, estate, or other entity. 


 


 “Property” means all real and personal property (including cash) acquired by the 


Company, and any improvements thereto. 
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“Transfer” means, when used as a noun, any voluntary or involuntary sale, 


hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a verb, 


means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise 


transfer.  


 


Section III 


Capital Contributions 


 


3.1. Capital Contributions. 


 


3.1.1. Initial Capital Contributions. Upon the execution of this Agreement, 


the Members have or shall make contributions to the capital of the Company as set forth in 


Exhibit A attached hereto and by this reference made a part hereof. 


 


3.1.2. Additional Capital Contributions. No Member shall be required to 


contribute any additional capital to the Company, and no Member shall have any personal 


liability for any obligation of the Company. 


 


3.2. Withdrawal or Return of Capital Contributions. Except as specifically 


provided in this Agreement, no Interest Holder shall have the right to withdraw or reduce 


the Capital Contributions he or she makes to the Company. Upon dissolution of the 


Company or liquidation of his or her interest in the Company, each Interest Holder shall 


look solely to the assets of the Company for return of his or her Capital Contributions and, 


if the Company’s property remaining after the payment or discharge of the debts, 


obligations, and liabilities of the Company is insufficient to return the Capital contributions 


of each Interest Holder, no Interest Holder shall have any recourse against the Company, 


any Interest Holder, or Member except for gross negligence, malfeasance, bad faith, or 


fraud. 


 


3.3. Form of Return of Capital. Under circumstances requiring a return of any 


Capital Contributions, no Interest Holder shall have the right to receive property other than 


cash except as may be specifically provided herein. 


 


3.4. Salary or Interest. Except as otherwise expressly provided in Section V of 


this Agreement, no Interest Holder shall receive any interest, salary, or drawing with 


respect to his or her Capital Contributions or his or her Capital Account, or for services 


rendered on behalf of the Company.  


 


3.5. Member Loans. If the Members determine that the Company requires 


additional capital to carry out the purposes of the Company, the Members shall have the 


right, but not the obligation, to make loans to the Company (a “Member Loan”). Such 


Member Loans shall be made by the Members willing to make such Member Loans pro 
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rata based on their Percentage Interests unless the Members willing to make such Member 


Loans agree otherwise. 


 


3.6. Terms of Member Loans. All Member Loans made pursuant to Section 3.5 


shall bear interest at the prime rate of interest as reported by the Wall Street Journal - 


Western Edition, shall be unsecured, and shall be repaid in full out of available funds of 


the Company before any distribution may be made to any Member. If more than one 


Member has made a Member Loan, repayment shall be made to each Member in proportion 


to the amount of principal each has advanced. 


 


Section IV 


Distributions 


 


4.1. Distributions.   Except as otherwise provided in this Agreement, distributions 


shall be made to the Interest Holders at such times and in such amounts as determined by 


the Members.  Distributions will be made to Interest Holders pro rata, in proportion to 


their Percentage Interests. Notwithstanding the other provisions of this Section, all Cash 


Flow for each Fiscal Year of the Company shall be distributed to the Interest Holders no 


later than seventy-five (75) days after the end of such Fiscal Year. 


 


4.2. General. 


 


4.2.1. Form of Distribution.  In connection with any distribution, no Interest 


Holder shall have the right to receive Property other than cash except as may be specifically 


provided herein. If any assets of the Company are distributed in kind to the Interest Holders, 


those assets shall be valued on the basis of their fair market value, and any Interest Holder 


entitled to any interest in those assets shall receive that interest as a tenant-in-common with 


all other Interest Holders so entitled. Unless the Interest Holders otherwise agree, the fair 


market value of the assets shall be determined by an independent appraiser who shall be 


selected by the Members. 


 


4.2.2. Withholding.  All amounts required to be withheld pursuant to Code 


Section 1446 or any other provision of federal, state, or local tax law shall be treated as 


amounts actually distributed to the affected Interest Holders for all purposes under this 


Agreement. 


 


4.2.3. Varying Interests; Distributions in Respect to Transferred Interests. 


If any Interest is sold, assigned, or transferred in compliance with the provisions of this 


Agreement, all distributions on or before the date of such transfer shall be made to the 


transferor, and all distributions thereafter shall be made to the transferee. Solely for 


purposes of making distributions, and allocating Profits, Losses, and other items of income, 


gain, loss, and deduction pursuant to Exhibit B hereof, the Company shall recognize the 
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transfer not later than the end of the calendar month during which it is given notice of such, 


provided that if the Company does not receive a notice stating the date such Interest was 


transferred and such other information as it may reasonably require within thirty (30) days 


after the end of the Fiscal Year during which the transfer occurs, then all of such items 


shall be allocated, and all distributions shall be made, to the person who, according to the 


books and records of the Company, on the last day of the Fiscal Year during which the 


transfer occurs, was the owner of the Interest.  Neither the Company nor any Interest Holder 


shall incur any liability for making allocations and distributions in accordance with the 


provisions of this Section, whether or not any Interest Holder or the Company has 


knowledge of any transfer of ownership of Interest. 


 


Section V 


Management 


 


5.1. Management.  Subject to the rights under the Act or the provisions of this 


Agreement to approve certain actions, the business and affairs of the Company shall be 


managed exclusively by its Manager. The Members shall vote and select a Manager that 


will direct, manage, and control the business of the Company to the best of their ability 


and, subject only to those restrictions set forth in the Act or this Agreement, shall have full 


and complete authority, power, and discretion to make any and all decisions and to do any 


and all things which the Manager deem appropriate to accomplish the business and 


objectives of the Company. Each Member agrees not to incur any liability on behalf of the 


other Members or otherwise enter into any transaction or do anything which will subject 


the other Members to any liability, except in all instances as contemplated hereby. 


 


5.2. Certain Management Powers of the Member.  Without limiting the generality 


of Section 5.1, the Manager shall have power and authority on behalf of the Company: 


 


5.2.1. In the ordinary course of business, to acquire property from and sell 


property to any person as the Manager may determine. The fact that a Manager is directly 


or indirectly affiliated or connected with any such person shall not prohibit dealing with 


that Person; 


 


5.2.2. Subject to approval by a Majority of the Members under Section 5.3.4, 


to use credit facilities and borrow money for the Company from banks, other lending 


institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as 


approved by the Members, and in connection therewith, to hypothecate, encumber, and 


grant security interests in the assets of the Company to secure repayment of the borrowed 


sums.  No debt or other obligation shall be contracted or liability incurred by or on behalf 


of the Company by the Member; 
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5.2.3. To purchase liability and other insurance to protect the Members and 


the Company’s property and business; 


 


5.2.4. Subject to approval by a Majority of the Members, to hold and own 


any Company real and personal property in the name of the Company or others as provided 


in this Agreement; 


 


5.2.5. Subject to approval by a Majority of the Members, to execute on 


behalf of the Company all instruments and documents, including, without limitation, 


checks, drafts, notes, and other negotiable instruments, mortgages, or deeds of trust, 


security agreements, financing statements, documents providing for the acquisition, 


mortgage, or disposition of the Company’s property, assignments, bills of sale, leases, 


partnership agreements, and any other instruments or documents necessary, in the opinion 


of the Member, to accomplish the purposes of the Company; 


 


5.2.6. To employ accountants, legal counsel, managing agents, or other 


experts to perform services for the Company and compensate them from Company funds; 


 


5.2.7. Except for the agreements described in Section 5.3.6 below, to enter 


into any and all other agreements on behalf of the Company, with any other Person for any 


purpose, in such forms as the Manger may approve; 


 


5.2.8. To vote any shares or interests in other entities in which Company 


holds an interest; 


 


5.2.9. To do and perform all other acts as may be necessary or appropriate 


to accomplish the purposes of the Company; and 


 


5.2.10. To take such other actions as do not expressly require the consent of 


any non-managing Members under this Agreement. 


 


 A Manager may act by a duly authorized attorney-in-fact. Unless authorized to do 


so by this Agreement, no Member, agent, or employee of the Company shall have any 


power or authority to bind the Company in any way, to pledge its credit, or to render it 


liable for any purpose. 


 


5.3. Actions Requiring Approval of the Members.  In addition to those actions for 


which this Agreement specifically requires the consent of the Members, the following 


actions require approval by a Majority of the Members: 


 


5.3.1. Amend this Agreement or the Articles, except that any amendments 


required under the Act to correct an inaccuracy in the Articles may be filed at any time; 
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5.3.2. Authorize the Company to make an assignment for the benefit of 


creditors of the Company, file a voluntary petition in bankruptcy, or consent to the 


appointment of a receiver for the Company or its assets; or 


 


5.3.3. Approve a plan of merger or consolidation of the Company with or 


into one or more business entities;  


 


5.3.4. Borrow money for the Company from banks, other lending 


institutions, the Interest Holders, Members, or Affiliates of the Interest Holders or to 


hypothecate, encumber, or grant security interests in the assets of the Company;  


 


5.3.5. Sell or otherwise dispose of all or substantially all of the assets of the 


Company in a single transaction or a series of related transactions; or 


 


5.3.6. Enter into any contract or agreement between the Company and any 


Member, Interest Holder, or Affiliate of a Member or Interest Holder without the consent 


of a Majority of the Members. 


 


5.4. Member Has No Exclusive Duty to Company.  The Members shall not be 


required to manage the Company as the Members’ sole and exclusive function and the 


Members may engage in other business and investment activities in addition to those 


relating to the Company. Neither the Company nor any Interest Holder shall have any right, 


solely by virtue of this Agreement or its relationship to a Member or the Company, to share 


or participate in any such other investments or activities of the Members or to the income 


or proceeds derived therefrom. Members shall not have any obligation to disclose any such 


other investments or activities to the Interest Holders unless it actually or potentially 


adversely affects the business or property of the Company. 


 


5.5. Compensation and Expenses.  The Company may enter into management or 


employment contracts, under such terms and conditions and providing for such 


compensation as shall be approved by the Members as provided herein, with one or more 


Member or Interest Holders or Persons Affiliated with the Member or Interest Holders. 


 


5.6. Books and Records. At the expense of the Company, the Members shall keep 


or cause to be kept complete and accurate books and records of the Company and 


supporting documentation of transactions with respect to the conduct of the Company’s 


business. The books and records shall be maintained in accordance with sound accounting 


practices and kept at the Company’s known place of business and such other location or 


locations as the Members shall from time to time determine. At a minimum the Company 


shall keep at its known place of business the following records: 
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5.6.1. A current list of the full name and last known business, residence, or 


mailing address of each Member; 


 


5.6.2. A copy of the initial Articles and all amendments thereto and 


restatements thereof; 


 


5.6.3. Copies of the Company’s federal, state, and local income tax returns 


and reports, if any, for the three most recent fiscal years; 


 


5.6.4. Copies of this Agreement and all amendments hereto or restatements 


hereof, including any prior operating agreements no longer in effect;  


 


5.6.5. Copies of any documents relating to a Member’s obligation to 


contribute cash, property, or services to the Company; 


 


5.6.6. Copies of any financial statements of the Company for the three (3) 


most recent fiscal years; and 


 


5.6.7. Copies of minutes of all meetings of the Members and all written 


consents obtained from Members for actions taken by Members without a meeting. 


 


5.7. Financial Accounting / Member Access to Books and Records.  The Members 


shall prepare and make available a financial accounting of the Company no less than once 


every sixty (60) days.  Within three (3) calendar days following written notice, which may 


be submitted in writing, via facsimile or electronic mail, each Member shall have the right, 


during normal business hours, to inspect and copy, at the Member’s expense, the 


Company’s books and records. 


 


5.8. Reports. Within seventy-five (75) days after the end of each Fiscal Year of 


the Company, the Members shall cause to be sent to each Person who was a Member at 


any time during the Fiscal Year a complete accounting of the affairs of the Company for 


the Fiscal Year then ended. In addition, within seventy-five (75) days after the end of each 


Fiscal Year of the Company, the Members shall cause to be sent to each Person who was 


an Interest Holder at any time during the Fiscal Year, the tax information concerning the 


Company which is necessary for preparing the Interest Holder’s income tax returns for that 


year. At the request of any Member, and at the Member’s expense, the Members shall cause 


an audit of the Company’s books and records to be prepared by independent accountants 


for the period requested by the Member. 


 


5.9. Title to Company Property. 
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5.9.1. Except as provided in Section 5.9.2, all real and personal property 


acquired by the Company shall be acquired and held by the Company in its name. 


 


5.9.2. Ten (10) days after giving notice, the Members may direct that legal 


title to all or any portion of the Company’s property be acquired or held in a name other 


than the Company’s name. Without limiting the foregoing, the Members may cause title to 


be acquired and held any one Member’s name or in the names of trustees, nominees, or 


straw parties for the Company.  It is expressly understood and agreed that the manner of 


holding title to the Company’s property (or any part thereof) is solely for the convenience 


of the Company and all of that property shall be treated as Company property. The notice 


to be given to the Members under this section shall identify the asset or assets to be titled 


outside of the Company name, the Person in whom legal title is intended to vest, and the 


reason for the proposed transaction.  If any Member provides written notice of an objection 


to the transaction before the expiration of the ten (10) day period, the transaction shall not 


be consummated except upon approval of a Majority of the Members.   


 


Section VI 


Members 


 


6.1. Meetings. Unless otherwise prescribed by the Act, meetings of the Members 


may be called, for any purpose or purposes, by a Majority of the Members. 


 


6.2. Place of Meetings. Whoever calls the meeting may designate any place, 


either within or outside the State of Alaska, as the place of meeting for any meeting of the 


Members. 


 


6.3. Notice of Meetings.  Except as provided in this Agreement, written notice 


stating the date, time, and place of the meeting, and the purpose or purposes for which the 


meeting is called, shall be delivered not less than three (3) nor more than fifty (50) days 


before the date of the meeting, either personally or by mail, electronic mail, facsimile, or 


overnight or next-day delivery services by or at the direction of the person or persons 


calling the meeting, to each Member entitled to vote at such meeting. If mailed, such notice 


shall be deemed to be delivered two (2) days after being deposited in the United States 


mail, postage prepaid, addressed to the Member at his or her address as it appears on the 


books of the Company. If transmitted by way of electronic mail or facsimile, such notice 


shall be deemed to be delivered on the date of such electronic mail or facsimile 


transmission to the electronic mail address or fax number, if any, for the respective Member 


which has been supplied by such Member to the Company and identified as such Member’s 


electronic mail address or facsimile number. If transmitted by overnight or next-day 


delivery, such notice shall be deemed to be delivered on the next business day after deposit 


with the delivery service addressed to the Member at his or her address as it appears on the 


books of the Company. When a meeting is adjourned to another time or place, notice need 
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not be given of the adjourned meeting if the time and place thereof are announced at the 


meeting at which the adjournment is taken, unless the adjournment is for more than thirty 


(30) days. At the adjourned meeting the Company may transact any business which might 


have been transacted at the original meeting. 


 


6.4. Meeting of All Members.  If all of the Members shall meet at any time and 


place, including by conference telephone call, either within or outside of the State of 


Alaska, and consent to the holding of a meeting at such time and place, such meeting shall 


be valid without call or notice. 


 


6.5. Record Date.  For the purpose of determining Members entitled to notice of 


or to vote at any meeting of Members or any adjournment thereof, the date on which notice 


of the meeting is mailed shall be the record date for such determination of Members. When 


a determination of Members entitled to vote at any meeting of Members has been made as 


provided in this Section, such determination shall apply to any adjournment thereof, unless 


notice of the adjourned meeting is required to be given pursuant to Section 6.3. 


 


6.6. Quorum.  A Majority of the Members, represented in person or by proxy, 


shall constitute a quorum at any meeting of Members. Business may be conducted once a 


quorum is present. 


 


6.7. Voting Rights of Members.  Each Member shall be entitled to one (1) vote on 


all matters stipulated herein. If all of an Interest is transferred to an assignee who does not 


become a Member, the Member from whom the Interest is transferred shall no longer be 


entitled to vote. No withdrawn Member shall be entitled to vote nor shall such Member’s 


Interest be considered outstanding for any purpose pertaining to meetings or voting. 


 


6.8. Manner of Acting.  Unless otherwise provided in the Act, the Articles, or this 


Agreement, the affirmative vote of a Majority of the Members at a meeting at which a 


quorum is present shall be the act of the Members.  


 


6.9. Proxies.  At all meetings of Members, a Member may vote in person or by 


proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such 


proxy shall be filed with the Company before or at the time of its exercise. No proxy shall 


be valid after eleven (11) months from the date of its execution, unless otherwise provided 


in the proxy. 


