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Department of Commerce, Community, 
and Economic Development 


Alcohol and Marijuana Control Office 


550 West 7th Avenue, Suite 1600 
Anchorage, AK 99501 


Main: 907.269.0350 


June 20, 2023 


Department of Revenue, Tax Division 
Department of Labor, Employment Security  
Department of Labor, Workers’ Compensation 
Via email:  theresa.mitchell@alaska.gov ; savannah.ritter@alaska.gov 


velma.thomas@alaska.gov ; dawn.wilson@alaska.gov 
ben.roundy@alaska.gov  


License Number:  23503 
License Type: Marijuana Product Manufacturing Facility 
Physical Address: 301 E Dimond Blvd 


Suite B, Anchorage, AK99515 


Transferor (from): SHFT, LLC – see yellow highlight for breakdown of ownership and changes 


Doing Business As: G2 Lab 
Designated Licensee: Hyon Yun 
Phone Number: 907-227-8197


Email Address: helenas62@yahoo.com 
EIN: 83-2513098


Transferee (to): SHFT, LLC -- see yellow highlight for breakdown of new ownership 
Doing Business As: G2 Lab 
Designated Licensee: Eun Yong Lee 
Phone Number: 907-440-0651


Email Address: yong@cys.com 


☒ Transfer of Controlling Interest: Current structure: SHFT, LLC is owned by Hyon Yun 100% New structure: SHFT, LLC is
owned by Eun Yong Lee 100%


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


REVIEWER: ___________________________________________________  DOR Tax Division
 Employment Security


DATE:  ____________________    PHONE:  __________________________ Workers’ Compensation


Velma Thomas


06/26/2023   907-465-6045



mailto:theresa.mitchell@alaska.gov

mailto:savannah.ritter@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:helenas62@yahoo.com

mailto:yong@cys.com





COMMENTS: __________________________________________________  Compliant/Does not owe tax 
  Non-compliant/Owes tax 
 
If you have any questions, please send them to marijuana.licensing@alaska.gov 
 
Sincerely, 
 


 
Joan Wilson, Director 
 


 
 
 
 
 
 
 
 
 
 
 
 



mailto:marijuana.licensing@alaska.gov






�
�������������


��������������	
��������
�


����������������������������������	��������������������������������������������������������������������������������������������������
�
����������������������


�������������������������� 	����������������
�
��������������������!"#"$%&'(�
��������������������)*+,-�.+/01�2345�067/,�7,�7819�
��������������������2*:70*0�8,2�0850�1981�09*�+0�
��������������������8�/*:/*0*,181+;*�7.�19*�
���������������������,<97/8-*��8+45�*60=�8��
��������������������28+45�,*60:8:*/>��981�08+2�
��������������������,*60:8:*/�980�)**,�8::/7;*2�
��������������������)5�19*��9+/2� 32+<+84��73/1=�
���������������������,<97/8-*=��480?8=�8,2�+1�,76��
��������������������8,2�980�)**,�:3)4+09*2�+,�19*�
���������������������,-4+09�48,-38-*�<7,1+,38445�80�8�
��������������������28+45�,*60:8:*/�+,��,<97/8-*=�
���������������������480?8=�8,2�+1�+0�,76�8,2�23/+,-�
��������������������844�08+2�1+@*�680�:/+,1*2�+,�8,�
��������������������7..+<*�@8+,18+,*2�81�19*�8.7/*08+2�
��������������������:48<*�7.�:3)4+<81+7,�7.�08+2��
��������������������,*60:8:*/>��981�19*�8,,*A*2�+0�
��������������������8�<7:5�7.�8,�82;*/1+0*@*,1�80�+1�
��������������������680�:3)4+09*2�+,�/*-348/�+003*0�� �
��������������������B8,2�,71�+,�03::4*@*,184�.7/@C��
��������������������7.�08+2�,*60:8:*/�7,�
�
���������������������*)>���=���=��8/>��D�����
�
��������������������8,2�1981�03<9�,*60:8:*/�680�
��������������������/*-348/45�2+01/+)31*2�17�+10�
��������������������03)0</+)*/0�23/+,-�844�7.�08+2�
��������������������:*/+72>��981�19*�.344�8@73,1�7.��
��������������������19*�.**�<98/-*2�.7/�19*�.7/*-7+,-�
��������������������:3)4+<81+7,�+0�,71�+,�*A<*00�7.�
��������������������19*�/81*�<98/-*2�:/+;81*�+,2+;+23840>�
�
���������������������+-,*2EEEEEEEEEEEEEEEEEEEEEE�
�
���������������������3)0</+)*2�8,2�067/,�17�)*.7/*�
�
��������������������@*�19+0��/2�285�7.��8/>��
�
�������������������������
�������������������


����EEEEEEEEEEEEEEEEEEEEEEEEEEE�
��������������������������718/5��3)4+<�+,�8,2�.7/�
���������������������������9*��181*�7.��480?8>�
���������������������������9+/2��+;+0+7,�
���������������������������,<97/8-*=��480?8�
���������������������������F������������G������


���������������������������D�D���H�


IJKLMNOPQRNSTQUVWXYZV[R\[Z\]̂ _̂ ZẀ XaW XbcNQdeQJSQfg
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Mayor’s office unveils plans 
with options to demobilize 


city’s winter emergency  
shelters, to criticism from 
some Assembly members.


Emily Goodykoontz
Anchorage Daily News


Officials with Mayor Dave 
Bronson’s administration said 
Wednesday that Anchorage’s 
Sullivan Arena may have to 
stay open as a homeless shelter 
through the summer — or that 
the city may again open Centen-
nial Park Campground or another 
area as a 150-person sanctioned 
homeless encampment.


Those are just two location 
possibilities among others in-
cluded in the three different 
emergency winter shelter demo-
bilization options that Bronson 
officials presented to the Assem-
bly’s Committee on Housing and 
Homelessness at Wednesday’s 
meeting.


The administration’s plans 
were met with scorn from some 
Assembly members and the head 
of the Anchorage Coalition to End 
Homelessness, who is also an As-
sembly member. They criticized 
officials for what they said would 
result in a continuation of the sta-
tus quo, with little forward prog-
ress toward housing people, or a 
return to another potentially dan-
gerous mass encampment.


After Bronson abruptly shut-
tered the Sullivan Arena shelter 
and moved people to Centennial 
last June, the campground saw 
a host of issues, including bears 
raiding camps, a lack of services, 
theft, violence, overdoses and 
deaths, and a shootout between 
police and a man they said they 
were trying to detain.


Anchorage city leaders are 
trying to figure out what comes 
next for the 550 to 650 people us-
ing its current emergency winter 
shelters at Sullivan Arena, the 
Alex Hotel, Aviator Hotel and 
other locations for young people 
and families. When temperatures 
rise above 45 degrees, city code 
no longer requires the shelters to 
stay open.


Right now, the city plans to 
shutter its emergency winter 
shelters on April 30, though Sulli-
van is on the table as a possibility 
for continued shelter, Bronson of-
ficials said.


Several Assembly members 
said they would not consider con-
tinuing to use Sullivan as a shel-
ter and that it should be returned 
to its previous use. But they also 
expressed concerns about re-
turning homeless residents to 
Centennial.


“It feels like the plan is just to 
spend a s—- ton of money moving 


people back and forth, forever, I 
guess,” Assembly member Aus-
tin Quinn-Davidson said, adding 
that the only progress made since 
Bronson took office has been 
largely the work of private organi-
zations. “… It’s just so frustrating 
to sit here and imagine shipping 
people off to a place that’s cold, 
where people literally died. I just, 
I can’t believe this is all you all 
have accomplished. Honestly, it’s 
really sad.”


Bronson officials said few op-
tions exist that could be activated 
in the next three months to house 
or shelter all of the people who 
have been using winter shelters. 
Either the city must keep the Sul-
livan open as a 360-person shelter 
or reduce its size to 150 — or open 
a different 150-person shelter 
site — and simultaneously open 
a “safe sleeping site,” said Alexis 
Johnson, homeless coordinator 
with the city Health Department.