 


6.10. Action by Members without a Meeting.  Any action required or permitted to 


be taken at a meeting of Members may be taken without a meeting if the action is evidenced 


by one or more written consents describing the action taken, circulated to all the Members 


with an explanation of the background and reasons for the proposed action, signed by that 


percentage or number of the Members required to take or approve the action. Any such 
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written consent shall be delivered to the Members of the Company for inclusion in the 


minutes or for filing with the Company records. Action taken by written consent under this 


Section shall be effective on the date the required percentage or number of the Members 


have signed and delivered the consent to all Members, unless the consent specifies a 


different effective date. The record date for determining Members entitled to take action 


without a meeting shall be the date the written consent is circulated to the Members. 


 


6.11. Telephonic Communication.  Members may participate in and hold a meeting 


by means of conference telephone or similar communications equipment by means of 


which all persons participating in the meeting can hear each other, and participation in such 


meeting shall constitute attendance and presence in person, except where the Member 


participates in the meeting for the express purpose of objecting to the transaction of any 


business on the ground the meeting is not lawfully called or convened. 


 


6.12. Waiver of Notice.  When any notice is required to be given to any Member, 


a waiver thereof in writing signed by the Person entitled to such notice, whether before, at, 


or after the time stated therein, shall be equivalent to the giving of such notice. 


 


Section VII 


Transfers and Withdrawals 


 


7.1. Transfers. Except as otherwise provided in this Section VII no Member may 


Transfer all, or any portion of, or any interest or rights in, the Membership Rights owned 


by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest 


or rights in, any Interest without the prior written consent of the other Members, which 


consent may be withheld in the Members’ sole and absolute discretion. Any sale or 


foreclosure of a security interest will itself constitute a Transfer independent of the grant 


of security. Each Member hereby acknowledges the reasonableness of this prohibition in 


view of the purposes of the Company and the relationship of the Members. The Transfer 


of any Membership Rights or Interests in violation of the prohibition contained in this 


Section shall be deemed invalid, null, and void, and of no force or effect. Any Person to 


whom Membership Rights or an Interest are attempted to be transferred in violation of this 


Section shall not be entitled to vote on matters coming before the Members, participate in 


the management of the Company, act as an agent of the Company, receive allocations or 


distributions from the Company, or have any other rights in or with respect to the 


Membership Rights or Interest. 


 


7.2. Withdrawal. Except as otherwise provided in this Agreement, no Member 


shall have the right to withdraw from the Company. Any such withdrawal shall constitute 


a material breach of this Agreement and the Company shall have the right to recover 


damages from the withdrawn member and to offset the damages against any amounts 


otherwise distributable to such Member under this Agreement. 
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7.3. Option on Death, Bankruptcy or Involuntary Transfer.  On the death, 


bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest 


Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such 


Person’s estate) shall offer, or shall automatically be deemed to have offered, to sell the 


Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval 


of a Majority of the Members other than the offering Member, the Company or its nominee 


shall have the right and option, within seventy-five (75) days after the Members’ actual 


knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the 


purchase price and on the terms set forth in Exhibit C attached hereto and made a part 


hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be 


transferred to the assignee of the Interest but shall remain fully subject to and bound by the 


terms of this Agreement. 


 


7.4. No Transfer of Membership Rights. The Transfer of an Interest shall not 


result in the Transfer of any of the Transferring Member’s other Membership Rights, if 


any, and unless the transferee is admitted as a Member pursuant to Section VII of this 


Agreement, the transferee shall only be entitled to receive, to the extent transferred, the 


share of distributions, including distributions representing the return of contributions, and 


the allocation of Profits and Losses (and other items of income, gain, or deduction), to 


which the Transferring Member would have otherwise been entitled with respect to the 


Transferring Member’s Interest. The transferee shall have no right to participate in the 


management of the business and affairs of the Company or to become or to exercise any 


rights of a Member. 


 


7.5. Substitute Members. Notwithstanding any provision of this Agreement to the 


contrary, an assignee of a Member may only be admitted as a substitute Member upon the 


written consent of a Majority of the non-transferring Members, which consent may be 


withheld in the Members’ sole and absolute discretion. 


 


7.6. Additional Members. The Company shall not issue additional Interests after 


the date of formation of the Company without the written consent or approval of a Majority 


of the Members, which consent may be withheld in the Members’ sole and absolute 


discretion. 


 


7.7. Expenses. Expenses of the Company or of any Interest Holder occasioned by 


transfers of Interests shall be reimbursed to the Company or Interest Holder, as the case 


may be, by the transferee. 


 


7.8. Distributions on Withdrawal. Upon the occurrence of an Event of 


Withdrawal with respect to a Member, the withdrawn Member shall not be entitled to 


receive a withdrawal distribution but the withdrawn Member (or the withdrawn Member’s 
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personal representatives, successors, and assigns) shall be entitled to receive the share of 


distributions, including distributions representing a return of Capital Contributions, and the 


allocation of Profits and Losses, to which the withdrawn Member otherwise would have 


been entitled if the Event of Withdrawal had not occurred, during the continuation of the 


business of the Company and during and on completion of winding up. If the Event of 


Withdrawal violated this Agreement, the distributions paid to the withdrawn Member shall 


be offset by any damages suffered by the Company or its Members as a result of the Event 


of Withdrawal. 


 


Section VIII 


Dissolution and Termination 


 


8.1. Dissolution. 


 


8.1.1. Events of Dissolution. The Company will be dissolved upon the 


occurrence of any of the following events: 


 


8.1.1.1. Upon the written consent of a Majority of the Members; 


 


8.1.1.2. Upon the entry of a decree of dissolution under Section 


10.50.405 of the Act or an administrative dissolution under Section 10.50.408 of the Act; 


 


8.1.1.3. Upon the sale or other disposition of all or substantially all of 


the Company’s assets and receipt by the Company of the proceeds therefrom; or 


 


8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last 


remaining Member unless within ninety (90) days all assignees of Interests in the Company 


consent in writing to admit at least one member to continue the business of the company. 


 


8.2. Continuation.   An Event of Withdrawal with respect to a Member shall not 


cause dissolution, and the Company shall automatically continue following such an Event 


of Withdrawal. 


 


8.3. Distributions and Other Matters. The Company shall not terminate until its 


affairs have been wound up and its assets distributed as provided herein. Promptly upon 


the dissolution of the Company, the Members shall cause to be executed and filed a Notice 


of Winding Up with the Alaska Department of Commerce, Community, and Economic 


Development, and will liquidate the assets of the Company and apply and distribute the 


proceeds of such liquidation, or distribute the Company’s assets in kind, as follows and in 


the following order: 
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8.3.1. Ordinary Debts. To payment of the debts and liabilities of the 


Company, including debts owed to Interest Holders, in the order of priority provided by 


law; provided that the Company shall first pay, to the extent permitted by law, liabilities 


with respect to which any Interest Holder is or may be personally liable; 


 


8.3.2. Reserves and Distributions. To the setting up of such reserves as the 


Members may deem reasonably necessary for any contingent or unforeseen liabilities or 


obligations of the Company arising out of or in connection with the Company business; 


 


8.3.3. Remainder. The balance of the proceeds shall be distributed to the 


Interest Holders in accordance with the positive balance in their Capital Accounts, 


determined as though all of the Company assets were sold for cash at their fair market value 


as of the date of distribution. Any such distributions shall be made in accordance with the 


timing requirements of Treasury Regulation Section 1.704-1(b)(2)(ii)(b)(2). 


 


8.4. Deficit Capital Accounts. Notwithstanding anything to the contrary in this 


Agreement, if any Interest Holder’s Capital Account has a deficit balance (taking into 


account all contributions, distributions, and allocations for the year in which a liquidation 


occurs), the Interest Holder shall not be obligated to make any contribution to the capital 


of the Company and the negative balance of such Interest Holder’s Capital Account shall 


not be considered a debt owed by the Interest Holder to the Company or to any other person 


for any purpose whatsoever. 


 


8.5. Rights of Interest Holders—Distributions of Property. Except as otherwise 


provided in this Agreement, each Interest Holder shall look solely to the assets of the 


Company for the return of his or her Capital Contribution and shall have no right or power 


to demand or receive property other than cash from the Company. No Interest Holder shall 


have priority over any other Interest Holder for the return of his or her Capital 


Contributions, distributions, or allocations. 


 


8.6. Articles of Termination. When all the assets of the Company have been 


distributed as provided herein, the Members shall cause to be executed and filed Articles 


of Termination as required by the Act. 


 


Section IX 


Other Interests of an Interest Holder 


 


 Any Interest Holder may engage in or possess interests in other business ventures 


of every nature and description, independently or with others. Neither the Company nor 


any Interest Holder shall have any right to any independent ventures of any other Interest 


Holder or to the income or profits derived therefrom. The fact that an Interest Holder, a 


member of his or her Family, or an Affiliate is employed by, or owns, or is otherwise 
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directly or indirectly interested in or connected with, any person, firm, or corporation 


employed or retained by the Company to render or perform services, including without 


limitation, management, contracting, mortgage placement, financing, brokerage, or other 


services, or from whom the Company may buy property or merchandise, borrow money, 


arrange financing, or place securities, or may lease real property to or from the Company, 


shall not prohibit the Company from entering into contracts with or employing that person, 


firm, or corporation or otherwise dealing with him or it, and neither the Company nor any 


of the Interest Holders as such shall have any rights in or to any income or Profits derived 


therefrom. 


 


Section X 


Indemnity 


 


10.1. Indemnity Rights.  The Company shall indemnify each Interest Holder who 


was or is a party or is threatened to be made a party to any threatened, pending, or 


completed action, suit, or proceeding, whether civil, criminal, administrative, or 


investigative, by reason of his or her actions as an Interest Holder or by reason of his or her 


acts while serving at the request of the Company as a director, officer, employee, or agent 


of another corporation, partnership, joint venture, trust, or other enterprise, against 


expenses, including attorneys’ fees, and against judgments, fines, and amounts paid in 


settlement actually and reasonably incurred by him or her in connection with such action, 


suit, or proceeding, provided that the acts of such Interest Holder were not committed with 


gross negligence or willful misconduct, and, with respect to any criminal action or 


proceeding, such Interest Holder had no reasonable cause to believe his or her conduct was 


unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, 


or conviction, or upon a plea of no contest or its equivalent, shall not, in and of itself, create 


a presumption that the Interest Holder acted with gross negligence or willful misconduct, 


or with respect to any criminal action or proceeding, had reasonable cause to believe that 


his or her conduct was unlawful. 


 


10.2. Notice and Defense.  Any Interest Holder who is or may be entitled to 


indemnification shall give timely written notice to the Company, the Interest Holders that 


a claim has been or is about to be made against him or her, shall permit the Company to 


defend him or her through legal counsel of its own choosing, and shall cooperate with the 


Company in defending against the claim. The Interest Holder shall have the sole power and 


authority to determine the terms and conditions of any settlement of the claim. 


 


10.3. Other Sources.  The indemnification provided for herein shall apply only in 


the event, and to the extent that, the person is not entitled to indemnification, or other 


payment, from any other source (including insurance), and the Company’s indemnity 


obligations hereunder shall be in excess of any indemnification or other payment provided 


by such other source. 
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10.4. Survival.  The indemnification provided for herein shall continue as to a 


person who has ceased to be an Interest Holder and shall inure to the benefit of the heirs, 


executors, and administrators of such person. 


 


Section XI 


Miscellaneous 


 


11.1. Notices. Any notice, demand, offer, or other communication which any 


person is required or may desire to give to any other person shall be delivered in person or 


by United States mail, electronic mail, facsimile, or overnight or next-day delivery service. 


If mailed, such notice shall be deemed to be delivered two (2) days after being deposited 


in the United States mail, postage prepaid, addressed to the person at his or her address as 


it appears on the books of the Company. If transmitted by way of electronic mail or 


facsimile, such notice shall be deemed to be delivered on the date of such electronic mail 


or facsimile transmission to the electronic mail address or facsimile number, if any, for the 


person which has been supplied by such person and identified as such person’s electronic 


mail address or facsimile number. If transmitted by overnight or next-day delivery, such 


notice shall be deemed to be delivered on the next business day after deposit with the 


delivery service addressed to the person at his or her address as it appears on the books of 


the Company. 


 


11.2. Bank Accounts.  All funds of the Company shall be deposited in a bank 


account or accounts opened in the Company’s name. The Members shall determine the 


institution or institutions at which the accounts will be opened and maintained, the types 


of accounts, and the Persons who will have authority with respect to the accounts and the 


funds therein. 


 


11.3. Partial Invalidity.  The invalidity of any portion of this Agreement will not 


affect the validity of the remainder hereof. 


 


11.4. Governing Law; Parties in Interest.  This Agreement will be governed by 


and construed according to the laws of the State of Alaska without regard to conflicts of 


law principles and will bind and inure to the benefit of the heirs, successors, assigns, and 


personal representatives of the parties. 


 


11.5. Execution in Counterparts. This Agreement may be executed in counterparts, 


all of which taken together shall be deemed one original.  


 


11.6. Titles and Captions. All article, section, or paragraph titles or captions 


contained in this Agreement are for convenience only and are not deemed part of the 


context thereof.  
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11.7. Pronouns and Plurals. All pronouns and any variations thereof are deemed 


to refer to the masculine, feminine, neuter, singular, or plural as the identity of the person 


or persons may require.  


 


11.8. Waiver of Action for Partition. Each of the Interest Holders irrevocably 


waive any right that he or she may have to maintain any action for partition with respect to 


any of the Company Property.  


 


11.9. Entire Agreement. This Agreement contains the entire understanding 


between the parties, and supersedes any prior understandings and agreements between or 


among them with respect to the subject matter hereof.  


 


11.10. Estoppel Certificate. Each Member shall, within ten (10) days after written 


request by any Member or the Members, deliver to the requesting Person a certificate 


stating, to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b) 


this Agreement has not been modified except by any instrument or instruments identified 


in the certificate; and (c) there is no default hereunder by the requesting Person, or if there 


is a default, the nature and extent thereof.  


 


Section XII 


Arbitration 


 


 If the parties are unable to resolve any dispute arising out of this Agreement either 


during or after its term informally, including the question as to whether any particular 


matter is arbitrable, the parties agree to submit the matter to binding arbitration. In the 


event the parties have not agreed upon an arbitrator within twenty (20) days after either 


party has demanded arbitration, either party may file a demand for arbitration with an 


Alaska regional office of the American Arbitration Association (“AAA”) and a single 


arbitrator shall be appointed in accordance with the then existing Commercial Arbitration 


Rules of the AAA. At all times during arbitration, the arbitrator shall consider that the 


purpose of arbitration is to provide for the efficient and inexpensive resolution of disputes, 


and the arbitrator shall limit discovery whenever appropriate to insure that this purpose is 


pre-served. The dispute between the parties shall be submitted for determination within 


sixty (60) days after the arbitrator has been selected. The decision of the arbitrator shall be 


rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision 


of the arbitrator shall be in writing and shall specify the factual and legal basis for the 


decision. Upon stipulation of the parties, or upon a showing of good cause by either party, 


the arbitrator may lengthen or shorten the time periods set forth herein for conducting the 


hearing or for rendering a decision. The decision of the arbitrator shall be final and binding 


upon the parties. Judgment to enforce the decision of the arbitrator, whether for legal or 


equitable relief, may be entered in any court having jurisdiction thereof, and the parties 
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hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such 


purpose. The arbitrator shall conduct all proceedings pursuant to the then existing 


Commercial Arbitration Rules of the AAA, to the extent such rules are not inconsistent 


with the provisions of this Article III. The AAA Uniform Rules of Procedure shall not 


apply to any arbitration proceeding relating to the subject matter or terms of the documents. 


In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing 


party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as 


determined by the arbitrator. Each of the parties shall keep all disputes and arbitration 


proceedings strictly confidential, except for disclosures of information required by 


applicable law or regulation. 


 


Section XIII 


Agreement of Spouses of Members 


 


 By executing this Agreement, the spouse of each Interest Holder acknowledges and 


consents to the terms and conditions of this Agreement and agrees, for himself or herself 


and for the community of himself and herself and the Interest Holder, to be bound hereby. 


Each spouse of an Interest Holder, for himself or herself and the community of which he 


or she is a member, hereby irrevocably appoints the Interest Holder as attorney-in-fact with 


an irrevocable proxy coupled with an Interest to vote on any matter to come before the 


Members or to agree to and execute any amendments of this Agreement without further 


consent or acknowledgment of the spouse and to execute proxies, instruments, or 


documents in the spouse’s name as may be required to effect the same. This power of 


attorney is intended to be durable and shall not be affected by disability of the spouse. 