“Centennial is not part of a 
plan,” Johnson said. “I just want 
to have the discussion about 
an outdoor safe sleeping site, if 
that’s the will of the community. 
If it is not, and Anchorage is not 
ready for an outdoor camp, then 
Centennial will not be stood up.”


Under the administration’s 
three plan options, which account 
for between 300 and 360 people, 
the city would not have enough 
shelter or sleeping sites for ev-
eryone, she said.


“Even with that, you’re look-
ing at roughly a delta of 200 peo-
ple going unsheltered and un-
housed,” Johnson said.


On average, Anchorage’s 
emergency shelters sleep 566 
people a night — and 650 at peak.


“Right now, as far as how ma-
ny people are in the Sullivan and 
our options, continuing the Sulli-
van is the only congregate shelter 
option that we see moving for-
ward beyond summer,” Johnson 
said.


Administration pitches different 
approach to sanctioned camping


The Bronson administration 
has three possible plans:


• Keep open a 150-person 
shelter in Sullivan Arena, with 
no warming area, costing around 
$354,000 per month, according to 
the officials’ presentation. Anoth-
er 21 people would stay in the Avi-
ator Hotel, at $111,000 per month 
— a high cost due to the number 
of staff still needed on site. The 
city would open a “safe sleeping 
area,” or sanctioned encamp-
ment, for 150 people, costing 


about $402,000 per month. The en-
tire cost would be about $867,000 
per month for this option.


• Keep open a 150-person shel-
ter in Sullivan Arena and open a 
sanctioned encampment of the 
same size. Bronson officials es-
timate the second option would 
cost $756,000 a month.


• Keep Sullivan Arena open as 
a 360-person shelter. This would 
cost about $604,000 a month, with 
the same level of services on-site, 
Bronson officials said.


“Last year we saw 280 people 
at Centennial. We learned a lot 
from that campground and now, 
if Anchorage is ready to have a 
safe sleeping area, these are the 
things that we would like to bring 
forward to make it the safest, best 
place for people to camp if they so 
choose,” Johnson said. “We will 
not be busing people out of Sul-
livan to Centennial campground 
or any safe sleeping area. This is 
a client choice. And we will not be 
shutting down the Sullivan and 
opening a safe sleeping site in 
lieu of that.”


“I can’t help but see this plan 
in the light of going out to Centen-
nial Campground last year. I think 
that this plan of trying to contin-
ue to use the Sullivan Arena and 
camping perpetuates a system 
of instability and trauma for the 
people experiencing homeless-
ness,” Anchorage Coalition to 
End Homelessness Executive 
Director Meg Zaletel said. Zaletel 
is also an Assembly member from 
Midtown.


Johnson said that this time, 
the administration wants to do it 
differently, using “best practices” 
of sanctioned campgrounds in 
the Lower 48.


Those practices include small, 
scattered sites of no more than 
150 people; a 1-to-15 staff-to-client 
ratio and a 1-to-20 ratio for care 
coordinators who help guests 
with housing plans; laundry ser-
vices; regular wellness checks; 
and a perimeter of fencing with 


an alarmed exit, officials said.
Assembly members sharply 


questioned the fencing, including 
its optics and the psychological 
impact it would have on homeless 
residents camping there.


The fencing is necessary to 
protect the residents from any-
one trying to break in or to prey 
on vulnerable individuals, Health 
Department staff member Mi-
chael Hughes said.


“When I first got into research 
and I saw that all the safe sleep-
ing areas across the country that 
exist were fenced, it was, op-
tics-wise, strange to me too,” he 
said.


To use a site other than Cen-
tennial, such as another park, 
a parking lot or other land, a 
change to the city code would be 
needed, Johnson said.


Zaletel denounced the idea of 
another sanctioned camp, espe-
cially with the high cost — fund-
ing that should be used to focus 
on getting people into housing, 
she said.


Johnson, in an interview later 
Wednesday, said that the admin-
istration’s priority remains hous-
ing.


“Until those housing units 
become available, we do have to 
grapple with continuing or dis-
continuing shelter space and ca-
pacity,” she said.


Assembly member Felix Rive-
ra, chair of the committee, said 
that he’s not opposed to sanc-
tioned camps, but the options 
Bronson officials presented are 
not realistic.


“There has to be a lengthy 
community process and co-plan-
ning process with the people who 
are going to actually inhabit sanc-
tioned camps in order to make it 
work. I don’t think they’re doing 
any of that,” he said.


The Fairview and downtown 
neighborhoods have long borne 
the burden of a mass shelter at 
Sullivan, and it’s time to “end that 
chapter permanently and focus 


on the real solutions,” Rivera 
said.


Members Kevin Cross and 
Daniel Volland both said they 
would not support keeping a shel-
ter at Sullivan.


“I guess the question is, 
what now? If not the Sullivan — 
where?” Johnson said in the in-
terview.


Housing in the works
Johnson also said an unnamed 


donor also has offered to buy the 
former Alaska Native Charter 
School and lease it to the city for 
five years as a 150-person shelter 
and navigation center. She de-
clined to say who had made the 
offer.


Skeptical Assembly members 
said they need more information 
about that possibility before re-
alistically pursuing it, especially 
information about who the city 
would be making the deal with.


Zaletel said the city should 
consider using the former Arctic 
Rec Center in Midtown, which 
is for sale and could be quickly 
turned into a 120-person shel-
ter and resource center. It also 
comes with land that is connected 
to utilities — and could be devel-
oped — and is in a zone that al-
lows housing, she said.


Several other Assembly mem-
bers expressed support for that 
idea and standing it up quickly.


A few hotel conversion proj-
ects are on the brink of comple-
tion and will eventually become 
226 units of low-income housing.


Fifty rooms in the Barratt Inn 
will be ready around May 1, with 
another 45 that will eventually 
be opened as housing. Around 
March 31, 45 rooms will be opened 
as housing in the Lakeshore Inn. 
Both Spenard-area hotels were 
purchased by the newly formed 
nonprofit Anchorage Affordable 
Housing and Land Trust via the 
Rasmuson Foundation, using 
funding from the city.


The Assembly has directed 
Bronson to open the city-owned 
former Golden Lion Hotel as 
housing, which would add 85 
units of low-income housing. That 
hotel conversion won’t be ready 
until sometime between July and 
September, Johnson said.


Quinn-Davidson expressed 
further frustration with that, say-
ing that the administration is “just 
stalling” and that there is money 
available for its renovation.


Bronson had long opposed us-
ing the Golden Lion as housing 
for homeless residents, promis-
ing to sell the building while on 
his campaign trail. He changed 
course last month and said his 
administration was moving for-
ward with a plan to use the for-
mer hotel to house homeless and 
low-income residents.


ANCHORAGE


Centennial, Sullivan on table for summer shelter


ALASKA / COVER STORY


BILL ROTH / ADN


Anchorage Assembly member Austin Quinn-Davidson listens to Ron Alleva speak 
during the Assembly’s Committee on Housing and Homelessness on Wednesday.


Editor’s note: The full version of this 
story did not appear in Thursday’s 
newspaper. We are re-running it in 
its entirety today.


the practice or the extent 
to which seclusion is used 
in each individual school. 
The schools at the center of 
the investigation have pur-
pose-built isolation rooms 
that lock from the outside, 
with a camera installed 
within the room, district of-
ficials said.


District spokesperson 
Lisa Miller said in an email 
that the Whaley School and 
Kasuun, Tyson and Lake 
Hood elementary schools 
are the only district sites 
with purpose-built seclu-
sion rooms.


According to the Justice 
Department, despite state 
law and the district’s own 
policy, and contrary to gen-
erally accepted practice, 
the district did not limit its 
use of restraint and seclu-
sion to emergency situa-
tions.


In a letter to staff and 
families Thursday, Super-
intendent Jharrett Bryantt 
said the district’s goal is “to 
replace seclusion rooms 
with better alternatives 
that more appropriately 
support students in dis-
tress.”


“While we disagree that 
anyone at ASD discriminat-
ed against students with 
disabilities, we agree it is 
time for a change,” Bryantt 
said in the letter.


Bryantt, who began 
his tenure as Anchorage 
superintendent in July, 
said that by the time he 
had joined the district, a 
settlement agreement be-
tween the district and the 
Department of Justice 
had already been drafted. 
Bryantt did not know what 
prompted the investigation 
in Anchorage, but said it is 
one of more than 40 larger 
districts facing Justice De-
partment investigations.