 


Section XIV 


Representation 


 


 The parties hereby acknowledge that (i) JDW, LLC (the “Firm”) has represented 


Baker Industries, LLC in connection with the drafting of this Operating Agreement; (ii) 


that each of the signatories has been advised to seek independent counsel in connection 


with such matters; and (iii) that the Firm does not represent any Member individually either 


directly or indirectly, but rather represents the Company.  Payment of the Firm’s fees by 


the Company shall not alter or amend any of the relationships.  


 


 IN WITNESS WHEREOF, the Members have executed this Operating Agreement, 


effective as of the date first set forth above.  


 


 


 


 


Signatures of the Members follow on Page 21.    
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EXHIBIT A 


 


Members, Capital Contributions, and Interest 


 


Member Initial Capital 


Contribution 


 


Current Capital 


Account 


Percentage 


Interest 


Andrew Baker _To be 


determined________


_________________ 


 $     ______ 100.00% 


  


    


TOTAL   $     ______  100.00% 
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EXHIBIT B 


 


Tax Matters 


 


1. Definitions.  The capitalized words and phrases used in this Exhibit B shall have 


the following meanings:  


 


1.1. “Adjusted Book Value” means with respect to Company Property, the 


Property’s Initial Book Value with the adjustments required under this Agreement. 


 


1.2. “Adjusted Capital Account Deficit” means, with respect to any Interest 


Holder, the deficit balance, if any, in the Interest Holder’s Capital Account as of the end of 


the relevant Fiscal Year, after giving effect to the following adjustments: 


 


1.2.1. the Capital Account shall be increased by the amounts which the 


Interest Holder is obligated to restore under this Agreement or is deemed obligated to 


restore pursuant to Regulation Sections 1.704-2(g)(1) and (i)(5) (i.e., the Interest Holder’s 


share of Minimum Gain and Member Minimum Gain); and 


 


1.2.2. the Capital Account shall be decreased by the items described in 


Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). 


 


This definition of Adjusted Capital Account Deficit is intended to comply with Section 


1.704-1(b)(2)(ii)(d) of the Treasury Regulations and shall be interpreted and applied in a 


manner consistent with that Regulation. 


 


1.3. “Capital Account” means the account maintained by the Company for each 


Interest Holder in accordance with the following provisions: 


 


1.3.1. An Interest Holder’s Capital Account shall be credited with the 


amount of money contributed by the Interest Holder to the Company; the fair market value 


of the Property contributed by the Interest Holder to the Company (net of liabilities secured 


by such contributed Property that the Company is considered to assume or take subject to 


under Section 752 of the Code); the Interest Holder’s allocable share of Profit and items of 


income and gain; and the amount of Company liabilities that are assumed by the Interest 


Holder under Regulation Section 1.704-1(b)(2)(iv)(c); 


 


1.3.2. An Interest Holder’s Capital Account shall be debited with the amount 


of money distributed to the Interest Holder; the fair market value of any Company property 


distributed to the Interest Holder (net of liabilities secured by such distributed Property that 


the Interest Holder is considered to assume or take subject to under Section 752 of the 


Code); the Interest Holder’s allocable share of Loss and items of deduction; and the amount 
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of the Interest Holder’s liabilities that are assumed by the Company under Regulation 


Section 1.704-1(b)(2)(iv)(c); 


 


1.3.3. If Company Property is distributed to an Interest Holder, the Capital 


Accounts of all Interest Holders shall be adjusted as if the distributed Property had been 


sold in a taxable disposition for the gross fair market value of such Property on the date of 


distribution (taking into account Section 7701 of the Code) and the Profit or Loss from 


such disposition allocated to the Interest Holders as provided in this Exhibit B. 


 


1.3.4. If money or other Property (other than a de minimis amount) is (a) 


contributed to the Company by a new or existing Interest Holder in exchange for an interest 


in the Company; or (b) distributed by the Company to a retiring or continuing Interest 


Holder as consideration for an interest in the Company; then, if the Members deem such 


an adjustment to be necessary to reflect the economic interests of the Interest Holders, the 


Book Value of the Company’s Property shall be adjusted to equal its gross fair market 


value on such date (taking into account Section 7701(g) of the Code) and the Capital 


Accounts of all Interest Holders shall be adjusted in the same manner as if all the Company 


Property had been sold in a taxable disposition for such amount on such date and the Profit 


or Loss allocated to the Interest Holders as provided in this Exhibit B. 


 


1.3.5. To the extent an adjustment to the tax basis of any Company asset 


pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to Regulation 


Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, 


the Book Value of the Company’s Property and the Capital Account of the Interest Holders 


shall be adjusted in a manner consistent with the manner in which the Capital Accounts are 


required to be adjusted pursuant to that Section of the Regulations. 


 


1.3.6. If any Interest is transferred pursuant to the terms of this Agreement, 


the transferee shall succeed to the Capital Account of the transferor to the extent the Capital 


Account is attributable to the transferred Interest. It is intended that the Capital Accounts 


of all Interest Holders shall be maintained in compliance with the provisions of Regulation 


Section 1.704-1(b), and all provisions of this Agreement relating to the maintenance of 


Capital Accounts or the Adjusted Book Value of Company Property shall be interpreted 


and applied in a manner consistent with that Section of the Regulations. 


 


1.4. “Code” means the Internal Revenue Code of 1986, as amended, or any 


corresponding provision of any succeeding law. 


 


1.5. “Company Minimum Gain” has the meaning set forth in Regulation Section 


1.704-2(b)(2) for “partnership minimum gain.”  
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1.6. “Initial Book Value” means, with respect to Property contributed to the 


Company by an Interest Holder, the Property’s fair market value at the time of contribution 


and, with respect to all other Property, the Property’s adjusted basis for federal income tax 


purposes at the time of acquisition. 


 


1.7. “Member Nonrecourse Debt” has the meaning set forth in Section 1.704-


2(b)(4) of the Treasury Regulations for “partner nonrecourse debt.” 


 


1.8. “Member Nonrecourse Debt Minimum Gain” has the meaning set forth in 


Regulation Section 1.704-2(i) for “partner nonrecourse debt minimum gain.” 


 


1.9. “Member Nonrecourse Deductions” has the meaning set forth in Regulation 


Section 1.704-2(i) for “partner nonrecourse deductions.” 


 


1.10. “Nonrecourse Deductions” has the meaning set forth in Regulation Section 


1.704-2(b)(1). The amount of Nonrecourse Deductions shall be determined according to 


the provisions of Regulation Section 1.704-2(c). 


 


1.11. “Nonrecourse Liability” has the meaning set forth in Regulation Section 


1.704-2(b)(3). 


 


1.12. “Profit” and “Loss” means, for each Fiscal Year of the Company (or other 


period for which Profit or Loss must be computed), the Company’s taxable income or loss 


determined in accordance with Code Section 703(a), with the following adjustments: 


 


1.12.1.  All items of income, gain, loss, deduction, or credit required to be 


stated separately pursuant to Code Section 703(a)(1) shall be included in computing taxable 


income or loss; 


 


1.12.2.  Any tax-exempt income of the Company, not otherwise taken into 


account in computing Profit or Loss, shall be included in computing Profit or Loss; 


 


1.12.3.  Any expenditures of the Company described in Code Section 


705(a)(2)(B) (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and 


not otherwise taken into account in computing Profit or Loss, shall be included in 


computing Profit or Loss; 


 


1.12.4.   If the Adjusted Book Value of Company Property differs from its 


adjusted basis for federal income tax purposes, then gain or loss resulting from any taxable 


disposition of Company property shall be computed by reference to the Adjusted Book 


Value of the Property disposed of rather than the adjusted basis of the property for federal 


income tax purposes; 
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1.12.5.   If the Adjusted Book Value of Company Property differs from its 


adjusted basis for federal income tax purposes, then in lieu of the depreciation, 


amortization, or cost recovery deductions allowable in computing taxable income or loss, 


the depreciation, amortization (or other cost recovery deduction) shall be an amount that 


bears the same ratio to the Adjusted Book Value of such Property as depreciation, 


amortization (or other cost recovery deduction) computed for federal income tax purposes 


for such period bears to the adjusted tax basis of such Property. If the Property has a zero 


adjusted tax basis, the depreciation, amortization (or other cost recovery deduction) of such 


Property shall be determined under any reasonable method selected by the Company; and 


 


1.12.6.   Any items that are specially allocated pursuant to Sections 2.3 and 


2.4 hereof shall not be taken into account in computing Profit or Loss. 


 


1.13. “Treasury Regulations” or “Regulations” means the income tax regulations, 


including any temporary regulations, promulgated under the Code as such regulations may 


be amended from time to time (including corresponding provisions of succeeding 


regulations). 


 


2. Allocations.  After making any special allocations contained in Section 2.5, 


remaining Profits and Losses shall be allocated for any Fiscal Year in the following 


manner: 


 


2.1. Profits. 


 


2.1.1. First, Profits shall be allocated among the Interest Holders in 


proportion to the cumulative Losses previously allocated to the Interest Holder under 


Section 2.2.3 until the cumulative Profits allocated to each Interest Holder under this 


subparagraph equal the cumulative Losses previously allocated to each Interest Holder 


under Section  2.2.3; 


 


2.1.2. Second, Profits shall be allocated proportionately among the Interest 


Holders until the cumulative Profits allocated to each Interest Holder under this 


subparagraph equal the cumulative Priority Return each Interest Holder has received 


through the end of the Fiscal Year plus Losses, if any, allocated to the Interest Holder under 


Section  2.2.2; and 


 


2.1.3. Third, Profits shall be allocated to the Interest Holders in accordance 


with their Percentage Interests. 


 


2.2. Losses. 
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2.2.1. First, Losses shall be allocated to the Interest Holders in proportion to 


the cumulative Profits previously allocated to the Interest Holders under Section 2.1.3 until 


the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder are 


equal to the cumulative Profits previously allocated to each Interest Holder under Section 


2.1.3. 


 


2.2.2. Second, Losses shall be allocated to the Interest Holders in proportion 


to the cumulative Profits previously allocated to the Interest Holders under Section 2.1.2 


until the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder 


are equal to the cumulative Profits previously allocated to each Interest Holder under 


Section  2.1.2; and 


 


2.2.3. Third, Losses shall be allocated to the Interest Holders in accordance 


with their Percentage Interests. 


 


2.3. Loss Limitations. 


 


2.3.1. Adjusted Capital Account Deficit. No Losses shall be allocated to any 


Interest Holder pursuant to Section 2.1 if the allocation causes the Interest Holder to have 


an Adjusted Capital Account Deficit or increases the Interest Holder’s Capital Account 


Deficit. All Losses in excess of the limitations set forth in this Subsection shall be allocated 


to the other Interest Holders in accordance with the other Interest Holders’ Percentage 


Interests until all Interest Holders are subject to the limitation of this Subsection, and 


thereafter, in accordance with the Interest Holders’ interest in the Company as determined 


by the Members. If any Losses are allocated to an Interest Holder because of this 


Subsection, then notwithstanding any other provision of this Agreement, all subsequent 


Profits shall be allocated to the Interest Holders pro rata based on Losses allocated to them 


pursuant to this Subsection until each Interest Holder has been allocated an amount of 


Profits pursuant to this Subsection equal to the Losses previously allocated to that Interest 


Holder under this Subsection. 


 


2.3.2. Cash Method Limitation. If the Company is on the cash method of 


accounting and more than 35% of the Company’s Losses in any year would be allocable to 


Interest Holders who are limited entrepreneurs (within the meaning of § 464(e)(2) of the 


Code), then except as otherwise provided in Section 2.2.1, the Losses in excess of 35% 


otherwise allocable to those Interest Holders shall be specially allocated among the other 


Interest Holders in the ratio that each shares in Losses. If any Losses are allocated to an 


Interest Holder under this Subsection, then notwithstanding any other provision of this 


Agreement, all subsequent Profits shall be allocated to the Interest Holders pro rata based 


on Losses allocated to them pursuant to this Subsection until each Interest Holder has been 


allocated an amount of Profits pursuant to this Subsection in the current and previous Fiscal 
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Years equal to the Losses allocated to that Interest Holder pursuant to this Subsection in 


previous Fiscal Years. 


 


2.4. Section 704(c) Allocations. 


 


2.4.1. Contributed Property. In accordance with Code Section 704(c) and 


the Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income, 


gain, loss, and deduction with respect to any property contributed (or deemed contributed) 


to the Company shall, solely for tax purposes, be allocated among the Interest Holders so 


as to take account of any variation between the adjusted basis of the property to the 


Company for federal income tax purposes and its fair market value at the date of 


contribution (or deemed contribution). 


 


2.4.2. Adjustments to Book Value.  If the Adjusted Book Value of any 


Company asset is adjusted as provided in clause (iv) of the definition of Capital Account, 


subsequent allocations of income, gain, loss, and deduction with respect to the asset shall, 


solely for tax purposes, take account of any variation between the adjusted basis of the 


asset for federal income tax purposes and its adjusted book value in the manner as provided 


under Code Section 704(c) and the Regulations thereunder. 


 


2.5. Regulatory Allocations.  The following allocations shall be made in the 


following order: 


 


2.5.1. Company Minimum Gain Chargeback.  Except as set forth in 


Regulation Section 1.704-2(f)(2), (3), (4), and (5), if during any Fiscal Year there is a net 


decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation 


pursuant to this Section IV, shall be specially allocated items of gross income and gain for 


such taxable year (and, if necessary, succeeding taxable years) in an amount equal to that 


Interest Holder’s share of the net decrease of Company Minimum Gain, computed in 


accordance with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain 


pursuant to this Subsection shall be made first from gain recognized from the disposition 


of Company assets subject to Nonrecourse Liabilities to the extent of the Minimum Gain 


attributable to those assets and, thereafter, from a pro rata portion of the Company’s other 


items of income and gain for the taxable year. It is the intent of the parties hereto that any 


allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under 


Regulation Section 1.704-2(f). 


 


2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback.  Except as 


set forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net 


decrease in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share 


of that Member Nonrecourse Debt Minimum Gain (determined under Regulation Section 


1.704-2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of 
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income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an 


amount equal to that Interest Holder’s share of the net decrease in Member Nonrecourse 


Debt Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4). 


Allocations of gross income and gain pursuant to this Subsection shall be made first from 


gain recognized from the disposition of Company assets subject to Member Nonrecourse 


Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter, 


from a pro rata portion of the Company’s other items of income and gain for the Fiscal 


Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection 


shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4). 


 


2.5.3. Qualified Income Offset.  If an Interest Holder unexpectedly receives 


an adjustment, allocation, or distribution described in Regulation Section 1.704-


1(b)(2)(ii)(d)(4), (5), or (6), then to the extent required under Regulations Section 1.704-


1(b)(2)(d), such Interest Holder shall be allocated items of income and gain of the Company 


(consisting of a pro rata portion of each item of Company income, including gross income 


and gain for that Fiscal Year) before any other allocation is made of Company items for 


that Fiscal Year, in the amount and in proportions required to eliminate the Interest 


Holder’s Adjusted Capital Account Deficit as quickly as possible. This Subsection is 


intended to comply with, and shall be interpreted consistently with, the “qualified income 


offset” provisions of the Regulations promulgated under Code Section 704(b). 


 


2.5.4. Nonrecourse Deductions.  Nonrecourse Deductions for a Fiscal Year 


or other period shall be allocated among the Interest Holders in proportion to their 


Percentage Interests. 


 


2.5.5. Member Nonrecourse Deductions.  Any Member Nonrecourse 


Deduction for any Fiscal Year or other period attributable to a Member Nonrecourse 


Liability shall be allocated to the Interest Holder who bears the risk of loss for the Member 


Nonrecourse Debt in accordance with Regulation Section 1.704-2(i). 


 


2.5.6. Regulatory Allocations.  The allocations contained in Section 2.5 are 


contained herein to comply with the Regulations under Section 704(b) of the Code. In 


allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be 


taken into account so that to the maximum extent possible the net amount of Profit or Loss 


allocated to each Interest Holder will be equal to the amount that would have been allocated 


to each Interest Holder if the allocations contained in Section 2.4 had not been made. 


 


2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits, 


Losses, and other items shall be calculated on a monthly, daily, or other basis permitted 


under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred 


in compliance with the provisions of this Agreement, profits, losses, each item thereof, and 


all other items attributable to such Interest for such period shall be divided and allocated 
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between the transferor and the transferee by taking into account their varying interests 


during the period in accordance with Code Section 706(d), using any conventions permitted 


by law and selected by the Company.  