The Justice Department 
settlement comes less 
than a decade after Alaska 


lawmakers passed a bill to 
establish statewide stan-
dards for the use of physical 
restraint and seclusion on 
students in public schools. 
Before that law went into 
effect in 2014, schools were 
left to formulate their own 
policies.


The law was passed 
a year after the Anchor-
age-based Disability Law 
Center argued that the 
Anchorage district was re-
straining and secluding stu-
dents far too often at Mt. Il-
iamna Elementary, a school 
for children with serious 
behavioral or emotional 
problems. Mt. Iliamna is 
now closed.


In 2016, a mother sued 
the Anchorage School 
District over the restraint 
and seclusion of her dis-
abled son, saying the dis-
trict failed to follow its own 
rules.


Neither the district nor 
the state Department of 
Education’s office of special 
education are aware of cur-
rent lawsuits or complaints 
against the district regard-
ing its seclusion and re-
straint policies, Miller said.


The settlement agree-
ment between the district 
and the Justice Depart-
ment dictates that the dis-
trict will end the practice 
of secluding students in 
all schools — or locking 
them alone in a room — by 
the beginning of the next 
school year. The district al-
so committed to ending the 
seclusion practice in dis-
trict schools, except those 
that cater to students with 
special needs, by March 20 
of this year.


Additionally, the district 
committed to hiring a new 
administrator to oversee 
restraint practices, and 
create classroom plans for 
every school investigated 
by the department that will 
discourage the use of phys-
ical restraint and ensure 
teachers use de-escalation 
techniques, among other 
requirements.


District officials said an 


assistant director of inten-
sive behavior support, Ali-
son Lovelace, has already 
been hired to fill the role.


Jenny Knutson, senior 
director for mental health 
in the district, said the dis-
trict regularly offers de-es-
calation training to staff, 
but staffing shortages in 
the district and a high num-
ber of substitute teachers 
have hampered staff ’s abil-
ity to respond to student 
needs and avoid the use of 
harmful practices.


“With staffing shortag-
es and substitutes, we’re 
really having to come and 
train more people, and we 
have difficulty with staff-
ing sometimes. So really, 
this is a community issue,” 
Knutson said, adding that 
the settlement includes 
increased mental health 
training for school staff. 
“Schools are reflective of 
what our community is ex-
periencing right now.”


Bryantt said the settle-
ment has no monetary ele-
ment, but several of the re-
quirements detailed in the 
settlement will entail costs 
to the district, including hir-
ing the new administrator 
and repurposing the seclu-
sion rooms for different us-
es.


“Regardless of the set-
tlement, the vision is to 
move in a new direction 
and to move away from the 
practices of seclusion and 
to dramatically reform re-
straints. So we need to pri-
oritize investing in training, 
and whatever it takes to en-
sure that staff understand 
what their new tools in 
their toolbox will be to help 
students in distress,” said 
Bryantt. “If there needs to 
be a substantial investment 
to go in the right direction, 
we’ll do whatever it takes.”


Corey Aist, president of 
the Anchorage Education 
Association, said that elim-
inating seclusion rooms is 
just one element of a broad-
er issue exacerbated by 
student behaviors that have 
gotten more challenging 


since the coronavirus pan-
demic forced schools to 
move to remote learning 
for several months.


“The essence of what’s 
really important is that 
there’s an escalation of be-
haviors in our schools and 
our students and staff are 
at risk, and we need more, 
better tools to support 
those students who have 
escalating behaviors,” said 
Aist, who leads a union rep-
resenting more than 3,000 
teachers and other person-
nel in the Anchorage school 
district.


Part of the solution, 
he said, is to address the 
school’s staffing levels, 
which have remained chal-
lengingly low since the 
beginning of the year, with 
dozens of open positions.


“When we talk about 
supporting the students, 
supporting these teachers 


and supporting the learn-
ing environments, we have 
to remember that that 
takes staff, and we have a 
staffing shortage,” he said.


Classes in Anchorage 
schools are forced to be 
evacuated multiple times a 
week due to students’ be-
haviors, Aist said. Teachers 
have been instructed by 
the district to avoid physi-
cally restraining students, 
but educators don’t always 
have better tools to deal 
with student behaviors.


“If you’re not allowed to 
restrain a student who is 
being violent or breaking 
computers, or potentially 
harming others or causing 
others to have to evacuate 
spaces — what are those 
other alternatives? And 
that’s the frustrating part 
we’re having as educators. 
There are no other alter-
natives. The alternative is 


to let the child destroy the 
environment,” Aist said.


A n c h o r a g e  S c h o o l 
Board President Margo 
Bellamy said in a statement 
the board “will lend full 
support to the superinten-
dent and administration as 
steps are taken to address 
the findings and modify 
District policies.”


“Seclusion and restraint 
represents risk to the staff 
and risk to the students, 
and it makes sense to me 
that we’re going to try to 
move away from that,” said 
board member Andy Hol-
leman. “The upshot is that 
we will have to do more 
training and prepare staff 
to deal with these situa-
tions. And hopefully, that’s 
something that we will do to 
a wide range of staff so that 
situations don’t escalate to 
that point to begin with, and 
there’s always somebody in 
close proximity that under-
stands the boundaries and 
the best ways of dealing 
with students who are tem-
porarily out of control.”


FROM PAGE A1


RESTRAINTS
“The essence of what’s really important 
is that there’s an escalation of behaviors 
in our schools and our students and staff 


are at risk, and we need more, better 
tools to support those students who have 


escalating behaviors.”
— Corey Aist, president of the Anchorage Education Association
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SHFT, LLC, doing business as G2 Lab, located


at 301 E Dimond Blvd, Suite B, Anchorage,


Alaska 99515, is applying under 3 AAC


306.045 for transfer of controlling interest in


a Marijuana Product Manufacturing Facility


3 AAC 306.500(a)(1), license #23503. The


transfer involves a change in ownership


percentage from Hyon Yun 100% to Eun Lee


100%.


Interested persons may object to the


application by submitting a written statement


of reasons for the objection to their local


government, the applicant, and the Alcohol &


Marijuana Control Office (AMCO) not later than


30 days after the director has determined the


application to be complete and has given


written notice to the local government.


Once an application is determined to be


complete, the objection deadline and a copy


of the application will be posted on AMCO’s


website at https://www.commerce.alaska.


gov/web/amco. Objections should be sent to


AMCO at marijuana.licensing@alaska.gov or


to 550 W 7th Ave, Suite 1600, Anchorage,


AK 99501 and Attorney Jana Weltzin, Esq at


jana@jdwcounsel.com or 901 Photo Avenue,


Second Floor, Anchorage, AK 99503.


SHFT, LLC, doing business as Green Growcer,


located at 301 E Dimond Blvd, Suite 1A,


Anchorage, Alaska 99515, is applying under


3 AAC 306.045 for transfer of controlling


interest in a Retail Marijuana Store 3 AAC


306.300, license #23468. The transfer


involves a change in ownership percentage


from Hyon Yun 100% to Eun Lee 100%.


Interested persons may object to the


application by submitting a written statement


of reasons for the objection to their local


government, the applicant, and the Alcohol &


Marijuana Control Office (AMCO) not later than


30 days after the director has determined the


application to be complete and has given


written notice to the local government.


Once an application is determined to be


complete, the objection deadline and a copy


of the application will be posted on AMCO’s


website at https://www.commerce.alaska.


gov/web/amco. Objections should be sent to


AMCO at marijuana.licensing@alaska.gov or


to 550 W 7th Ave, Suite 1600, Anchorage,


AK 99501 and Attorney Jana Weltzin, Esq at


jana@jdwcounsel.com or 901 Photo Avenue,


Second Floor, Anchorage, AK 99503.


KennethJ.Fuller,doingbusiness
as No DBA located at No
Premises is applying for transfer
of a Beverage Dispensary
AS 04.11.090 Liquor License
to Oriental Garden LLC doing
business as Oriental Garden
located at 720 Muldoon road
Anchorage Under the terms of
AS 04.11.360(4)(B), AS 04.11.670,
and 3 AAC 304.106, the transfer/
lessor retains a security interest
in the liquor license that is the
subject of this conveyance, and
may, as a result, be able to obtain
a retransfer of the license without
satisfaction of other creditors.
Interested persons should submit
written comment to their local
governing body, the applicant, and
to the Alcoholic Beverage Control
Board at 550 West 7th Ave. Suite
1600 Anchorage AK 99501. or
alcohol.licensing@alaska.gov.
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Russian officials falsely 
claim are Nazi oppressors, 
and their Western backers, 
and that Kyiv would fall 
without bloodshed within a 
week.


The intercepts show 
that as soldiers realized 
how much they’d been mis-
led, they grew more and 
more afraid. Violence that 
once would have been un-
thinkable became normal. 
Looting and drinking of-
fered moments of rare re-
prieve.


They tell their mothers 
what this war actually looks 
like: About the teenage 
Ukrainian boy who got his 
ears cut off. How the scar-
iest sound is not the whis-
tle of a rocket flying past, 
but the silence that means 
it’s coming directly for you. 
How modern weapons can 
obliterate the human body 
so there’s nothing left to 
bring home.


This is the story of one 
of those men, Leonid. The 
AP couldn’t reach Leonid 
directly but did speak with 
his mother in Russia. The 
AP isn’t using his full name 
to protect his family. The 
AP has no evidence of his 
individual actions beyond 
his own testimony.


The AP verified these 
calls with the help of the 
Dossier Center, an inves-
tigative group in London 
funded by Russian dissi-
dent Mikhail Khodorkovsky. 
The conversations have 
been edited for length and 
clarity.


Leonid
Leonid became a soldier 


because he needed mon-
ey. In the calls, there is an 
obvious moral dissonance 
between the way Leonid’s 
mother raised him and 
what he is seeing and do-
ing in Ukraine.  Still, she 
defended her son, insisting 
he never even came into 
contact with civilians in 
Ukraine.


“No one thought it would 
be so terrible,” his mother 
told the AP in January. “My 
son just said one thing: ‘My 
conscience is clear. They 
opened fire first.’ That’s all.”


She declined to listen to 


any of the intercepts: “This 
is absurd,” she said. “Just 
don’t try to make it look like 
my child killed innocent 
people.”


One: Kill if you don’t want 
to be killed


Leonid’s introduction to 
war came on Feb. 24, as his 
unit crossed into Ukraine 
from Belarus and decimat-
ed a detachment of Ukrai-
nians at the border. After 
his first fight, Leonid seems 
to have compassion for the 
young Ukrainian soldiers 
they’d just killed.


Leonid: “We shot from 
the tanks, machine guns 
and rifles. We had no loss-
es. We destroyed their four 
tanks. There were dead 
bodies lying around and 
burning. So, we won.”


Mother: “Oh what a 
nightmare! Lyonka, you 
wanted to live at that mo-
ment, right honey?”


Leonid: “More than ev-
er!”


Mother: “It’s totally hor-
rible.”


Leonid: “They were ly-
ing there, just 18 or 19 years 
old. Am I different from 
them? No, I’m not.”


Two: The rules of normal 
life no longer apply


Unprepared for a pro-
longed attack, Russian 
soldiers ran short on basic 
supplies. One way for them 
to get what they needed — 
or wanted — was to steal.


When Leonid tells his 
mother casually about loot-
ing, at first she can’t believe 
he’s stealing. But it’s be-
come normal for him.


As he speaks, he watch-
es a town burn on the hori-
zon.


“Such a beauty,” he says.
Leonid: “Look, mom, 


I’m looking at tons of hous-
es — I don’t know, dozens, 
hundreds — and they’re all 
empty. Everyone ran away.”


Mother: “So all the peo-
ple left, right? You guys ar-
en’t looting them, are you? 
You’re not going into other 
people’s houses?”


Leonid: “Of course we 
are, mom. Are you crazy?”


Mother: “Oh, you are. 
What do you take from 


there?”
Leonid: “We take food, 


bed linen, pillows. Blankets, 
forks, spoons, pans.”


Mother: (laughing) “You 
gotta be kidding me.”


L e o n i d :  “ W h o e v e r 
doesn’t have any — socks, 
clean underwear, T-shirts, 
sweaters.”


Three: The enemy  
is everybody


Leonid tells his mother 
about the terror of going 
on patrol and not knowing 
what or who they will en-
counter. He describes using 
lethal force at the slightest 
provocation against just 
about anyone.


At first, she seems not 
to believe that Russian 


soldiers could be killing ci-
vilians.


Leonid tells her that ci-
vilians were told to flee or 
shelter in basements, so 
anyone who was outside 
must not be a real civilian.


This was a whole-of-so-
ciety war. Mercy was for 
suckers.


Mother: “Oh Lyonka, 
you’ve seen so much stuff 
there!”


Leonid: “Well … civil-
ians are lying around right 
on the street with their 
brains coming out.”


Mother: “Oh God, you 
mean the locals?”


Leonid: “Yep. Well, like, 
yeah.”


Mother: “Are they the 
ones you guys shot or the 
ones … “


Leonid: “The ones killed 
by our army.”


Mother: “Lyonya, they 
might just be peaceful peo-
ple.”


Leonid: “Mom, there 
was a battle. And a guy 
would just pop up, you 
know? Maybe he would pull 
out a grenade launcher … 
Or we had a case, a young 
guy was stopped, they took 
his cellphone. He had all 
this information about us in 
his Telegram messages — 
where to bomb, how many 
we were, how many tanks 
we have.”


Mother: “So they knew 
everything?”


Leonid: “He was shot 
right there on the spot.”


Mother: “Mhm.”
Leonid: “He was 17 


years old. And that’s it, 
right there.”


Mother: “Mhm.”


Leonid: “There was a 
prisoner. It was an 18-year-
old guy. First, he was shot 
in his leg. Then his ears 
were cut off. After that, he 
admitted everything, and 
they killed him.”


Mother: “Did he admit 
it?”


Leonid: “We don’t im-
prison them. I mean, we kill 
them all.”


Mother: “Mhm.”


Four: What it takes  
to get home alive


Leonid tells his mother 
he was nearly killed five 
times. Things are so dis-
organized, he says, it’s not 
uncommon for Russians 
to fire on their own troops. 
Some soldiers shoot them-
selves just to get medical 
leave, he says.


In another call, he tells 
his girlfriend that he’s en-
vious of his buddies who got 
shot in the feet and could go 
home.


“A bullet in your foot is 
like four months at home 
with crutches,” he says. “It 
would be awesome.”


He promises to bring 
home a collection of bullets 
for the kids. “Trophies from 
Ukraine,” he calls them.


His mother says she’s 
waiting for him.


“Of course, you’ll come,” 
his mother says. “No 
doubts. You’re my beloved. 
Of course, you’ll come. You 
are my happiness.”


Leonid returned to Rus-
sia in May, badly wounded, 
but alive. He told his moth-
er Russia would win this 
war.
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RODRIGO ABD / AP archive April 2022


Policemen work to identify civilians who were killed during the Russian occupation in Bucha, Ukraine, on 
the outskirts of Kyiv, before sending the bodies to the morgue on April 6, 2022.


Associated Press
For Russia, it’s been a year of bold 


charges and bombardments, humiliating 
retreats and grinding sieges. Ukraine has 
countered with fierce resistance, surpris-
ing counteroffensives and unexpected hit-
and-run strikes.


Now, on the anniversary of Russia’s 
invasion that has killed tens of thousands 
and reduced cities to ruins, both sides are 
preparing for a potentially even more di-
sastrous phase that lies ahead.


Russia recently intensified its push to 
capture all of Ukraine’s eastern industri-
al heartland of the Donbas. Kyiv and its 
Western allies also say Moscow could try 
to launch a wider, more ambitious attack 
elsewhere along the more than 600-mile 
front line.


Ukraine is waiting for battle tanks and 
other new weapons pledged by the West 
for it to reclaim occupied areas.


What’s nowhere in sight is a settlement.
The Kremlin insists it must include 


the recognition of the Crimean Peninsula, 
which it annexed illegally in 2014, along 
with the acceptance of its other territorial 
gains. Ukraine categorically rejects those 
demands and rules out any talks until Rus-
sia withdraws all forces.