 


2.7. Tax Matters Partner.  The Members shall select one Member to be the 


Company’s tax matters partner (“Tax Matters Partner”) unless the Members designate a 


different Person to serve in this capacity. The Tax Matters Partner shall have all powers 


and responsibilities provided in Code Section 6221, et seq. The Tax Matters Partner shall 


keep all Members informed of all notices from government taxing authorities which may 


come to the attention of the Tax Matters Partner. The Company shall pay and be responsible 


for all reasonable third-party costs and expenses incurred by the Tax Matters Partner in 


performing those duties. The Company shall be responsible for any costs incurred by any 


Member with respect to a tax audit or tax-related administrative or judicial proceeding 


against the Member. The Tax Matters Partner shall not compromise any dispute with the 


Internal Revenue Service without the approval of the Members. 


 


2.8. Returns and Other Elections. The Members shall cause the preparation and 


timely filing of all tax returns required to be filed by the Company pursuant to the Code 


and all other tax returns deemed necessary and required in each jurisdiction in which the 


Company does business.  


 


2.9. Annual Accounting Period. The annual accounting period of the Company 


shall be its Fiscal Year. The Company’s Fiscal Year shall be selected by the Members, 


subject to the requirements and limitations of the Code. 


 


2.10. Knowledge. The Interest Holders acknowledge that they understand the 


economic and income tax consequences of the allocations and distributions under this 


Agreement and agree to be bound by the provisions of this Exhibit B in reporting their 


taxable income and loss from the Company. 


 


2.11. Amendment.  The Members are hereby authorized, upon the advice of the 


Company’s tax counsel, to amend this Exhibit B to comply with the Code and the 


Regulations promulgated under Code Section 704(b); provided, however, that no 


amendment shall materially affect the distributions to an Interest Holder without the 


Interest Holder’s prior written consent. 
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EXHIBIT C 


Formula For Determining The Purchase Price Of A Member’s Interest And 


Payment Terms Pursuant To Section VII 


 


 When required pursuant to Section VII of this Agreement, the value of an Interest 


will be determined by a valuation professional accredited in business valuation by the 


AICPA or American Society of Appraisers (“Appraiser”). Such Appraiser shall be jointly 


selected by the Company and the offering Member, Interest Holder, or such Person’s estate 


(the “Offering Member”) within fifteen (15) days after the other Members’ actual 


knowledge of the Offering Member’s death or bankruptcy. The cost of the Appraiser shall 


be borne equally by the Company and the Offering Member. If a mutually satisfactory 


Appraiser cannot be selected, then the Company and the Offering Member each shall select 


and pay for its own Appraiser and the two Appraisers shall attempt to reconcile their 


valuations to arrive at a single valuation. If they are unable to do so, they shall jointly select 


a third Appraiser to value the Offering Member’s Interest. The cost of the third Appraiser 


shall be borne equally by the Company and the Offering Member. The three Appraisers 


shall attempt to reconcile their valuations to arrive at a single valuation. If they are unable 


to do so, then the middle of the three appraisals shall be used as the valuation. The standard 


of value shall be fair market value.  


 


 If applicable, each party shall appoint its Appraiser within seven (7) days after the 


parties determine they cannot agree on a single Appraiser. The two Appraisers appointed 


shall select a third Appraiser within seven (7) days after they determine they cannot agree 


on a single valuation. The Appraisers shall be instructed to provide their valuations within 


thirty (30) days after their appointment. 


 


 Payment of the Offering Member’s Interest shall be due and payable by the 


Company as follows: ten percent (10%) in cash within sixty (60) days after acceptance by 


the Company of the offer to purchase the Offering Member’s Interest and the balance in 


ten (10) equal semi-annual installments commencing on the six (6) month anniversary of 


the initial down payment, together with interest on the unpaid balance from time to time 


outstanding until paid at the prime rate of interest reported by The Wall Street Journal - 


Western Edition (such rate to be determined and fixed as of the date of the initial payment 


hereunder), payable at the same time as and in addition to the installments of principal.  


 


 


 


 


 



























































































































































Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #10975


Initiating License Application
9/1/2016 11:57:49 AM


Licensee #1


Licensee Type:  Entity


Alaska Entity Number:  10035981


Alaska Entity Name:  Baker Industries, LLC


Phone Number:  503-410-4796


Email Address:  satorimj.ak@gmail.com


Mailing Address:  221 E. 5th Ave
Anchorage, AK 99501
UNITED STATES


Affiliate #1


Licensee Type:  Individual


Name:  Andrew Baker


SSN:  


Date of Birth:  08/18/1989


Phone Number:  503-410-4796


Email Address:  satorimj.ak@gmail.com


Mailing Address:  221 E. 5th Ave
Anchorage, AK 99501
UNITED STATES


License Number:  10975


License Status:  New


License Type:  Retail Marijuana Store


Doing Business As:  SATORI


Business License Number:  1041562


Designated Licensee:  Andrew Baker


Email Address:  satorimj.ak@gmail.com


Local Government:  Anchorage (Municipality of)


Community Council:  Downtown


Latitude, Longitude:  61.130000, -149.524000


Physical Address:  221 E. 5th Ave
Anchorage, AK 99501
UNITED STATES












REAL ESTATE LEASE 


This Sublease Atttecmcnt (lb.is "Sublease") is d•tod September :3o 2016, by aod 
between Piece of Mind Alaska l)<Ywntowo Tobacco Accessors, LLC ("Sublessor"), aod 
Baker Industies, l,LC,  ("Subtenant"). 11,e parties agree as follows: 


PRF.tvllSES. Subles.sor in consideration of the lea.s e payments provided in this Sublease, leases 
to Baker Industries, LLC (the "Premises") located at 221 E. 5"' Ave, Anchorage Alaska, 99501 


TERM. The sublease tern) will begin onceAMCO deems license appwved_�, 2016 and 
will terminate on September 3Q , 2017.


LEASE PAYMI,'NTS. Subtenant shall pay to Sublessor monthly installments of$1,000 twelve 
(12) months oL Subtenant option for month tO month after twelve (12) IJ)()otb term expires. 
Payable in advance on the first day of each month, for a total lease payment ofS12,000.


POSSESSION. Subtcnaot shall be enliLled 10 p0ssession on the first day or the tern, or th.is 
Sublease, and sh.111 yield p0ssession to Sublessor on the last day of the term of this Sublease, 
unless otherwise agreed by both parties in writing. At the expiration of the term, Subtenant shall 
remove lts goods and effects and peaceably yield up the Premises to Sublessor in a.'i good a 


condition as when delivered to Subtenant, ordinary WC'JI and tear cxocptcd. 


USE OF PREMJSES. Subtenant may use the Premises only for Retail or marijuana and 
marijua.oa product aod all leg.al endeavors. The Premises m�y be used for any other purpose only 


with tl1c prior written conseo.t ofSublessor� which shall not be unreao:;onably withheld. 


Subtcmmt shall ootify Sublessor of any anticipated extended absence from the Premises not later 
than the fus.1 day of the extended absence. 


LATE PAYMENTS. For any payment 1lJat is not paid within 15 days after it� due da1e, Subtenan1 
shall pay a late fee or$25.00. 


NON-SUFFICIENT FUNDS. Subtenant shall be charged $100.00 for eaeh check th.11 is returned 
to Sub lessor for lack of sufficient funds. 


REMODELING OR STRUCTURAL IMPROVEMENTS. Subteaam shall have the obligation 
to conduct any construction or remodeling (at Subtenant's expeose) that may be required to use 
the Premises as �-pccified above. Subtenant may also construct such fixtures on the Premises (at 


Subtenant's expense) ,hat appropriately facilitate its use for such purp0ses. Such construction 
shall be undertaken and such fixtures may be erected onJy v.rith the prior \"\rri.tten consent of the 


Sublcssor which sh.all not be unreasonably withheJd. Subtenant shall not install a,"nings or 


adver1isements on any part of the Premises without Sublessors prior written consent. At the end 
of the lease term, Subtenant sh.111 be entitle� \o_ remove (or al tbo request of Sublessor shall
remove) such fixtures, and shall restore the Premjses to substa.ntiaJly the �rune condition of the 







Premises at the commencement of this Sublease. 


ACCESS BY SUBLESSOR TO PREMISES. Subject to Subtenant's consent (which shall not be 


wireasonably withheld), SubJcssor shaJJ have the right to enter the Premi� lo make inspections, 
provide neccss.."U)' services, or show the unil to prospective buyers, mortgagees. 1enants or 


worke('$. However. Sublessor does not assume any liability for the care or supervision of the 
Premises. As provided by law, in the case of an emergency, Sublessor may enter lhe Premises 


without Subtenant's consent. Ouri.og: the lasl three months of thls Suble-<15ey or any extension of 
th.is Sublease, Sublcssor shall be allowed to display the usual "To Let" signs and show the 
Premises co prospective tenants. 


JNOE'::MNITY REGARDING USE OF PRflMlSE:S. 10 the extent penniued by law, Subtettallt agrees to 
indemnify, hold harmless,, and defend Sublcssor from aud against any and aU losses, clairn.\ liabilities, Md 
expense� including reasonAble attorney fees. if My, which Sub lessor may sutfcr or incur i1l connecljon with 
Subtenants possession, use or misu..;;e of lhe Premises. e'<.cept Sub lessors act or negligence. 


COMPLIANCE WlTH REGUlATJONS. Subtenant shall promptly oomply w;th all marijuana regulatiorcs, 
la�,·s, ordinances., requiremenLs and regulations of the federaJ, state, county, municipal and other autllorities, 
and the fice insurance underwriters. I Jowever, Subten.1.ot shall oot by this provision be r«iuucd to make 
alterations to the C'.\.1erio.r: of the b1,1jJdi1lg or aJtera.tions of a structurnl nature. 


MECHANICS LIENS. Neither the Subtenant nor anyone claiming lhrough the Subtcoaot shall have the 


rig.ht to lile mechanics liens or any other kind of lien on the Prc.0.1.ises and the tiling of this Sublease 
eoostitutcs not.ice- th.at. such J.ieos arc invalid. further. Subtenant agrees to (I) give actual advaooc notice to 
any contractors, suboontmctors or suppliers of goods, lalx>r, or services that such liens will not be valid, and
(2) take whatever additional steps that are necessary in order to keep the premises free of all liens resulting 
from construction done by or for the Sublenant.


ARB1TRAT(ON. Any controversy or claim relating to this contract. il:lCludi.ng the cottStru<:liOn or 
appHcation of this coolT3ct. will be settled by binding arbitration under the rule..-. of the America.o Arbitration 
Association, and any judgment granted by the arbitrator(s) ma)· be enforced in 3.l'l)' coort of proper 
jurisdicti0rt. 


NOTlC.6. Not.ices undcr this Sublca5c shatl not be deemed val.id unless given or served in ,vriting and 
forwarded by mail, postage prepaid, addressed as follows: 


SUBi,ESSOR: 


Piece ofMi.nd Alaska Oov.11town Toba.ooo Accessors, I .LC 
221 E. 51" Ave..A1)eboc"3ge Afask� 99501


SlJl!TflNANT: 


Baker Industries, LLC 
221 £. 5:h Avc,AnchorageAlaskn, 99501 


Such addresses may be changed from time to time by either party by providing notice as set forth above. 
Notiocs mailed in aQC<>rdanct with the above- provisions shaU t,<; deemed received oo lhe third day after 
postiog.. 


GOVERNING LAW. This Sublease Sha.II be (:()n$lrued in accordance with the la� of the Staie of Ala$.ka . 
. 2. 


ENTIRE AGREE1'14ENT/AMENDMENT. "Jbis Sublease Agreement oootaills the entiJ'e agreement of the 







parties and lhere are no o«her- promises, condilions, understandi:ng.<» or other agteetueots. whether oral or 
written, rclatir.ig k.) the subject matter of tbis Sublc�. Tb.is Sublease m.a:y be modifted or amended in 
writing, if the writing is signed by the party obligated under the amendment. 


SEVERABIUTY. If any portion of this Sublease shall be held to be invalid or unenfon::cablc-for any reason. 
the remai.oiog provisions shall continue to be valid and enforceable. lf a court find.,; that any provision <>f 


lhis Sublease is i,1valid or unenfo.rceabl� but that by limiting such pro"ision. it wouJd become valid and 
enrorceable, then such provision shall be deemed m be written, construed, and enforced as so Limited. 


WAfVfJt. The failure of either party to enforce any provisions of this SublC3Sc s�IJ l'.l.OI be construed as a 


waiver or limitation of that party's right to subsequently e,J)force and compel strict compliance with every 
provision of this Sublease .. 


BINDING EFFECT. The provisions ofthfa Sublease sh.all be binding upon aod inure to the benefit of both 
parties and their rcspc:ctive leg.al representatives, successo,s and .issigns. 


SUBLl:SSOR: 


,Lh 
MMag.ing Member, Andrew Baker 
Piece of Mind Alaska Downtown Tobaoco Accessors.. L-LC 


SUBTENANT: 


,AL--
Baker Industries, LLC
Managing Member 
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COMMERCIAL LEASE 


THIS LEASE is made is this il. day of August, 2016, between: Tiger Investments, LLC 


(hereafter referred to as "Landlord"), an Alaska limited liability company; and Piece of Mind 
Alaska Downtown Tobacco Accessories, LLC, an Alaska limited liability company (hereafter 
referred to as "Tenant."). Tenant and Landlord collectively referred to as the "Parties." This 
Agreement to Lease is referred to throughout the Agreement to Lease as "Lease" and/or 
"Agreement." 


1. Premises. Landlord hereby leases to Tenant and Tenant hereby leases from 


Landlord the "Premises" commonly known 223 & 221 East 5th Avenue, Anchorage, Alaska 


99501, which consists of land and a building containing approximately 5,800 square feet of 


ground floor retail space and 5,800 square feet of basement. The premises are legally described 


as: 


Lot Eleven (11 ), Block One Hundred Fifteen (115), of ORIGINAL 


TOWNSITE OF ANCHORAGE, according to the official plat thereof, 


filed in the Anchorage Recording District, Third Judicial District, State of 


Alaska; and 


SUBJECT TO covenants, conditions, restrictions, reservations, easements, 


rights-of-way and agreements of record. 


The Premises include, without limitation, the building and all improvements situated thereon. 


2. Term.


2.1 Term. The term of this Lease shall be sixty (60) months from August 9th, 


2016 (the "Lease Commencement Date") through August 9th, 2021, with an option to renew as 


provided below. Provided that Tenant is in compliance with its obligations arising pursuant to 


the terms of this Lease, possession of the Premises shall be provided to Tenant on the Lease 
Commencement Date. 


2.2 Option to Renew. If Tenant is not in default hereunder, Tenant, at its 


option, may obtain one (I) renewal "Extension Term" of this Lease each for a further term of 


three (3) years and upon the terms and conditions herein stated, except for the amount of the 


Base Monthly Rent. Tenant shall exercise this option to renew by giving Landlord written notice 


of intention to renew not less than 90 days prior to the expiration of the original term. The Base 


Monthly Rent for the renewal period shall be the fair rental value of the Premises at the time the 


renewal period is to commence. If the parties cannot agree upon the fair rental value at such 


time, then it shall be determined by binding arbitration in accordance with this agreement. 


However, in no event shall the renewal term Base Monthly Rent be less than the Base Monthly 


Rent in effect immediately preceding the commencement of the renewal period. 
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2.3 Landlord's Exclusive Use of the Basement Until December 31, 2016. Until 
December 31, 2016 Landlord shall have the exclusive right to use the basement of the Premises 


for purposes of storage. Tenant shall provide Tenant with ingress and egress through the 
Premises [including use of the elevator] for such purposes. 


3. Rent.


3.1 Base Monthly Rent. The Tenant shall pay to the Landlord at Landlord's 
address specified below, or at such other place as the Landlord may hereinafter designate, on or 
before the first day of each month for which such rent is payable, without offset or deduction the 
following amounts as Base Monthly Rent for the Premises: 


August 9 to September 31, 2016- abated. 


October 1, 2016 to February 28, 2017: $4,800.00 per month; Landlord will have 
use of the basement every month rent is at $4,800. 


March 1, 2017 through December 31, 2017: $10,000.00 per month. 


January 1, 2018 through April 30, 2021: $12,000.00 per month. Provided, 
however, if the Percentage Rent specified below is less than $2,000, then the Base 
Monthly Rent for the next month shall be $10,000. 