While Putin is determined to achieve 
his goals, Ukraine and its allies are stand-
ing firm on preventing Russia from ending 
up with any of its land.


Experts warn that Europe’s largest 
conflict since World War II could drag on 
for years, and some fear it could lead to a 
direct confrontation between Russia and 
NATO.


New offensives, new objectives
In recent months, Russian forces have 


tried to encircle the Ukrainian stronghold 
of Bakhmut and push deeper into the Do-
netsk region. Along with fulfilling its goal 
of capturing the entire Donbas, Moscow 
aims to wear down Ukrainian forces and 
prevent them from starting offensives 
elsewhere.


Bakhmut has become an important 
symbol of tenacity for Ukraine, as well as a 
way to tie up and destroy the most capable 
Russian forces. Both sides have used up 
ammunition at a rate unseen in decades.


Ukrainian military analyst Oleh Zhdan-
ov said Russia has poured more troops 
and weapons into the Donbas and attacked 
other areas in an apparent bid to distract 
Ukrainian forces.


“Russia currently has the initiative and 
the advantage on the battlefield,” he said, 
noting Kyiv’s acute shortage of ammuni-
tion.


Russia has relied on its massive arse-
nal, and boosted production of weapons 
and munitions, giving it a significant edge. 
While Ukrainian and Western intelligence 
agencies observed that Moscow is running 
out of precision missiles, it has plenty of 
old-style weapons.


But even though Ukraine and its allies 
expect a wider Russian offensive beyond 
the Donbas, it could be a gamble for Mos-
cow, which mobilized 300,000 reservists 
last fall to bolster its forces.


Igor Strelkov, a former Russian secu-
rity officer who led separatist forces in 
the Donbas when fighting erupted there 
in 2014, warned that any big offensive 
could be disastrous for Russia because its 
preparation would be impossible to con-
ceal and attackers would face a devastat-
ing response. He said an offensive would 
also raise logistical challenges like those 
that thwarted Russia’s attempt to capture 
Kyiv at the war’s start.


“Any large-scale offensive will quick-
ly and inevitably entail very big losses, 
exhausting the resources accumulated 
during mobilization,” Strelkov warned.


Justin Bronk, a senior research fellow 
at RUSI in London, predicted any Russian 
offensive would fail, but said it could drain 
Ukraine’s resources and keep it from pre-
paring its own large-scale counteroffen-
sive.


“The big question is how much dam-
age does the Russian offensive do before it 
runs out of steam, because that will dictate 
the Ukrainian position,” he said, noting 
that its aim could be to disrupt Kyiv’s abili-
ty to stage a counteroffensive.


Bronk said Ukraine spent the winter 
building up its mechanized brigades that 
had spearheaded autumn counteroffen-
sives in the Kharkiv and Kherson regions 
and suffered losses.


He said Ukraine has a window of op-
portunity of six to eight months to re-
claim more land, noting that Russia could 
launch another mobilization to recruit up 


to 500,000 more troops who could be read-
ied for combat after at least six months of 
training.


Zhdanov said Ukraine could launch a 
new counteroffensive in late April or early 
May after receiving new Western weap-
ons, including battle tanks. He predicted 
Ukrainian forces will likely attack from the 
Zaporizhzhia region to try to reclaim the 
ports of Mariupol and Berdyansk and cut 
the Russian corridor to Crimea.


“If Ukraine reaches the Sea of Azov 
coast, it will nullify all the Russian gains,” 
Zhdanov said, turning Putin’s victories “to 
dust.”


Stalemate in Ukraine  
or upheaval in Russia?


Observers see little prospect for talks. 
Both sides are “irreconcilable on their cur-
rent positions,” said Bronk.


Major Ukrainian battlefield successes 
this summer could fuel “significant po-
litical turmoil in Russia, because at that 
point, Putin’s own position within the lead-
ership becomes very, very difficult to see 
as tenable,” he said.


At the same time, if Ukraine fails to re-
claim more territory before Russia builds 
up its troops, it could lead to a “long-term 
stalemate and sort of a grinding attrition-
al war that just kind of goes on and on,” 
Bronk added, playing into Moscow’s plan 
“to prolong the war and just wait for the 
West to get exhausted.”


Fiona Hill, a senior fellow at the Brook-
ings Institution who served in the past 
three U.S. administrations, also saw little 
prospect for a settlement.


“The Russians are digging in for the 
long haul. They have no intention of 


losing,” she said. “Putin has made it very 
clear that he’s prepared to sacrifice what-
ever it takes. His message there is basical-
ly saying you can’t possibly counteract me, 
because I’m willing to do whatever and 
I’ve got so much more manpower.”


Hill said Putin is hoping for Western 
support for Kyiv to dissolve — “that it goes 
away and that Ukraine is left exposed, and 
then that Russia can force Ukraine to ca-
pitulate and give up on its territory.”


Tatiana Stanovaya of the Carnegie En-
dowment said Putin continues to believe 
he can achieve his goals by pressing the 
campaign.


“For him, the only way he admits it can 
end is capitulation of Kyiv,” she said.


The nuclear option
Putin has repeatedly said Russia could 


use “all available means” to protect its ter-
ritory, a clear reference to its nuclear ar-
senal.


Moscow’s nuclear doctrine states that 
it could use those weapons in response to 
a nuclear strike or an attack with conven-
tional forces threatening “the very exis-
tence of the Russian state,” a formulation 
that offers broad room for interpretation 
and abrupt escalation.


Some Russian hawks urged nuclear 
strikes on Ukrainian bridges and other key 
infrastructure to force Kyiv and its allies to 
accept Moscow’s terms.


Bronk said he doesn’t expect Russia to 
resort to that, arguing it would backfire.


“Actually using them generates almost 
no practical benefits at all and certainly 
nothing to compensate for all of the costs, 
both in terms of immediate escalation risk 
— irradiating things they want to hold on 
to and be part of — and also pushing away 
the rest of the world,” he said.


It would be certain to anger China, 
which doesn’t want the nuclear taboo bro-
ken, he added.


Hill also noted that Russia got some 
pushback from China and India, who were 
worried about Putin’s nuclear saber-rat-
tling. She added that Putin sees nuclear 
threats as a powerful political tool and will 
keep issuing them in the hope of forcing 
the West to withdraw support for Ukraine.


“Putin’s just hoping that everybody’s 
going to blink,” she said. “He’s not going to 
give up the idea that he could use a battle-
field tactical nuclear weapon.”


But Hill added: “If he thought he would 
get the results that he wanted from it, he 
would use it.”


Stanovaya, who has long followed 
Kremlin decision-making, also said Putin’s 
nuclear threat is no bluff.


If he sees that Ukraine can attack in a 
way that threatens Russian territory and 
lead to Moscow’s defeat, “I think he would 
be ready to use nuclear weapons in a way 
that he can show that it’s a question of sur-
vival for Russia,” she said.


WORLD


In Russia-Ukraine war, more disastrous path could lie ahead


KOSTIANTYN LIBEROV / AP archive September 2022


A Ukrainian soldier helps a wounded comrade on a road in reclaimed territory in the Kharkiv region, 
Ukraine, on Sept. 12, 2022. Some experts say the yearlong conflict that already has killed tens of thou-
sands and reduced whole cities to smoldering ruins could drag on for many more years.
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SHFT, LLC, doing business as Green Growcer,


located at 301 E Dimond Blvd, Suite 1A,


Anchorage, Alaska 99515, is applying under


3 AAC 306.045 for transfer of controlling


interest in a Retail Marijuana Store 3 AAC


306.300, license #23468. The transfer


involves a change in ownership percentage


from Hyon Yun 100% to Eun Lee 100%.


Interested persons may object to the


application by submitting a written statement


of reasons for the objection to their local


government, the applicant, and the Alcohol &


Marijuana Control Office (AMCO) not later than


30 days after the director has determined the


application to be complete and has given


written notice to the local government.