3.3 Guarantors. Contemporaneously with the execution of this Lease by 
Tenant, Quinn Valdon Sharpe, Justin David Wilson, and Andrew James Baker have executed 
unconditional personal guaranties of Tenant's obligations arising pursuant to the terms of this 
Lease. Tenant represents and warrants that it has no Members other than those who have 
executed these personal guaranties. 


3.4 Late Payment. Tenant acknowledges that late payment by Tenant will 
cause Landlord to incur costs not contemplated by this lease, the exact amount of which will be 
extremely difficult to ascertain. Such cost includes, but are not limited to, processing and 
accounting charges, legal fees, and late charges which may be imposed upon Landlord by terms 
of any deed of trust covering the lease premises. Accordingly, if any installment of rent or any 
sum due from Tenant shall not be received by landlord within seven days (7) days from the due 
date, Tenant shall pay to Landlord a late charge equal to five (5) percent of the due amount. 


Any failure by Tenant to make a rental payment then due within seven (7) after 
the date due and after Landlord has provided Tenant notice of non-payment, shall constitute a 
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be liable for any failure or interruption of utilities or other services to the Premises, unless such 


failure is caused by the sole negligence of Landlord, or Landlord's agents or employees. 


7. Taxes and Assessments.


7.1 Real Estate Taxes and Assessments. Tenant shall pay all real estate taxes 


and assessments on the Premises prior to their due date. If Tenant late pays such real estate taxes 


or assessments, Tenant shall also pay any interest, fees and penalties arising as a result of the late 


payment. Real property taxes for the first and last calendar year of this Lease shall be prorated. 


Landlord agrees to ensure than Tenant receives all invoices or statements for taxes due at least 


thirty (30) days prior to such taxes being due. Upon demand by Landlord, Tenant shall provide 


proof of payment of such taxes and assessments. 


If Tenant fails to pay real property taxes and assessments when due, Landlord may, at its 


option, pay the same, and the amount paid by Landlord, including any interest and penalties 


thereon, shall immediately be due and payable, with interest at 1.5% per month, or the maximum 


legal rate if applicable. Such payment by Landlord shall be in addition to all other remedies 


which may be available to Landlord for the default by Tenant. 


Landlord shall provide to Tenant, upon receipt, all documents and notices concerning 


change in value (for real estate tax purposes) of the Premises. Tenant, at Tenant's expense, may 


contest any such real property taxes or assessments in any manner permitted by law, in Tenant's 


name, and, whenever necessary and required by law, in Landlord's name. Landlord shall 


cooperate with Tenant and execute any documents or pleadings required for such purposes, 


provided that Landlord shall be satisfied that the facts set forth in such documents or pleadings 


are accurate, and that such execution or cooperation does not impose any obligations, expense or 


liability on Landlord. 


7.2 Additional Taxes. Should there presently be in effect or should there be 


enacted during the term of this Lease any law, statute, or ordinance levying any tax ( other than 


Federal or State income taxes) directly or indirectly, in whole or in part, upon rents or the income 
from real estate or rental property, or increasing any such tax, Tenant shall reimburse Landlord 


monthly, as additional rent, at the same time as minimum rental payments are due hereundeL for 


the actual amount of all such taxes paid. Tenant shall pay any and all license or excise fees and 


occupation taxes covering businesses conducted in, on or about the premises. Tenant shall pay 


any and all license or excise fees and occupation taxes covering businesses conducted in, on or 


about the premises 


8. Repairs, Maintenance and Condition of Premises.


8.1 Condition of Premises. Tenant acknowledges that it has inspected the 


Premises and that the Premises are in good condition and suitable for Tenant's intended use. 


Tenant accepts the Premises "as is" in their current condition. No warranties or representations 
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concerning the condition or suitability of the Premises for intended uses have been made. 


Landlord will provide the Premises to Tenant "broom clean" and free of debris. 


8.2 Maintenance and Repair. Landlord shall be responsible for maintaining 


the structural integrity of the building ( other than the windows and glass), the roo:f.. and all 


mechanical portions of the Premises now existing (heating, plumbing, electrical, etc.). Landlord has 


no other maintenance or repair obligations. 


Tenant shall, at its own expense, at all times keep all other aspects of the Premises and all 


other systems in good order and repair, maintained, and, upon termination of this Lease, Tenant 


shall deliver the leased Premises to Landlord in as good a condition as when delivered to Tenant. 


Tenant shall be responsible for snow and ice removal, sanding, and maintaining any landscaping. 


If the Tenant does not make such repairs promptly and adequately, or fails to maintain the 


Premises in good repair, Landlord may (but is not required to) make repairs on ten (10) days' 


notice to the Tenant, and Tenant shall pay promptly the cost thereof, as additional rent, on the 


next rent date thereafter. The right of Landlord to make such repairs shall be without prejudice 


to any rights it may have because of Tenant's failure to make such repairs. 


8.4 Alterations, Additions, and Improvements. Tenant, at its sole cost and 


expense, may make alterations, additions, and improvements to the Premises (including without 


limitation upgrades to the power service) with Landlord's prior written consent, which shall not 


be unreasonably withheld. Tenant shall submit all plans to Landlord for written approval prior to 


submitting applications for permits. Landlord shall review and return Tenant's proposed plans 


within fifteen (15) business days after actual receipt of the proposed plans from Tenant. Any 


Tenant alterations, additions, or improvements to the Premises shall be in accordance with 


municipal codes and performed by licensed and bonded contractors. 


In the performance of such work, Tenant shall hold Landlord harmless from any damage, 


loss or expense, and shall comply with all laws, ordinance, rules and regulations of any public 


authority, obtaining all necessary permits, approvals or authorizations. All such alterations, 


additions and improvements to the Premises (except trade fixtures and Tenant's installed heating 
and cooling systems) shall be the property of Landlord, and shall be surrendered with the 


Premises upon termination of the Lease. However, if Landlord indicated in writing at the time 


that it consented to any particular alteration, addition or improvement, that Landlord would 


require removal of such alteration, addition or improvement at the time of termination of the 


Lease, then upon demand by Landlord given at least thirty (30) days prior to the end of the Lease 


term, Tenant shall remove any alterations, additions or improvements made by Tenant, 


designated by Landlord to be removed, at Tenant's sole cost and expense. In such event, Tenant 


shall repair any damage to the Premises caused by such removal, and as far as possible, return 


the Premises to their condition prior to making of any such alterations, improvements or 


additions. 
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Notwithstanding the above, if Tenant has fully performed this Lease and is not in default, 


then prior to the end of the term of this Lease, Tenant shall have the right to remove all trade 


fixtures, including, without limitation, heating and cooling systems located on the Premises 


which were installed by the Tenant. However, in such event, Tenant shall repair all damage 


caused to the Premises by such removal, returning the Premises, as far as possible, to their 


condition prior to installation of such trade fixtures. 


Further, trade fixtures shall not be deemed to include any building structures, ventilation, 


plumbing or electrical equipment installed on the premises. Trade fixtures shall also not be 


deemed to include any :fixtures relating primarily to general usage of the building or premises, as 


opposed to fixtures specifically used for the operation of the tenant's particular type of business. 


8.5 Americans with Disabilities Act. During the term of this Lease. it is the 


sole responsibility of the Tenant to manage and operate the Premises in compliance with all 


applicable Americans with Disabilities Act ["ADA"] requirements. Landlord is specifically. and 


in all ways, to be indemnified, defended, and held harmless by Lessee in regard to any ADA non


compliance claims, issues, building modifications or mitigation required to the Premises as the 


result of the Americans with Disabilities Act. 


9. Use of Premises.


9.1 Nature of Use. Tenant shall use the Premises only for the sale of retail 


products and services, performed in accordance with Alaska State law and the Municipality of 


Anchorage Municipal Code, and for no other uses except as Landlord may approve in writing. 


Tenant shall not make or permit any use of the Premises which may be dangerous to persons or 


property, or which may increase the premium costs or invalidate any policy of insurance 


covering the Premises or its contents. In case of any such increase in premium resulting from 


Tenant making or permitting any such use, Tenant shall pay the amount thereof, without 


prejudice to any other right or remedy of Landlord. 


9.2 Hazardous Substances. 


9.2.1 Presence and Use of Hazardous Substances. Unless otherwise 


set forth in this Section 9.2, Tenant shall not, without Landlord's prior written consent, keep on or 


around the Premises or Common Areas, for use, handling, disposal, treatment, generation, 


storage or sale, any "Hazardous Substance" hereinafter defined as any "Permitted Hazardous 


Substances" as defined below, which are hazardous or toxic substance, or waste, regulated 


pursuant to any federal, state or local environmental law, including without limitation, the Clean 


Air Act, the Clean Water Act, the Toxic Substances Control Act, the Comprehensive 


Environmental Response Compensation and Liability Act, the Resource Conservation and 


Recovery Act, the Federal Insecticide, Fungicide, Rodenticide Act, the Safe Drinking Water Act: 
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and the Occupational Safety and Health Act due to its potential harm to health, safety or welfare 


of humans or the environment.). With respect to any such Hazardous Substance, Tenant shall; 


9.2.1.1 Comply promptly, timely, and completely with all 


governmental requirements for reporting, keeping and submitting manifests, and obtaining and 


keeping current identification numbers; 


9.2.1.2 Submit to Landlord true and correct copies of all reports, 


manifests and identification numbers at the same time as they are required to be and/or are 


submitted to the appropriate governmental authorities; 


9.2.1.3 Within five (5) days of Landlord's request, submit written 


reports to Landlord regarding Tenant's use, handling, storage, treatment, transportation, 


generation, disposal or sale of Hazardous Substances and provide evidence satisfactory to 


Landlord of Tenant's compliance with the applicable government reguiations: 


9.2.1.4 Comply with minimum levels, standards or other 


performance standards or requirements which may be set forth or established for certain 


Hazardous Substances (if minimum standards or levels are applicable to Hazardous Substances 


present on the Premises, such levels or standards shall be established by an on-site inspection by 


the approprjate governmental authorities and shall be set forth in an addendum to this Lease); 


and 


9.2.1.5 Comply with all applicable Alaskan statutes, ordinances, 


mles, regulations, management plans and requirements regarding the proper and lawful use, 


handling, sale, transportation, generation, treatment, and disposal of Hazardous Substances. 


9.2.1.6 Tenant may store and use any hazardous, toxic, or 


infectious substances lawfully permitted and generally recognized as necessary and appropriate 


for the Permitted Use as (i) such storage and use is in the ordinary course of operating a 


Permitted Use; and (ii) such storage and use is performed in compliance with all applicable iaws.. 
rules, or regulations, and in compliance with commercially reasonable standards prevailing in the 


industry for storage and use of such substances ("Permitted Hazardous Substances"). In addition 


to the foregoing, Tenant will comply with any inspection requirement required by any state or 


local regulatory agencies because of the Tenant's use of such Permitted Hazardous Substances. 


Tenant hereby agrees not to add to or materially alter the type or quality of the items on the list 


for Permitted Hazardous Substances, without notifying Landlord of such additions or material 


alterations. 


Any and all costs incurred by Landlord and associated with Landlord's inspection of 


Tenant's Premises and Landlord's monitoring of Tenant's compliance with this Section, including 
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Landlord's attorneys' fees and costs, shall be Additional Rent and shall be due and payable to 


Landlord immediately upon demand by Landlord. 


9.2.2 Cleanup Costs, Default and Indemnification. 


9.2.2.1 Tenant shall be fully and completely liable to Landlord for 


any and all cleanup costs, and any and all other charges, fees, penalties ( civil and criminal) 


imposed by any governmental auth01ity with respect to Tenant's use, handling, disposal, 


rransportation, generation and/or sale of Hazardous Substances, in or about the Premises, 


Common Areas, or the building of which the premises are a part. 


9.2.2.2 Tenant shall indemnify, defend and save Landlord hannless 


from any and all of the costs, fees, penalties and charges assessed against or imposed upon 


Landlord (as well as Landlord's attorneys' fees and costs) as a result of Tenant's use, handling, 


disposal, transportation, generation and/or sale of Hazardous Substances. 


9.2.2.3 Upon Tenant's default under this Section, in addition to the 


rights and remedies set forth elsewhere in this Lease, Landlord shall be entitled to the following 


rights and remedies: 


(i) At Landlord's option, to terminate this Lease immediately;


(ii) To recover any and all damages associated with the default.


including, but not limited to cleanup costs and charges, civil and criminal penalties and fees, loss 


of business and sales by Landlord, any and all damages and claims asserted by third parties and 


Landlord's attorneys' fees and costs. 


9.2.3 Landlord Indemnification. Landlord shall indemnify, defend and 


hold harmless the Tenant, its successors and assigns, from any and all claims, damages, fines, 


judgments, penalties, costs, liabilities or losses (including without limitation any and all sums 


paid for settlement, claims, attorneys' fees, consulting and expert fees) in connection with the 


presence or suspected presence of Hazardous Substances in or on the Premises, to the extent that 


the Hazardous Substances were present in or on the Premises prior to the commencement of the 


Lease term. 


9.3 Disposal of Non-Hazardous Waste Materials. All non-hazardous waste 


materials shall be disposed of by Tenant properly and in accordance with al1 applicable laws and 


regulations. 


9.4 Compliance With Law. Tenant shall not use the Premises or permit 


anything to be done in or about the Premises which will in any way conflict with any state law, 
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statute, zoning restriction, ordinance or rule or regulation or requirements of duly constituted 


public authorities now in force or which may hereafter be enacted or promulgated. Tenant shall 


at its sole cost and expense promptly comply with all state laws, statutes, ordinances and rules, 


regulations or requirements now in force or which may hereafter be in force and with the 


requirements of any board of fire underwriters or other similar body now or hereafter constituted 


relating to or affecting the condition, use or occupancy of the Premises. 


10. Insurance; Indemnitv.


10.1 Public Liability Insurance. Tenant, at its own expense, shall procure and 


maintain in effect comprehensive public liability insurance coverage with limits of not less than 


Two Million Dollars ($1,000,000.00) for bodily and personal injury or death to any one person; 


with minimum limits of not less than Three Million Dollars ($2,000,000.00) for bodily and 
personal injury or death to more than one person; and with limits of not less than Three Hundred 


Fifty Thousand Dollars ($350,000.00) with respect to damage to property. In no event shall the 
limits of said policies be considered as limiting the liabilities of Tenant under this Lease. 


10.2 Casualty Insurance. Tenant, at its expense, shall maintain in effect 


policies of insurance covering (a) the Premises, leasehold improvements, fixtures and equipment 
located on the Premises, for the full replacement value, and providing protection against any 


peril included within the classification "Fire and Extended Coverage," together with insurance 
against sprinkler damage (if the building has a sprinkler system installed), vandalism and 
malicious mischief; and (b) all plate glass on the Premises. The proceeds of such insurance, so 


long as this Lease remains in effect, shall be used to repair or replace the Premises, leasehoid 


improvements, fixtures, equipment and plate glass so insured. 


10.3 Worker's Compensation Insurance. Worker's Compensation insurance, 


which insurance shall contain an express waiver of subrogation against Landlord. 


10.4 Insurance Policies. All insurance policies (except the worker's 
compensation insurance and fire and extended coverage insurance on Tenant's personal property) 
shall name Landlord as an additional insured and shall be with companies and with loss-payable 


clauses satisfactory to Landlord, and copies of policies or certificates evidencing such insurance 
shall be delivered to Landlord by Tenant. No such policy shall be cancelable or amendable 
except after thirty (30) days' written notice to Landlord. 


Landlord may, in good faith and with justifiable cause, and when consistent with good 


practice and changing conditions indicate a need for additional and /or different types of 
insurance coverage, Tenant shall obtain such insurance at its expense upon request from 


Landlord, unless said request is unfeasibly and unduly burdensome on Tenant. 
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If Tenant does not maintain or procure required insurance, after 10 days written notice to 


Tenant, Landlord may [but is not required to] procure and obtain such insurance. The cost of any 


such insurance obtained by Landlord shall be additional rent which will be due and payable upon 


demand. 


10.5 Waiver of Subrogation. Landlord and Tenant mutually agree to waive 


their right of recovery against each other, and their respective officers, employees or agents, for 


losses or damages occurring to the Premises, improvements, contents, other property of the 


waiving party or under its control, or business interruptions related to the loss or damage to such 


property. However, the parties agree that this waiver applies only to losses covered by valid and 


collectible insurance, and only to the extent that such insurance applies, and not in excess of the 


amount collectible from such insurance. The waiver shall not apply to damages in excess of the 


amount collectible from such insurance. Permission to grant this waiver is to be included in the 


provisions of the insurance policies now carried by both Landlord and Tenant. The continuation 


of this mutual waiver of subrogation is subject to the insurance continuing to grant this option on 


renewal policies. 


10.6 Indemnification of Landlord. Landlord shall not be liable for any loss, 


injury or death to persons or damage to property, in or about the Premises, from any cause, which 


at any time may be suffered by Tenant or by its invitees or employees or agents, except to the 


extent caused by the sole negligence or willful misconduct of Landlord, its employees, agents 


and contractors. The Tenant agrees to indemnify, defend, and save Landlord, its employees and 


its agents, harmless from any and all claims and expenses, including reasonable attorney's fees 


and costs, and litigation-related expenses arising out of such injury, death, or damage, however 


occurring, on or about the Premises. 


10.7 Waiver. THE LANDLORD AND TENANT SPECIFICALLY AGREE 


THAT THE PROVISIONS OF THIS SECTION 10 ALSO APPLY TO ANY CLAIM OF 


INJURY OR DAMAGE TO THE PERSONS OR PROPERTY OF THE TENANT'S 


EMPLOYEES, AND TENANT ACKNOWLEDGES AND AGREES THAT AS TO SUCH 
CLAIMS, TENANT, WITH RESPECT TO LANDLORD, DOES HEREBY WAIVE ANY 
RIGH T OF IMMUNIT Y WHICH TENANT MAY HAVE UNDER INDUST RIAL 


INSURANCE AND UNDER ANY SUBSTITUTE OR REPLACEMENT STATUTE). THIS 


WAIVER AND AGREEMENT WAS SPECIFICALLY NEGOTIATED BY LANDLORD AND 


TENANT AND IS SOLELY FOR THE BENEFIT OF LANDLORD AND TENANT AND 


THEIR SUCCESSORS AND ASSIGNS AND IS NOT INTENDED AS A WAIVER OF 


TENANT'S RIGHTS OF IMMUNITY UNDER SAID INDUSTRIAL INSURANCE OF ANY 


OTHER PURPOSE. 


Date: Date: 6' I ,1... 2016 
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"substantial," Landlord may at its option either (a) promptly repair such damage at Landlord's 


expense after the application of all insurance proceeds, in which event this Lease shall continue 


in full force and effect, or (b) cancel this Lease as of the date of such damage, by giving Tenant 


written notice of its election within thirty (30) days after the date Tenant notifies Landlord of 


such damage. 


Notwithstanding any other provision in this Section, if damage to the Premises is caused 


by Tenant, and such damage is not subject to waiver of subrogation under Section 10, then 


Tenant shall be responsible for repair and rent shall not abate during the repair period. 


11.3 Abatement of Rent. 


11.3.1 If the Premises are destroyed or damaged and Landlord repairs or 


restores them under this section, Tenant shall continue the operation of this business in the 


Premises to the extent reasonably practicable, and the rent payable hereunder for the period. 


during which such damage, repair or restoration continues shall be abated in proportion to the 


proportion of usable Premises space compared to the total Premises space. The Tenant shall have 


no claim against Landlord for any damage suffered by Tenant by reason of such damage, 


destruction, repair or restoration. 


11.3.2 If Landlord shall be obligated to repair or restore the Premises 


under this Section and shall not commence such repair or restoration within ninety (90) days 


after such obligation shall accrue, of if the estimated repair time is greater than 180 days, Tenant 


may at its option cancel this Lease as of the date of occurrence of such damage by giving 


landlord notice of its election to do so at any time prior to the commencement of such repair or 


restoration and/or sue for damages caused Tenant by Landlord's breach, and/or obtain an order 


specifically enforcing Landlord's obligations to repair and restore. All of said remedies shall be 


cumulative. 


11.4 Definition of "Substantial." For the purpose of this Section 11, 


"substantial" damage to the Premises shall mean damage to the Premises the estimated cost of 


repair of which exceeds fifty percent (50%) of the then estimated replacement cost of the 


improvements to the Premises, or uninsured or underinsured damage exceeds six (6) mouths 


monthly rent in effect. The good faith determination by Landlord of the estimated cost of repair 


and replacement cost shall be prirna facie evidence for the purpose of this Section. 


12. Assi�ment and Sublettin&.


Tenant shall not either voluntarily or by operation of law assign, sell, or otherwise 


transfer this Lease or any of Tenant's rights hereunder, or sublet the Premises or any portion 


thereof without Landlord's written consent in each instance, which shall not be unreasonably 


denied or delayed. The sale or assignment of any stock or interest in Tenant (for other than 
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security purposes) in the aggregate in excess of forty-five percent (45%) in any two-year period, 


shall be deemed an assignment within the meaning and provisions of this Section. Tenant agrees 


to reimburse Landlord for Landlord's reasonable costs and attorney's fees incurred with the 


documentation of such assignment, subletting or other transfer of this Lease or Tenant's interest 


in and to the Premises. 


Lessor may assign this Lease without permission by Lessee. Such assignment shall, 


effective beginning as of the date of such assignment, terminate Lessor's rights and obligations 


under this Lease provided that the assignee and successor-in-interest to Lessor assumes all of 


Lessor's obligations hereunder and shall be deemed to have actual knowledge of all 


representations, warranties and covenants made by the Lessor hereunder. 


13. Condemnation.


13.1 Entire or Substantial Takine. If the entire Premises_. or so much thereof 


as to make the balance not reasonably adequate for the conduct of Tenant's business 


(notwithstanding restoration by Landlord as herein provided) shall be taken under the power of 


eminent domain, this Lease shall automatically terminate on the date the condemning authority 


takes possession. 


13.2 Partial Takin�. In the event of any taking under the power of eminent 


domain which does not so result in a termination of this Lease, the monthly rental payable 


hereunder shall be reduced, effective on the date the condemning authority takes possession, in 


the same portion as the value of the Premises after the taking relates to the value of the Premises 


prior to the taking. Landlord shall promptly, at its sole expense, restore the portion of the 


Premises not taken to as near its former condition as is reasonably possible, and this Lease shall 


continue in full force and effect. 


13.3 Awards. Any award for taking of all or any part of the Premises under the 


power of eminent domain shall be the property of the Landlord, whether such award shall be 


made as compensation for diminution in value of the leasehold or for taking of the fee. Nothing 


herein, however, shall be deemed to preclude Tenant from obtaining, or to give Landlord any 


interest in, any award to Tenant for loss of or damage to or cost of removal of Tenant's trade 


fixtures and removable personal property, or for damages for cessation or interruption of Tenant's 


business. 


14. Liens and Encumbrances. Tenant agrees that it will pay all costs for work done 


or caused to be done by it on the Premises, and Tenant will keep the Premises free and clear of 


all mechanic's and other liens on account of work done for Tenant or persons claiming under 


Tenant. Should any claim of lien be filed against the Premises or any action affecting the title to 


such property be commenced, the party receiving notice of such lien or action shall promptly 


give the other party written notice thereof. In the event a dispute between Tenant and a third 


party having lien rights arising from work performed for Tenant, results in litigation to enforce 
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such lien right in which Landlord or any party deriving rights from Landlord is named a party 


defendant, defense of such action shall, at Landlord's option immediately be assumed by Tenant. 


Tenant shall appear and defend Landlord and any parties deriving interest through Landlord or 


shall pay any costs or attorney's fees incurred by Landlord or parties deriving interest through 


Landlord in respect to their own defenses to such action and shall indemnify and hold Landlord 


and parties deriving interest through Landlord harmless from any judgment arising out of such 


litigation. 


15. Surrender of Premises.


15.1 Surrender of Premises. Tenant shall promptly surrender possession of


the Premises to Landlord upon the expiration or prior termination of the Lease. The Premises 


shall be surrendered in the same condition as they were at the commencement of the Lease term, 


normal wear and tear excepted, damages covered by insurance excepted, and acts of God or tne 


elements excepted. 


15.2 Holdin� Over. Any holding over by Tenant after the expiration or 


termination of the Lease shall be construed to be a tenancy for a month-to-month, on all of the 


terms and conditions set forth herein, to the extent not inconsistent with a month-to-month 


tenancy. During such tenancy, the Tenant agrees to pay the Monthly Rental in effect 
immediately prior to commencement of the holding over, times 125%. 


15.3 Sub-Tenancies. The voluntary or other surrender of this Lease by Tenant, 


or a mutual cancellation thereof, terminate all and any existing subtenancies, or may, at the 


option of Landlord, operate as an assignment to it of any and all such subtenancies. 


16. Default bv Tenant.


16.1 Default. The occurrence of any one or more of the following events shall


constitute breach of this Lease by Tenant 


16.1.1 Failure to Pay Rent. The failure by Tenant to make any payment 


of Rent or any other payment required to be made by Tenant hereunder, as and when due, where 
such failure shall continue for a period of seven (7) business days after written notice thereof by 


Landlord is received by Tenant. 


16.1.2 Failure to Perform. The failure by Tenant to observe or perform 


any of the covenants, conditions or provisions of this Lease to be observed or performed by the 


Tenant, other than payment of rent, where such failure shall continue for a period of thirty (30) 


days after written notice thereof by Landlord is received by Tenant; provided, however, that if the 


nature of Tenant's default is such that more than thirty (30) days are reasonably required for its 
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cure, then Tenant shall not be deemed to be in default if Tenant commences such cure within said 


thirty (30) day period and thereafter diligently prosecutes such cure to completion. 


16.1.3 Bankruptcy. The making by Tenant of any general assignment or 


general arrangement for the benefit of creditors; or by the filing by or against Tenant of a petition 


to have Tenant adjudged bankrupt, or a petition or reorganization or arrangement under any law 


relating to bankruptcy (unless, in the case of a petition filed against Tenant, the same is dismissed 


within sixty (60) days filing); or the appointment of a trustee or a receiver to take possession of 


substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease, 


where such seizure is not discharged in thirty (30) days after appointment of said trustee or 


receiver, or the filing of a petition for the appointment of the same, whichever shall first occur. 


16.2 Remedies in Default. In the event of any such default or breach by 


Tenant, Landlord may at any time thereafter, with or without notice or demand and without 


limiting Landlord in the exercise of a right or remedy which Landlord may have by reason of 


such default or breach: 


16.2.1 Terminate Lease. Terminate Tenant's right to possession of the 


Premises by any lawful means, in which case this Lease shall terminate and Tenant shall 


immediately surrender possession of the Premises to Landlord. In such event Landlord shall be 


entitled to recover from the Tenant all past due rents and other charges; the expenses of reletting 


the Premises, including necessary renovation and alteration of the Premises, reasonable 


attorneys' fees and costs; the worth at the time of award by the court having jurisdiction thereof 


of the amount by which the unpaid rent and other charges called for herein for the balance of the 


Lease Term after the time of such award exceeds the amount of such loss for the same period that 


Tenant proves could be reasonably avoided; and that portion of any leasing commission paid by 


Landlord and applicable to the unexpired Lease Term of this Lease. Unpaid installments of rent 


or other sums shall bear interest from the date due at the rate of ten percent ( 10%) per annum; or 


16.2.2 Continue the Lease. Maintain Tenant's right to possession, in 


which case this Lease shall continue in effect whether or not Tenant shall have abandoned or 


vacated the Premises. In such event Landlord shall be entitled to enforce all Landlord's right and 


remedies under this Lease, including the right to recover past due rents and other charges, the 


rent and any other charges as may become due hereunder, and at Landlord's option, to recover 


the worth at the time of the award by the court having jurisdiction thereof of the amount by 


which the unpaid rent and other charges called for herein for the balance of the Lease Term after 


the time of such award exceeds the amount of such loss for the same period that Tenant proves 


could be reasonably avoided. 


16.2.3 Relettin2 for Tenant's Account. Landlord may reenter and 


attempt to relet without terminating this Lease and remove all persons and property from the 


Premises (which property may be removed and stored in a public warehouse or elsewhere at the 
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cost and risk of, and for the account of, Tenant), all without service of notice or resort to legal 


process and without being deemed guilty of trespass, or any liability of Landlord for any loss or 


damage which may be occasioned thereby. If Landlord, without terminating this Lease, either 


(1) elects to reenter the Premises and attempt to relet, or (2) takes possession of the Premises


pursuant to legal proceedings, or (3) takes possession of the Premises pursuant to any notice


provided by law, then Landlord may, from time to time, make such alterations and repairs as may


be reasonably necessary in order to relet the Premises or any part thereof for such term or terms


( which may be for a term extending beyond the term of this Lease) and at such rent and other


terms as Landlord in its reasonable discretion deems advisable. Upon such reletting, all rents
received by Landlord from such reletting shall be applied, first, to the payment of any
indebtedness of Tenant (other than any rents due hereunder) to Landlord; second, to the payment
of any costs and expenses of obtaining possession and any such reletting, including expense of
reasonable alterations and repairs, brokerage fees and attorneys' fees; third, to the payment of any


rents due and unpaid hereunder. If such rents and any other amounts received from such
reletting during any month be less than that to be paid during that month by Tenant, Tenant shall


immediately pay such deficiency to Landlord. No such reentry or taking possession of the
Premises by Landlord shall be construed as an election by Landlord to terminate this Lease


unless a notice of such intention be given to Tenant. Notwithstanding any such reletting without
termination, Landlord may at any time thereafter elect to terminate this Lease for such previous
breach. Should Landlord at any time terminate this Lease for any breach, in addition to any
other remedies it may have, Landlord may recover from Tenant all damages it may incur by
reason of such breach, including the cost of recovering the Premises, reimbursement of any
brokerage fees incurred by Landlord in connection with Tenant's Lease and all rent ( accrued or to


accrue during the term of the Lease) which, at Landlord's election, shall be accelerated and be
due in full on demand.


16.2.4 Other Remedies. Pursue any other remedy now or hereafter 


available to Landlord under the laws or judicial decisions of the State in which the Premises are 
located, including but not limited to the right to assess against Tenant an amount equal to the 
reasonable attorneys' fees incurred by Landlord in collecting any rent or other payment due 
hereunder, which amount shall be due in full within ten (10) days of Tenant's receipt of the 
assessment by Landlord. 


17. Default by Landlord. If Landlord shall be in default for more than thirty (30) 
days after receipt of Tenant's notice specifying such default, Tenant may incur any expense 
necessary to perform any obligation of Landlord specified in such notice and deduct such 
expense from any sums payable by Tenant under this Lease thereafter to become due or pursue 
any other remedy available at law, equity or by statute, including, but not limited to,· damages 
and/or the right to terminate said Lease. Provided, however, if Landlord's obligation is such that 
more than thirty (30) days are required for its performance, Landlord shall not be deemed in 
default if it commences such performance within such thirty (30) day period and diligently 
prosecutes the same to completion. 
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Irrespective of anything contained in this Section 17, Tenant may not deduct any 


expenses against any sums payable by Tenant to landlord under this Lease unless Tenant gave 


Landlord at least thirty (30) days' notice in writing of the default and Tenant's intention to incur 


expense to cure said default. In any event, Tenant may only deduct the reasonable cost of curing 


said default. Provided, further, Tenant's inability to deduct said expense against any sums 


payable by Tenant to Landlord under this Lease shall not affect any other right or remedy of 


Tenant. In no event shall Tenant have the right to terminate this Lease as a result of Landlord's 


default. 


18. Landlord's Financin,:.


18.1 Prioritv of Lease. This Lease shall automatically be subordinate to any 


deed of trust, mortgage and other security instruments now existing or hereafter placed on the 


leased Premises or any part thereof by the Landlord and aH advances made or to be made 


thereunder. Within fifteen (15) days of presentation, Tenant shall execute, acknowledge, and 


deliver to Landlord (i) any subordination or nondisturbance agreement or other instrument that 


Landlord may require to carry out the provisions of this Section, and (ii) any estoppel certificate 
requested by Landlord, with any such mortgagee or beneficiary certifying in writing, if such be 


true, that Tenant shall be in occupancy and that the Lease is in full force and effect, and the dates 


to which the rent and other charges shall have been paid, and that there shall be no rental offsets 


or claims. Tenant shall not be obligated to execute any agreement in favor of any mortgagee or 


beneficiary to confirm the subordination of this Lease unless such agreement contains non


disturbance provisions reasonably acceptable to Tenant. 


18.2 Cure bv Tenant. If Landlord shall default in the payment of any such 


mortgage or otherwise fails to comply therewith, and notice of such default has been given 


Landlord by lender, Landlord shall have the obligation to immediately notify the Tenant of such 


default or failure and Tenant shall have the right and privilege of paying to the mortgagee any 


amount so in default, but shall have no obligation to do so. Upon Tenant making any such 
payment, it shall be entitled to deduct the amount so paid from the rent due, until the amount of 
such payment shall have been fully repaid to the Tenant. 