Once an application is determined to be


complete, the objection deadline and a copy


of the application will be posted on AMCO’s


website at https://www.commerce.alaska.


gov/web/amco. Objections should be sent to


AMCO at marijuana.licensing@alaska.gov or


to 550 W 7th Ave, Suite 1600, Anchorage,


AK 99501 and Attorney Jana Weltzin, Esq at


jana@jdwcounsel.com or 901 Photo Avenue,


Second Floor, Anchorage, AK 99503.


SHFT, LLC, doing business as G2 Lab, located


at 301 E Dimond Blvd, Suite B, Anchorage,


Alaska 99515, is applying under 3 AAC


306.045 for transfer of controlling interest in


a Marijuana Product Manufacturing Facility


3 AAC 306.500(a)(1), license #23503. The


transfer involves a change in ownership


percentage from Hyon Yun 100% to Eun Lee


100%.


Interested persons may object to the


application by submitting a written statement


of reasons for the objection to their local


government, the applicant, and the Alcohol &


Marijuana Control Office (AMCO) not later than


30 days after the director has determined the


application to be complete and has given


written notice to the local government.


Once an application is determined to be


complete, the objection deadline and a copy


of the application will be posted on AMCO’s


website at https://www.commerce.alaska.


gov/web/amco. Objections should be sent to


AMCO at marijuana.licensing@alaska.gov or


to 550 W 7th Ave, Suite 1600, Anchorage,


AK 99501 and Attorney Jana Weltzin, Esq at


jana@jdwcounsel.com or 901 Photo Avenue,


Second Floor, Anchorage, AK 99503.


FORECLOSURE SALE


03/01/23 at 10:00 AM
Boney Courthouse


303 K Street, Anchorage, AK 99501


Property Type: Single Family Residence
2 Bedrooms / 1 Baths / 960 Sq. Ft.


Property Address: NHN SECOND ST LARSEN BAY Alaska 99624
2023 Appraised Value: $70,000.00


Minimum Bid: $56,000.00


PROPERTY SOLD AS IS, WHERE IS.
Call (907) 777-3392


Sale date and bid amount are subject to change


First National Bank Alaska


anchorage_02-24-2023_ancdailynews_state_1st_a_6.pdf   1 24-Feb-23   05:55:43
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shotgun at the kennels near 
their rural Colleton County 
home on June 7, 2021.


Prosecutors didn’t have 
the weapons used to kill the 
Murdaughs or other direct 
evidence like confessions 
or blood spatter. But they 
had a mountain of circum-
stantial evidence, led by a 
video locked on the son’s 
cellphone for more than a 
year — video shot minutes 
before the killings that wit-
nesses testified captured 
the voices of all three Mur-
daughs.


Defense attorney Jim 
Griffin told reporters the 
Murdaugh team was disap-
pointed in the outcome but 
had no further comment 
until sentencing.


The state’s legal team 
emerged from the court-
house to a celebratory at-
mosphere. South Carolina 
Attorney General Alan Wil-
son thanked the prosecu-
tion for the past six weeks 
of late nights spent at a lo-
cal hotel.


“It was all worth it. Be-
cause we got to bring jus-
tice and be a voice for Mag-
gie and Paul Murdaugh,” 
Wilson said. “Today’s ver-
dict proved that no one — 
no matter who you are in 
society — is above the law,” 
he added, a line met with 
applause from spectators.


Through more than 
75 witnesses and nearly 
800 pieces of evidence, ju-
rors heard about betrayed 
friends and clients, Mur-
daugh’s failed attempt to 


stage his own death in an 
insurance fraud scheme, 
a fatal boat crash in which 
his son was implicated, the 
housekeeper who died in a 
fall in the Murdaugh home, 
the grisly scene of the kill-
ings and Bubba, the chick-
en-snatching dog.


In the end, Murdaugh’s 
fate appeared sealed by the 
cellphone video taken by 
his son Paul, who he called 
“Little Detective” for his 
knack for finding bottles of 
painkillers in his father’s 
belongings after the lawyer 
had sworn off the pills.


Testimony culminated in 
Murdaugh’s appearance on 
the witness stand, when he 
admitted stealing millions 
from clients and lying to in-
vestigators about being at 


the dog kennels where the 
shootings took place but 
steadfastly maintained his 
innocence in the deaths of 
his wife and son.


“I did not kill Maggie, 
and I did not kill Paul. I 
would never hurt Maggie, 
and I would never hurt 
Paul — ever — under any 
circumstances,” Murdaugh 
said.


Murdaugh had told po-
lice repeatedly after the kill-
ings that he was not at the 
kennels and was instead 
napping before he went to 


visit his ailing mother that 
night. Murdaugh called 911 
and said he discovered the 
bodies when he returned 
home.


But in his testimony, 
Murdaugh admitted joining 
Maggie and Paul at the ken-
nels, where he said he took 
a chicken away from a row-
dy yellow Labrador named 
Bubba — whose name Mur-
daugh can be heard say-
ing on the video — before 
heading back to the house 
shortly ahead of the fatal 
shootings.


Murdaugh lied about 
being at the kennels for 
20 months before taking 
the stand on the 23rd day 
of his trial. He blamed his 
decadeslong addiction to 
opioids for making him par-
anoid, creating a distrust of 
police. He said that once he 
went down that path, he felt 
trapped in the lie.


“Oh, what a tangled web 
we weave. Once I told a lie 
— I told my family — I had 
to keep lying,” he testified.


Prosecutor Creighton 
Waters grilled Murdaugh 
about what he repeatedly 
called the lawyer’s “new 
story” of what happened 
at the kennels, walking 
him moment by moment 
through the timeline and 
assailing his “fuzzy” memo-
ry of certain details, like his 
last words to his wife and 
son.


A state agent also testi-
fied that markings on spent 
cartridges found around 
Maggie Murdaugh’s body 
matched markings on 
fired cartridges at a shoot-
ing range elsewhere on 
the property, though the 
defense said that kind of 
matching is an inexact sci-
ence.


Alex Murdaugh comes 
from a family that dominat-
ed the local legal scene for 
decades. His father, grand-
father and great-grandfa-
ther were the area’s elect-
ed prosecutors for more 
than 80 years and his family 


law firm grew to dozens of 
lawyers by suing railroads, 
corporations and other big 
businesses.


The now-disbarred at-
torney admitted stealing 
millions of dollars from the 
family firm and clients, say-
ing he needed the money to 
fund his drug habit. Before 
he was charged with mur-
der, Murdaugh was in jail 
awaiting trial on about 100 
other charges ranging from 
insurance fraud to tax eva-
sion.


Prosecutors told jurors 
that Murdaugh was afraid 
all of his misdeeds were 
about to be discovered, so 
he killed his wife and son to 
gain sympathy to buy time 
to cover his tracks.


Waters commended the 
jurors for seeing through 
what he described as more 
lies by Murdaugh.


“We had no doubt that 
when we had a chance to 
present our case in the 
court of law that they would 
see through the one last 
con that Alex Murdaugh 
was trying to pull. And they 
did,” Waters said after the 
verdict.


Murdaugh’s lawyers 
will almost certainly appeal 
the conviction based on the 
judge allowing evidence of 
the financial crimes, which 
they contend were unrelat-
ed to the killings and were 
used by prosecutors to 
smear Murdaugh’s reputa-
tion.
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considering its history and racial 
dynamics.


Alluding to the uniqueness of 
the case, U.S. District Judge J. 
Michael Seabright said the at-
tack is different from other hate 
crimes, such as going to an Afri-
can American church and shoot-
ing or targeting a nightclub full 
of people from a certain ethnic 
group or sexual orientation.


Attorneys for Aki and Alo-Ka-
onohi say it wasn’t Kunzelman’s 
race that provoked them, but his 
entitled and disrespectful atti-
tude.


Seabright said Thursday he 
understands the argument that 
Alo-Kaonohi isn’t racist, but, “You 
were a racist on that day.” He 
sentenced Alo-Kaonohi to six and 
a half years in prison.


He later sentenced Aki to four 
years and two months in prison.


Tensions began over a di-
lapidated, oceanfront home in 
Kahakuloa, a small village off a 
narrow road with hairpin turns 
and sweeping ocean views at the 
end of a valley on Maui, an island 
known for luxurious resorts.