19. Sif:lla�e. Tenant may install a permanent exterior sign on the building in


conformance with all local ordinances and rules. The design and plan for installation of all signs 


on or exposed to the exterior of the building shall be subject to prior written approval of 


Landlord which approval shall not be unreasonably withheld or delayed. In the event Tenant 


shall install any sign in violation of this Paragraph, Landlord shall have the right, upon five (5) 


days prior written notice to Tenant, to enter upon the Premises, remove and store the subject sign 


and repair all damage caused by the removal of the sign all at Tenant's cost and expense, all 


without liability to Landlord. 
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20. Miscellaneous.


20.1 Waivers. No waiver by either party of any provision of this Lease shall 


be deemed to be a waiver of any other provision hereof or of any subsequent breach by the 


breaching party of the same or any other provision. Landlord's consent to or approval of any act 


by Tenant requiring Landlord's consent or approval shall not be deemed to render unnecessary 


the obtaining of landlord's consent to or approval of any subsequent act by Tenant, whether or 


not similar to the act so consented to or approved. 


20.2 Notices. All notices under this Lease shall be in writing and delivered in 


person or deposited in the United States mail, certified and postage prepaid and addressed to the 


address of Tenant or Landlord shown below or at such other address as may be designated by 


either party in writing. 


LANDLORD'S ADDRESS: 


Tiger Investments, LLC 


P.O. Box 243773 


Anchorage, Alaska 99524 


TENANT'S ADDRESS: 


Piece of Mind Alaska Downtown Tobacco Accessories, LLC 


C/0 Andrew Baker 


3101 Eide Street, Apartment E 


Anchorage, Alaska 99503 


20.3 Interest on Past Due Obligations. Any amount due from Tenant to 


Landlord hereunder which is not paid when due shall bear interest at the rate of ten percent 


(10%) per annum from the date due until paid, but the payment of such interest shall not excuse 


or cure any default by Tenant. 


20.4 Construction. 


20.4.1 This Lease shall be construed and governed by the laws of the 


State of Alaska: 


20.4.2 The invalidity or unenforceability of any provision hereof shall not 


affect or impair any other provisions hereof; 


20.4.3 The Lease constitutes the entire agreement of the parties and 


supersedes all prior agreements or understandings between the parties with respect to the subject 
matter hereof; 
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20.4.4 This Lease may not be modified or amended except by written 


agreement signed and acknowledged by both parties; 


20.4.5 Time is of the essence of this Lease in each and every provisions 
thereof; and 


20.4.6 Nothing contained herein shall create the relationship of principal 


and agent or of partnership or of joint venture between the parties hereto and no provisions 


contained herein shall be deemed to create any relationship other than that of landlord and tenant. 


20.4. 7 Tenant has had the opportunity to have this document reviewed by 


counsel of its choice. Tenant agrees that no interpretation or construction shall be made with 


respect to this document based on which party drafted the document. 


20.S Successor. Subject to any limitations on assignments herein, all of the


provisions of this Lease shall inure to the benefit of and be binding upon the successors and 


assigns of the parties hereto. 


20.6 Costs and Attorneys' Fees. If by reason of any breach or default on the 


part of either party hereto it becomes necessary for the other party hereto to employ an attorney, 


then the non-breaching party shall have and recover against the other party in addition to costs 


allowed by law, reasonable attorneys' fees and litigation-related expenses. The non-breaching 
party shall be entitled to recover reasonable actual attorneys' fees and costs and expenses, as 


provided above, regardless of whether litigation is actually commenced. 


20. 7 Jurisdiction and Venue. The parties hereto do hereby consent to 


jurisdiction and venue of the Superior Court in Anchorage, Alaska. 


20.8 Dispute Resolution. 


20.8.1 Occasions for Arbitration. In the event of disputes between the 


parties, related to this agreement or the transactions or relationships contemplated hereby, such 


disputes shall be resolved by arbitration in accordance with the provisions of this Article, and the 


parties waive the right to proceed in courts of law or equity as to these matters. 


20.8.2 Procedure. In the event of such dispute as described in the 


preceding section, the dispute shall be settled by arbitration administered by the American 


Arbitration Association under its Commercial Arbitration Rules, and judgment on the award 


rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. All 


arbitration hearings shall be conducted in Anchorage, Alaska. Prior to instituting an arbitration 


proceeding, the parties agree to attempt to settle such dispute or claim through non-binding 


mediation presided over by a mutually-agreeable mediator. The decision of said arbitrator shall 


be final and binding, and no appeal may be taken therefrom. Arbitration shall be conducted 
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under the laws of the State of Alaska. Said decision may be confirmed by a court of law, if
necessary, in accordance with the provisions of Alaska law.


20.8.3 Unlawful Detainer. Notwithstanding the above arbitration clause,
in the event of a failure to pay rent or other failure to perform hereunder by Tenant, Landlord
shall be entitled to commence eviction proceedings under the unlawful detainer statute.


20.9 Broker. Real estate commissions due on the Lease will be paid on an
annual basis. No commission will be paid on rents received as a percent of sales or on lease
renewal.


20.9 Authority. Each individual executing this Lease on behalf of Tenant
represents and warrants that he is duly authorized to execute and deliver this Lease on behalf of
Tenant, in accordance with a duly adopted resolution of the Manager and Members of Tenant
authorizing and consenting to this Lease; authorizing the specific individuals signing this Lease 
to execute, acknowledge and deliver the same without the consent of any other Member of
Manager; resolving that such action and execution is in accordance with the Operating
Agreement of Tenant; and resolving that this Lease is binding upon Tenant in accordance with its
terms.


20.10 Counterparts; Electronically Transmitted Si2"natures. This Lease may
be executed in any number of counterparts, each of which shall be deemed to be an original, but
all of which together shall constitute one and the same instrument. Each party agrees to promptly
deliver an executed original to this Agreement with its actual signature to the other party, but a
failure to do so shall not affect the enforceability of this Agreement, it being expressly agreed
that each party to this Agreement shall be bound by its own electronically transmitted signature
and shall accept the electronically transmitted signature of the other party to this Agreement.


20.11 Entire Agreement. This Lease constitutes and embodies the entire
understanding and agreement of the parties hereto relating to the subject matter hereof and there
are no other agreements or understandings, written or oral, in effect between the parties relating
to such subject matter except as expressly referred to herein.


DATED this j }- day of August, 2016.


LANDLORD: 


TIGER INVESTMENTS, LLC, 


By: 0:V.1-;J..� G#' �
Nicholas G. Coltman, Member


By: ___ -_/_1 _______ _ 
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From: Samaniego, Joe P (CED)
To: Thibodeaux, Christina N (CED); Sawyer, Jane Preston (CED)
Subject: FW: Objection letter reference
Date: Friday, October 21, 2016 8:57:15 AM
Attachments: CED-PR-AMC-ANC-hplaserjetm680_Scanned-Doc (14).pdf


The objection letter from yesterday, here is his response with license numbers for two out of three. I
reattached the letter in case needed.
 
Thank you,
Joe
 


Joe Samaniego


Administrative Assistant I


907-269-0352 · joe.samaniego@alaska.gov


Alcohol & Marijuana Control Office


550 West 7th Avenue, Suite 1600


Anchorage, AK 99501-3569
 


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


 
 


From: Richard Irwin [mailto:richard@alaskaltc.com] 
Sent: Thursday, October 20, 2016 4:39 PM
To: Samaniego, Joe P (CED)
Cc: Sherrie Laurie
Subject: Objection letter reference
 
Hello Mr. Samaniego,
 
I hope you are having a good day.  I am responding to your email sent to the Downtown Soup
Kitchen Hope Center regarding application reference numbers.
I serve as the President of the Downtown Soup Kitchen Hope Center.  I wrote the letter to you.
I apologize for not putting the reference number(s) on my letter to you.  
 
There are actually three applications that I am aware of.
 
Satori Retail Store # 10975
AlaskaSense, LLC # 10218
Parallel 64 LLC - I am sorry but i do not have this license number.
 
I hope this supplies the information that you need.  Please free to contact me if you have any
questions.
 



mailto:/O=SOA/OU=FIRST ADMINISTRATIVE GROUP/CN=RECIPIENTS/CN=JPSAMANIEGO

mailto:christina.thibodeaux@alaska.gov

mailto:jane.sawyer@alaska.gov

mailto:joe.samaniego@alaska.gov



















All the best!
 
 
Richard Irwin Sr.
Downtown Soup Kitchen Hope Center


(AIC) Alaska Irwin Consulting LLC
richard@alaskaltc.com
www.akirwinconsulting.com
2531 Legacy Dr.
Anchorage, Ak. 99516
Off. 907-677-1238 
Cell 907-227-2737
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Department of Commerce, Community, 
and Economic Development 


 
ALCOHOL & MARIJUANA CONTROL OFFICE 


550 West 7th Avenue, Suite 1600 
Anchorage, AK 99501 


Main: 907.269.0350


 
November 8, 2016 
 
Baker Industries, LLC 
DBA Satori 
Via email: satorimj.ak@gmail.com          
 
Re: Retail Marijuana Store #10975 
  
Dear applicant, 
 
The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment 
license referenced above.  The following items need to be corrected and/or resubmitted.  All 
corrections/additions to any form(s) must be initialed by the proposed licensee. 
 


 General Question 
 


o Is there another business occupying the same premises, with the same address, as the 
marijuana establishment?  Depending on the answer to this question is how your 
application moves forward.  Please let us know as soon as possible.  
 


 MJ-02 Premises Diagram 
 


o Please provide an aerial view of the premises clearly showing the proposed premises 
and surrounding buildings. 


 
o On the diagram submitted to us: please very clearly outline what the restricted access 


areas are within the licensed premises as defined under 3 AAC 306.325 ( c) and 3 AAC 
306.710. 


 


o What are the red lines on the diagram? 
 


 Proof of Possession for Proposed Premises 
 


o Master lease: please provide the written permission from the landlord to the lessee 


allowing for the lessee to sublet.  


 


o Master lease: section 16.2.3 please have the landlord incorporate and initial a statement 


along the lines of “except marijuana or marijuana products” and that “State of Alaska-


AMCO will be contacted”.  
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 Food Safety Permit Application 
 


o The copy of the food safety permit application submitted to us has most of the page 
blocked by the receipt.  Please resubmit. 


 
Please return the incomplete items within two weeks of the date of this letter. Receipt of the items 


within two weeks will keep your application at the top of our worklist. If we do not receive all of the 


completed items within two weeks, your application will be moved to the back of the “Under Review” 


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


application and pay a new fee. 


 
Sincerely, 
 
Cynthia Franklin, Director   
marijuana.licensing@alaska.gov  



mailto:marijuana.licensing@alaska.gov






From: Marijuana Licensing (CED sponsored)
To: "satorimj.ak@gmail.com"; Jana Weltzin (jana@jdwcounsel.com)
Cc: Marijuana Licensing (CED sponsored)
Subject: Incomplete Application-Satori #10975
Date: Tuesday, November 08, 2016 1:22:00 PM
Attachments: 10975 Incomplete Application.pdf


Hello,
 
Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed.  Please send any documents/correspondence to
marijuana.licensing@alaska.gov. 
 
Thank you
Jane
 
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501


 
 
 
 



mailto:marijuana.licensing@alaska.gov

mailto:satorimj.ak@gmail.com
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Department of Commerce, Community, 
and Economic Development 



 
ALCOHOL & MARIJUANA CONTROL OFFICE 



550 West 7th Avenue, Suite 1600 
Anchorage, AK 99501 



Main: 907.269.0350



 
November 8, 2016 
 
Baker Industries, LLC 
DBA Satori 
Via email: satorimj.ak@gmail.com          
 
Re: Retail Marijuana Store #10975 
  
Dear applicant, 
 
The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment 
license referenced above.  The following items need to be corrected and/or resubmitted.  All 
corrections/additions to any form(s) must be initialed by the proposed licensee. 
 



 General Question 
 



o Is there another business occupying the same premises, with the same address, as the 
marijuana establishment?  Depending on the answer to this question is how your 
application moves forward.  Please let us know as soon as possible.  
 



 MJ-02 Premises Diagram 
 



o Please provide an aerial view of the premises clearly showing the proposed premises 
and surrounding buildings. 



 
o On the diagram submitted to us: please very clearly outline what the restricted access 



areas are within the licensed premises as defined under 3 AAC 306.325 ( c) and 3 AAC 
306.710. 



 



o What are the red lines on the diagram? 
 



 Proof of Possession for Proposed Premises 
 



o Master lease: please provide the written permission from the landlord to the lessee 



allowing for the lessee to sublet.  



 



o Master lease: section 16.2.3 please have the landlord incorporate and initial a statement 



along the lines of “except marijuana or marijuana products” and that “State of Alaska-



AMCO will be contacted”.  
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 Food Safety Permit Application 
 



o The copy of the food safety permit application submitted to us has most of the page 
blocked by the receipt.  Please resubmit. 



 
Please return the incomplete items within two weeks of the date of this letter. Receipt of the items 



within two weeks will keep your application at the top of our worklist. If we do not receive all of the 



completed items within two weeks, your application will be moved to the back of the “Under Review” 



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



application and pay a new fee. 



 
Sincerely, 
 
Cynthia Franklin, Director   
marijuana.licensing@alaska.gov  





mailto:marijuana.licensing@alaska.gov










From: Marijuana Licensing (CED sponsored)
To: "Jana Weltzin"; Marijuana Licensing (CED sponsored); satorimj.ak@gmail.com
Cc: Valerie Mastolier
Subject: RE: Response to Incomplete Application-Satori #10975
Date: Wednesday, November 16, 2016 1:28:00 PM


Jana,
 
I have uploaded the documents. Thank you!  However,  I just noticed that the sublease is
to Satori, LLC and not Baker Industries, LLC which is the applicant of the marijuana
establishment license.  I need a sublease to Baker Industries, LLC.
 
Thank you
Jane
 
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
907-269-0350
 
 
From: Jana Weltzin [mailto:jana@jdwcounsel.com] 
Sent: Tuesday, November 15, 2016 4:42 PM
To: Marijuana Licensing (CED sponsored); satorimj.ak@gmail.com
Cc: Valerie Mastolier; Jana Weltzin
Subject: Response to Incomplete Application-Satori #10975
 
AMCO Team - Thank you For your letter dated Nov. 8, 2016. Please find our responses below and
attached:
 
Question one – is there another business occupying the premises? No, Satori is the only business


occupying 221 E. 5th Ave.  Right next to 221 E. 5th ave is another address that another business will


operate out of, and that address is 223 E. 5th Ave. That address is its own unit and has all its own
entrances and exits.  Please see attached ANC Property Parcel to see the two addresses highlighted
and aerial diagram that shows how the building is split into two addresses.
 
Question two – please see attached aerial diagram (same diagram as referenced above) showing the
building and neighboring buildings.
 
Question three – MJ02 – red lines indicate restrictive access areas, please see attached diagram
indicating that is what the red stripes mean (my apologies we did not say that on our initial
submission).
 
Question Four – Master Lease subleasing allowance and compliance with MCB regulations and



mailto:jana@jdwcounsel.com
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mailto:satorimj.ak@gmail.com
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contact to AMCO – please see Amendment to Master Lease addressing these two issues.
 
Food Safety Permit – please see food safety permit without the receipt in the way.
 
Thanks so much and lease let us know if you need anything else, Jana
 


From: Marijuana Licensing (CED sponsored) [mailto:marijuana.licensing@alaska.gov] 
Sent: Tuesday, November 08, 2016 1:23 PM
To: satorimj.ak@gmail.com; Jana Weltzin <jana@jdwcounsel.com>
Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Incomplete Application-Satori #10975
 


Hello,
 
Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed.  Please send any documents/correspondence to
marijuana.licensing@alaska.gov. 
 
Thank you
Jane
 
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501


 
 
 
 



mailto:marijuana.licensing@alaska.gov
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From: Jana Weltzin
To: Marijuana Licensing (CED sponsored); satorimj.ak@gmail.com
Cc: Valerie Mastolier; Jana Weltzin
Subject: Response to Incomplete Application-Satori #10975
Date: Tuesday, November 15, 2016 4:42:46 PM
Attachments: DHHS w ou treciept in the way.pdf


Arieal Shot.pdf
Diagram w RRA indication.pdf
Lease Amendment AMCO compliance and sublease rights.pdf
ANC Property Detail 221 and 223.pdf


AMCO Team - Thank you For your letter dated Nov. 8, 2016. Please find our responses below and
attached:
 
Question one – is there another business occupying the premises? No, Satori is the only business


occupying 221 E. 5th Ave.  Right next to 221 E. 5th ave is another address that another business will


operate out of, and that address is 223 E. 5th Ave. That address is its own unit and has all its own
entrances and exits.  Please see attached ANC Property Parcel to see the two addresses highlighted
and aerial diagram that shows how the building is split into two addresses.
 