Growing up in the village, 
Alo-Kaonohi would “hunt, fish, 
farm, live off the land,” he wrote 
in a letter to Seabright. “To make 
a little money, I would sell coco-
nuts, mango, flowers, bananas 
on the side of the road to tourists 
who would be passing through to 
see the beautiful scenery of Ka-
hakuloa.”


Kunzelman and his wife pur-
chased the house sight-unseen 
for $175,000 because she wanted 
to leave Scottsdale, Arizona, to 
live near the ocean after being di-
agnosed with multiple sclerosis.


“We loved Maui; we loved the 
people,” Lori Kunzelman told 
The Associated Press, describing 
how her husband planned to fix 
up the house himself.


He was starting to do that 
when the attack happened, she 
said.


“It was obviously a hate crime 
from the very beginning,” she 
said. “The whole time they’re 
saying things like, ‘You have the 
wrong skin color. No ‘haole’ is 
ever going to live in our neighbor-
hood.’”


“Haole,” a Hawaiian word with 
meanings that include foreigner 
and white person, is central to the 
case. It’s a word often misunder-
stood by people who don’t com-
prehend Hawaii’s history of U.S. 
colonization and the 1893 over-
throw of the Hawaiian Kingdom 
by a group of American business-
men, said Judy Rohrer, author of 
a book titled “Haoles in Hawai’i.”


White people who move to Ha-
waii are unaccustomed to being 
identified racially and are “not 


used to thinking about white-
ness,” said Rohrer, who grew 
up white in Hawaii and is now a 
professor at Eastern Washington 
University. “We’re used to be-
ing in the majority and then we 
get to Hawaii and all of a sudden 
we’re not in the majority, and that 
makes us uncomfortable.”


Of Hawaii’s 1.5 million resi-
dents, about 38% are Asian, 26% 
are white, 2% are Black, and ma-
ny people are multiple ethnici-
ties, according to U.S. census fig-
ures. Native Hawaiians account 
for about 20% of the population.


But it’s more than racial, 
Rohrer said, explaining how the 
Hawaiian word has become part 
of Hawaii Pidgin, the creole lan-
guage of the islands, to describe 
behavior or attitudes not in sync 
with local culture.


“Acting haole” means “acting 
out of entitlement, and like you 
own the place,” she said.


In video recorded by cameras 
on Kunzelman’s vehicle parked 
under the house, only one racial 
utterance can be heard, defense 
attorneys said. Aki is heard say-
ing, “You’s a haole, eh.”


Kunzelman testified that 
what’s not audible in the video is 
the men calling him “haole” in a 
derogatory way.


“When you watch the video 
... there was almost like enthu-
siasm,” Seabright said. “Maybe 
that’s what’s so disturbing about 
this case.”


The men took Kunzelman’s 
phone, which recorded the at-
tack, and threw it in the ocean, 
said Christopher Perras of the 
U.S. Department of Justice’s civil 
rights division.


After the assault, Aki referred 
to Kunzelman to police as a “rich 


Haole guy,” a “dumb haole,” and 
a “typical haole thinking he own-
ing everything ... trying to change 
things up in Kahakuloa,” prose-
cutors said.


Tiare Lawrence, a Native Ha-
waiian community advocate on 
Maui, said she doesn’t condone 
the attack but is deeply familiar 
with the tensions that permeate 
the case.


“The threat of outsiders com-
ing in ... brings a lot of sadness 
for Hawaiians who are trying 
so hard to hold on to what little 
piece of paradise we have left,” 
she said. As an example, she cited 
efforts to revitalize the Hawaiian 
language after it was banned in 
schools in the wake of the over-
throw.


Kunzelman came to the village 


saying he wanted to help resi-
dents improve their homes and 
boost property values, without 
considering that higher property 
values come with higher property 
taxes in a state with the highest 
cost of living, the defense attor-
neys said. But the tipping point 
came when Kunzelman cut locks 
to village gates, they said.


Kunzelman testified he did so 
because residents were locking 
him in and out. He testified that 
he wanted to provide the village 
with better locks and distribute 
keys to residents.


“The hate crime messed me 
up,” Kunzelman said in court 
Thursday.


He said they “brutally at-
tacked me out of hate for the col-
or of my skin,” leaving him with 


lasting emotional and psycholog-
ical damage.


They could have killed Kunzel-
man, Seabright said, but added 
that Alo-Kaonohi and Aki should 
also be glad to be alive. Kunzel-
man had a gun during the attack, 
Seabright said, but chose not to 
use it.


“He had a right to defend him-
self,” Seabright said. “He didn’t 
use that firearm.”


In a letter to the judge, Aki said 
he doesn’t see himself as racist: 
“Not only because I am almost 
half-Caucasian but also because I 
have people who I love and care 
about who are white.”


In court, Aki told the judge 
he’s ashamed of his immature 
and hurtful words and actions. 
Alo-Kaonohi also apologized in 
court: “I’m sorry for putting my 
hands on Christopher Kunzel-
man.”


Both men were prosecuted 
in state court for the assault. 
Alo-Kaonohi pleaded no contest 
to felony assault and was sen-
tenced to probation, while Aki 
pleaded no contest to terroristic 
threatening and was sentenced 
to probation and nearly 200 days 
in jail.


Alo-Kaonohi was also sen-
tenced to a year in prison for an 
assault at a Maui bar soon after 
the Kunzelman attack.


For the federal hate crime, 
prosecutors asked for a sentence 
of about nine years for Alo-Ka-
onohi and six and a half years for 
Aki.


Lori Kunzelman acknowl-
edged being unaware of Hawai-
ian history and said she has since 
learned about it.


“But attacking an individual 
white man doesn’t change his-
tory or improve things or justify 
actions on anybody’s part,” she 
said.


The Kunzelmans still own the 
Kahakuloa home but split their 
time between Arizona and Puerto 
Rico.


“We couldn’t even sell it to any-
body because it’s not safe,” Lori 
Kunzelman said. “It’s not safe 
because of the animosity that’s 
there.”


In an attempt to convey the 
animosity, prosecutors during the 
trial portrayed village residents 
as saying things like, “this is a 
Hawaiian village,” and “the only 
thing coming from the outside is 
electricity.”


But several non-Hawaiians 
who live or have lived peacefully 
in the village told the AP they nev-
er had problems.


“I am 82 years old. I have lived 
here for 50 years,” said Bruce 
Turnbull, a white, retired teach-
er who lives near Alo-Kaonohi’s 
family. “I’ve learned in Hawaii, 
coming from the outside in, it’s a 
good thing to live by the people 
around you and not tell them to 
live by you and your values.”
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ANDREW J. WHITAKER / The Post And Courier via AP, Pool


Alex Murdaugh, center, is handcuffed in the courtroom after a guilty verdict of his double murder trial was 
read aloud at Colleton County Courthouse in Walterboro, S.C., on Thursday. Murdaugh was found guilty on 
two counts of murder in the shooting deaths in June 2021 of his wife and son. 


Kapu’uwaikahiau Schildmeyer via AP


In this photo provided by Kapu’uwaikahiau Schildmeyer, Levi Aki Jr. stands at Maui Sunset Beach Park in Kihei, Maui, Hawaii, on 
April 15, 2022. Aki is one of two Native Hawaiian men facing sentencing on Thursday after a jury convicted them of a hate crime 
for a 2014 beating of a white man who tried to move into their remote, traditional village. 


Kawena Alo-Kaonohi via AP


Kaulana Alo-Kaonohi poses with fresh fish caught off Kahakuloa village in Wailuku, 
Hawaii, on Oct. 14, 2022.
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SHFT, LLC, doing business as G2 Lab, located


at 301 E Dimond Blvd, Suite B, Anchorage,


Alaska 99515, is applying under 3 AAC


306.045 for transfer of controlling interest in


a Marijuana Product Manufacturing Facility


3 AAC 306.500(a)(1), license #23503. The


transfer involves a change in ownership


percentage from Hyon Yun 100% to Eun Lee


100%.


Interested persons may object to the


application by submitting a written statement


of reasons for the objection to their local


government, the applicant, and the Alcohol &


Marijuana Control Office (AMCO) not later than


30 days after the director has determined the


application to be complete and has given


written notice to the local government.