Question two – please see attached aerial diagram (same diagram as referenced above) showing the
building and neighboring buildings.
 
Question three – MJ02 – red lines indicate restrictive access areas, please see attached diagram
indicating that is what the red stripes mean (my apologies we did not say that on our initial
submission).
 
Question Four – Master Lease subleasing allowance and compliance with MCB regulations and
contact to AMCO – please see Amendment to Master Lease addressing these two issues.
 
Food Safety Permit – please see food safety permit without the receipt in the way.
 
Thanks so much and lease let us know if you need anything else, Jana
 


From: Marijuana Licensing (CED sponsored) [mailto:marijuana.licensing@alaska.gov] 
Sent: Tuesday, November 08, 2016 1:23 PM
To: satorimj.ak@gmail.com; Jana Weltzin <jana@jdwcounsel.com>
Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Incomplete Application-Satori #10975
 


Hello,
 
Your application has been reviewed, attached is correspondence regarding
corrections, additional documents, and/or resubmittals that need to be
addressed.  Please send any documents/correspondence to
marijuana.licensing@alaska.gov. 
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Thank you
Jane
 
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501


 
 
 
 








 


 


 


 


Department of Commerce, Community, 
and Economic Development 


 


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


Anchorage, AK 99501 
Main: 907.269.0350


         November  17, 2016 
 
Downtown Community Council 
Attn: President or Chair 
VIA email: downtown.c.council@gmail.com  
Cc: info@communitycouncils.org  


       


License Number: 10975 


License Type: Retail Marijuana Store 


Licensee: Baker Industries, LLC 


Doing Business As: SATORI 


Physical Address: 221 E. 5th Ave 


Anchorage, AK 99501 


Designated Licensee: Andrew Baker 


Phone Number: 503-410-4796 


Email Address: satorimj.ak@gmail.com 


☒ New Application ☐ Transfer of Ownership Application ☐ Renewal Application  


☐ Onsite Consumption Endorsement  
 
3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community 
council or any nonprofit organization that has requested notification about pending applications for 
marijuana licenses.   
 
This letter serves to provide written notice to the above referenced entities regarding the above 
application. Please contact the local government with jurisdiction over the proposed premises for 
information regarding review of this application.  Comments you may have about the application 
should first be presented to the local government. Instructions for objections to marijuana 
establishment applications are located on our website at http://www.commerce.alaska.gov/web/amco.  
 
If you have any questions, please send them to the email address below. 
 
Sincerely, 


 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov 
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Department of Commerce, Community, 
and Economic Development 


 


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


Anchorage, AK 99501 
Main: 907.269.0350


 
 
November 17, 2016 
 
Baker Industries, LLC 
DBA: Satori 
VIA email: satorimj.ak@gmail.com  
 
Re: Application Status for License #10975 
 
Dear Applicant:  
 
 I have received your application for a Retail Marijuana Store. Our staff has reviewed your 
application after receiving your application and required fees. Your application documents appear to be in 
order, and I have determined that your application is complete for purposes of 3 AAC 306.025(d). 
 
 Your application will now be sent electronically, in its entirety, to your local government, your 
community council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, 
and to any non-profit agencies who have requested notification of applications. The local government has 
60 days to protest the issuance of your license or waive protest. 
 
 If you have not yet received all necessary approvals, such as a local license, conditional use permit, 
site plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you 
should continue to work with those local or state agencies to get the requirements completed. We must 
also wait for the criminal history check for each individual licensee based on your fingerprint card(s).Your 
application status in the application database will be changed to “Complete” today.   
 
 Your application may be considered by the board while some approvals are still pending. However, 
your license will not be finally issued and ready to operate until all necessary approvals are received and a 
preliminary inspection of your premises by AMCO enforcement staff is completed.  
 
 Your application will be scheduled for the December 6-7, 2016 board meeting for Marijuana 
Control Board consideration. Your appearance at the meeting, either in-person or telephonic, is 
mandatory. The address and call-in number for the meeting will be posted on our home page. Please feel 
free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions. 
 
Sincerely,  


  
 
Cynthia Franklin, Director - Marijuana Control Board 



mailto:satorimj.ak@gmail.com

mailto:marijuana.licensing@alaska.gov






 


 


 


 


Department of Commerce, Community, 
and Economic Development 


 


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


Anchorage, AK 99501 
Main: 907.269.0350


November 17, 2016 
 
Municipality of Anchorage 
Attn:  Mandy Honest 
VIA Email:  honestml@muni.org  
Cc:  moserak@muni.org 
                      jonesbar@muni.org 
                      mcconnelleb@ci.anchorage.ak.us 
                      mclaughlinfd@muni.org 
                      odellsm@muni.org  
                      schoenthaltn@muni.org  
 


 


License Number: 10975 


License Type: Retail Marijuana Store 


Licensee: Baker Industries, LLC 


Doing Business As: SATORI 


Physical Address: 221 E. 5th Ave 


Anchorage, AK 99501 


Designated Licensee: Andrew Baker 


Phone Number: 503-410-4796 


Email Address: satorimj.ak@gmail.com 
 


 


☒ New Application ☐ Transfer of Ownership Application ☐ Renewal Application  


☐ Onsite Consumption Endorsement  
AMCO has received a completed application for the above listed license (see attached application 
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2). 
 
To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of 
the date of this notice, and provide AMCO proof of service of the protest upon the applicant. 
 
3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a 
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or 
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an 
application on the grounds that the proposed licensed premises are located in a place within the local 
government where a local zoning ordinance prohibits the marijuana establishment, unless the local 
government has approved a variance from the local ordinance. 
 
This application will be in front of the Marijuana Control Board at our December 6-7, 2016 meeting. 
  
Sincerely, 



mailto:honestml@muni.org

mailto:moserak@muni.org
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Cynthia Franklin, Director 
amco.localgovernmentonly@alaska.gov  
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From: Marijuana Licensing (CED sponsored)
To: "satorimj.ak@gmail.com"
Cc: Marijuana Licensing (CED sponsored)
Subject: Complete Application-Satori #10975
Date: Thursday, November 17, 2016 9:50:00 AM
Attachments: 10975 Complete Application.pdf


 
 
Hello,
 
Attached is correspondence regarding your marijuana establishment application. Please
direct all correspondence to marijuana.licensing@alaska.gov .
 
Thank you
Jane
 
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501


 
 



mailto:marijuana.licensing@alaska.gov
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Department of Commerce, Community, 
and Economic Development 



 



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



Anchorage, AK 99501 
Main: 907.269.0350



 
 
November 17, 2016 
 
Baker Industries, LLC 
DBA: Satori 
VIA email: satorimj.ak@gmail.com  
 
Re: Application Status for License #10975 
 
Dear Applicant:  
 
 I have received your application for a Retail Marijuana Store. Our staff has reviewed your 
application after receiving your application and required fees. Your application documents appear to be in 
order, and I have determined that your application is complete for purposes of 3 AAC 306.025(d). 
 
 Your application will now be sent electronically, in its entirety, to your local government, your 
community council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, 
and to any non-profit agencies who have requested notification of applications. The local government has 
60 days to protest the issuance of your license or waive protest. 
 
 If you have not yet received all necessary approvals, such as a local license, conditional use permit, 
site plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you 
should continue to work with those local or state agencies to get the requirements completed. We must 
also wait for the criminal history check for each individual licensee based on your fingerprint card(s).Your 
application status in the application database will be changed to “Complete” today.   
 
 Your application may be considered by the board while some approvals are still pending. However, 
your license will not be finally issued and ready to operate until all necessary approvals are received and a 
preliminary inspection of your premises by AMCO enforcement staff is completed.  
 
 Your application will be scheduled for the December 6-7, 2016 board meeting for Marijuana 
Control Board consideration. Your appearance at the meeting, either in-person or telephonic, is 
mandatory. The address and call-in number for the meeting will be posted on our home page. Please feel 
free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions. 
 
Sincerely,  



  
 
Cynthia Franklin, Director - Marijuana Control Board 
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From: Marijuana Licensing (CED sponsored)
To: downtown.c.council@gmail.com
Cc: Marijuana Licensing (CED sponsored); info@communitycouncils.org
Subject: Downtown CC Notification-Satori #10975
Date: Thursday, November 17, 2016 10:06:00 AM
Attachments: 10975 CC Notification.pdf


 
 
Hello,
 
Attached is correspondence regarding a marijuana establishment in your area.  Please
direct any correspondence to marijuana.licensing@alaska.gov


 
Thank you,
 
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
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Department of Commerce, Community, 
and Economic Development 



 



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



Anchorage, AK 99501 
Main: 907.269.0350



         November  17, 2016 
 
Downtown Community Council 
Attn: President or Chair 
VIA email: downtown.c.council@gmail.com  
Cc: info@communitycouncils.org  



       



License Number: 10975 



License Type: Retail Marijuana Store 



Licensee: Baker Industries, LLC 



Doing Business As: SATORI 



Physical Address: 221 E. 5th Ave 



Anchorage, AK 99501 



Designated Licensee: Andrew Baker 



Phone Number: 503-410-4796 



Email Address: satorimj.ak@gmail.com 



☒ New Application ☐ Transfer of Ownership Application ☐ Renewal Application  



☐ Onsite Consumption Endorsement  
 
3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community 
council or any nonprofit organization that has requested notification about pending applications for 
marijuana licenses.   
 
This letter serves to provide written notice to the above referenced entities regarding the above 
application. Please contact the local government with jurisdiction over the proposed premises for 
information regarding review of this application.  Comments you may have about the application 
should first be presented to the local government. Instructions for objections to marijuana 
establishment applications are located on our website at http://www.commerce.alaska.gov/web/amco.  
 
If you have any questions, please send them to the email address below. 
 
Sincerely, 



 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov 
 





mailto:downtown.c.council@gmail.com
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From: AMCO Local Government Only (CED sponsored)
To: Miranda Honest (honestml@muni.org); moserak@muni.org; jonesbar@muni.org; McConnell, Erika B.


(McConnellEB@ci.anchorage.ak.us); "mclaughlinfd@muni.org"; odellsm@muni.org; schoenthaltn@muni.org
Subject: LG Notification-Satori #10975
Date: Thursday, November 17, 2016 10:27:00 AM
Attachments: 10975 LG Notification.pdf


 
Dear local government officials,
 
Please find the attached notification for a new marijuana establishment license. Direct
all correspondence to amco.localgovernmentonly@alaska.gov .
 
The application and all supporting documentation will be sent to each of you via the
State of Alaska Drop Box called ZendTo.
 
You will receive an email that looks like this:
 


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



mailto:amco.localgovernmentonly@alaska.gov
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Department of Commerce, Community, 
and Economic Development 



 



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



Anchorage, AK 99501 
Main: 907.269.0350



November 17, 2016 
 
Municipality of Anchorage 
Attn:  Mandy Honest 
VIA Email:  honestml@muni.org  
Cc:  moserak@muni.org 
                      jonesbar@muni.org 
                      mcconnelleb@ci.anchorage.ak.us 
                      mclaughlinfd@muni.org 
                      odellsm@muni.org  
                      schoenthaltn@muni.org  
 



 



License Number: 10975 



License Type: Retail Marijuana Store 



Licensee: Baker Industries, LLC 



Doing Business As: SATORI 



Physical Address: 221 E. 5th Ave 



Anchorage, AK 99501 



Designated Licensee: Andrew Baker 



Phone Number: 503-410-4796 



Email Address: satorimj.ak@gmail.com 
 



 



☒ New Application ☐ Transfer of Ownership Application ☐ Renewal Application  



☐ Onsite Consumption Endorsement  
AMCO has received a completed application for the above listed license (see attached application 
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2). 
 
To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of 
the date of this notice, and provide AMCO proof of service of the protest upon the applicant. 
 
3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a 
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or 
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an 
application on the grounds that the proposed licensed premises are located in a place within the local 
government where a local zoning ordinance prohibits the marijuana establishment, unless the local 
government has approved a variance from the local ordinance. 
 
This application will be in front of the Marijuana Control Board at our December 6-7, 2016 meeting. 
  
Sincerely, 
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Cynthia Franklin, Director 
amco.localgovernmentonly@alaska.gov  





mailto:amco.localgovernmentonly@alaska.gov









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


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


AMCO Staff
State of Alaska-DCCED







Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
907-269-0350
 








ZendToZendToHomeHome InboxInbox OutboxOutbox LogoutLogout


From:


Jane Preston Sawyer (jane.sawyer@alaska.gov) State of Alaska-AMCO from 10.3.202.44 on 17 Nov 2016  10:16:48 AM


To:


Drop-Off Summary


Filename Type Size Description
10975 Entity Document.pdf application/pdf 657.2 KB Entity Documents


10975 Food Safety Permit Application.pdf application/pdf 5.5 MB 10975 Food Safety Permit Application


10975 MJ-00 Application Certifications.pdf application/pdf 1.0 MB 10975 MJ-00 Application Certifications


10975 MJ-01 Operating Plan.pdf application/pdf 7.2 MB 10975 MJ-01 Operating Plan


10975 MJ-02 Premises Diagram.pdf application/pdf 2.4 MB 10975 MJ-02 Premises Diagram


10975 MJ-03 Retail Supplemental.pdf application/pdf 2.2 MB 10975 MJ-03 Retail Supplemental


6 files


Comments:








New retail marijuana store:  Satori #10975


To send the file to someone else, simply send them this Claim ID and Passcode:






Claim ID: FM7YiSBAdTmDsfAu 
Claim Passcode: 4x5zt8aPhWBdGJ8r


None of the files has been picked-up yet. 


Version 4.11 | Copyright © 2011 | you are currently logged in as Jane Preston Sawyer  | About Alaska ZendTo


Page 1 of 1Alaska ZendTo


11/17/2016https://drop.state.ak.us/drop/dropoff.php
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From:


Jane Preston Sawyer (jane.sawyer@alaska.gov) State of Alaska-AMCO from 10.3.202.44 on 17 Nov 2016  10:25:56 AM


To:


Drop-Off Summary


Filename Type Size Description
10975 MJ-07 Public Notice Posting.pdf application/pdf 435.0 KB 10975 MJ-07 Public Notice Posting


10975 MJ-08 Local Government Notice Affidavit.pdf application/pdf 460.8 KB 10975 MJ-08 Local Government Notice Affidavit


10975 MJ-09 Statement of Financial Interest.pdf application/pdf 1.4 MB 10975 MJ-09 Statement of Financial Interest


10975 Online Application_Redacted.pdf application/pdf 93.5 KB 10975 Online Application_Redacted


10975 POPPP.pdf application/pdf 3.6 MB 10975 POPPP


10975 Publisher's Affidavit.pdf application/pdf 283.7 KB 10975 Publisher's Affidavit


6 files


Comments:








New retail marijuana store:  Satori #10975 
2 of 2


To send the file to someone else, simply send them this Claim ID and Passcode:






Claim ID: a8nC5zyjwcnQDVC3 
Claim Passcode: CDa9s9ekrrgqfyqM


None of the files has been picked-up yet. 


Version 4.11 | Copyright © 2011 | you are currently logged in as Jane Preston Sawyer  | About Alaska ZendTo


Page 1 of 1Alaska ZendTo


11/17/2016https://drop.state.ak.us/drop/dropoff.php













 


 


 


 


Department of Commerce, Community, 
and Economic Development 


 


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


Anchorage, AK 99501 
Main: 907.269.0350


MEMORANDUM 


          TO: Chair and Members of the Board  DATE:    November 18, 2016 


          FROM: Cynthia Franklin 
Director, Marijuana Control Board 


 


RE:         Satori #10975 


This is an application for a Retail Marijuana Store in the Municipality of Anchorage by Baker 
Industries, LLC DBA Satori 
 
Date Application Initiated:  09/01/2016    
  
Date Under Review: 10/06/2016 
 
Incomplete Letter(s) Date: 11/08/2016 
 
Date Final Corrections Submitted: 11/16/2016 
 
Determined Complete/Notices Sent: 11/17/2016 
 
Local Government Response/Date: 11/18/2016; Protest pending municipal marijuana 


license or an approved municipal special land use 
permit for marijuana. 


 
DEC Response/Date: N/A Deferred 
 
Fire Marshal Response/Date: N/A Deferred 
 
Objection(s) Received/Date: Yes 
 
Staff questions for Board: No 


 