Once an application is determined to be


complete, the objection deadline and a copy


of the application will be posted on AMCO’s


website at https://www.commerce.alaska.


gov/web/amco. Objections should be sent to


AMCO at marijuana.licensing@alaska.gov or


to 550 W 7th Ave, Suite 1600, Anchorage,


AK 99501 and Attorney Jana Weltzin, Esq at


jana@jdwcounsel.com or 901 Photo Avenue,


Second Floor, Anchorage, AK 99503.


SHFT, LLC, doing business as Green Growcer,


located at 301 E Dimond Blvd, Suite 1A,


Anchorage, Alaska 99515, is applying under


3 AAC 306.045 for transfer of controlling


interest in a Retail Marijuana Store 3 AAC


306.300, license #23468. The transfer


involves a change in ownership percentage


from Hyon Yun 100% to Eun Lee 100%.


Interested persons may object to the


application by submitting a written statement


of reasons for the objection to their local


government, the applicant, and the Alcohol &


Marijuana Control Office (AMCO) not later than


30 days after the director has determined the


application to be complete and has given


written notice to the local government.


Once an application is determined to be


complete, the objection deadline and a copy


of the application will be posted on AMCO’s


website at https://www.commerce.alaska.


gov/web/amco. Objections should be sent to


AMCO at marijuana.licensing@alaska.gov or


to 550 W 7th Ave, Suite 1600, Anchorage,


AK 99501 and Attorney Jana Weltzin, Esq at


jana@jdwcounsel.com or 901 Photo Avenue,


Second Floor, Anchorage, AK 99503.


FORECLOSURE SALE


03/06/23 at 10:00 AM
Fairbanks Courthouse


101 Lacey St, Fairbanks, AK 99701


Property Type: Single Family Residence
3 Bedrooms / 1 Baths / 1112 Sq. Ft.


Property Address: 9122 PTARMIGAN STREET BETHEL AK 99559
2022 Brokers Opinion of Value: $299,324.00


Minimum Bid: $44,220.15


PROPERTY SOLD AS IS, WHERE IS.
Call (907) 777-3392


Sale date and bid amount are subject to change


First National Bank Alaska


Mr.Fur
Face
2023


Alaska State
Beard & Moustache


Competition
Presented by Miners and
Trappers Charity Ball Inc.
Friday, March 3rd


Doors open at 6, contest at 7
Williwaw Social, 609 F St, 99501


Visit our Facebook page
for more information
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State of Alaska
Department of Commerce, Community, and Economic Development


Corporations, Business, and Professional Licensing


Alaska Entity #10094484


Certificate of Organization


The undersigned, as Commissioner of Commerce, Community, and Economic 


Development of the State of Alaska, hereby certifies that a duly signed and verified 


filing pursuant to the provisions of Alaska Statutes has been received in this office and 


has been found to conform to law.


ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and 


Economic Development, and by virtue of the authority vested in me by law, hereby 


issues this certificate to


SHFT LLC


IN TESTIMONY WHEREOF, I execute the certificate 


and affix the Great Seal of the State of Alaska 


effective November 12, 2018.


Mike Navarre


Commissioner
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Entity Name:  SHFT LLC


Entity Number:  10094484


Home Country:  UNITED STATES


Home State/Prov.:  ALASKA


Physical Address:  301 E DIMOND BLVD, ANCHORAGE, AK
99515


Mailing Address:  301 E DIMOND BLVD, ANCHORAGE, AK
99515


Registered Agent information cannot be changed on this form. Per
Alaska Statutes, to update or change the Registered Agent
information this entity must submit the Statement of Change form
for this entity type along with its filing fee.


Name:  Jana Weltzin


Physical Address:  901 PHOTO AVE, ANCHORAGE, AK
99503


Mailing Address:  901 PHOTO AVE, ANCHORAGE, AK
99503


Domestic Limited Liability Company


2022 Biennial Report
For the period ending December 31, 2021


Web-12/3/2021 1:55:36 PM


Due Date: This report along with its fees are due by January 2, 2022


Fees: If postmarked before February 2, 2022, the fee is $100.00. 
If postmarked on or after February 2, 2022 then this report is delinquent and the fee is $137.50.


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


Provide all officials and required information. Use only the titles provided.
Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.
Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.


Full Legal Name Complete Mailing Address % Owned


HYON YUN 1939 BRAGAW SQUARE PL, ANCHORAGE, AK 99508 50.00  X 


RICHARD MORRISSETTE 1939 BRAGAW SQUARE PL, ANCHORAGE, AK 99508 50.00  X 


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


Purpose:  Investments and Property Management


NAICS Code:  523999 - MISCELLANEOUS FINANCIAL INVESTMENT ACTIVITIES


New NAICS Code (optional):  


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


Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov
Website: corporations.alaska.gov


 COR
FOR DIVISION USE ONLY


M
em


be
r


Entity #: 10094484 Page 1 of 2


AK Entity #: 10094484
Date Filed: 12/03/2021


State of Alaska, DCCED


AMCO RCVD 3/16/2023







changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.


Name:  Jana Weltzin


Entity #: 10094484 Page 2 of 2
AMCO RCVD 3/16/2023







AK Entity #: 10094484
Date Filed: 02/03/2022


State of Alaska, DCCED


AMCO RCVD 3/16/2023







DocuSign Envelope ID: 54748D22-4853-4283-819D-20C0686470E4 


4. REMOVE from Record: AS 10.50.765(b) 


5. 


The following officials (members and, if applicable, managers) will be completely removed from the record 
as a result of this filing: 


Name: Richard Morrissette Name: 


Name: Name: 


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


ALL Current Officials: AS 10.50.765(b) 


The following is a complete list of ALL remaining and new officials who will be on record as a result of 
this filing. 


• An LLC must have at least one member who owns a % of the LLC. -AS 10. 50. 155(b)


• Must provide all members who own 5% or more of the LLC. -AS 10.50. 765 (b)


• Members must own a % of the LLC. A member may be a manager if the LLC is manager managed .
• An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a


member if the manager also owns a %  of the LLC. -AS 10.50.075(5) and AS 10.50.110(b)


• List ALL officials and their current information to be on record .


• Manager will only be accepted if the entity is manager-managed per the articles .
• BOLD fields are required. 0 


w 
z 


FULL LEGAL NAME COMPLETE MAILING ADDRESS 
0 


Hyon Yun 3298 Morgan Loop, Anchorage, Alaska 99516 
� 


RECEIVED 


FEB OJ 2022 


CBPL 
.III� S: A 11 


D:: 


m 


w 
:ii: 


IC 


� If necessary, use the following supplement page and include all information required above in Item #5. 


6. Required Signature: AS 10.50.840 


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


Signature: f-\'i bl,\, 4WA. 
GDocuSigned by: 


--------- 1A6E6F8A79154E8 ... ---------------


printed Name: Hyon Yun, Sole Member of SHFT, LLC 


Date: 


Title of Authorized Signer: � Member D Manager 


2/1/2022 


D Attorney-in-fact 
If signing on behalf of a member or manager which is an entity, then identify the signer's relationship and signing authority 
with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC. 


08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2


lii 


C 


::i: 
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OPERATING AGREEMENT 


OF 


SHFT, LLC 


an Alaska limited liability company 


THIS OPERATING AGREEMENT (this "Agreement") is entered into to be 
effective as of the _3_ day of February , 2020 (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 SHFT, 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 SHFT, LLC, and the known place of business of the Company shall be 
at 301 E Dimond Blvd, Suite lA, Anchorage, Alaska 99515 or such other place as the 
Members may from time to time determine. 


1.3. Purpose. The purpose and business of this Company is to operate a 
commercial marijuana establishment ("Company"), 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 as 
authorized by the Marijuana Control Board of Alaska (the "MCBA"), as promulgated 
under AS 17.38, et seq., and 3 AAC 306.015, et seq., as they may be amended, expanded, 
or modified from time to time ( collectively, the "AK Marijuana Governance"), the terms 
and provisions of which are incorporated herein by reference. If any provision of this 
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Agreement is or later becomes a violation of AK Marijuana Governance or if the federal 
government takes any position inconsistent with those positions regarding the enforcement 
of federal law on marijuana in Alaska then it shall, without any further action of the 
Members, be automatically amended to the minimum extent necessary to comply with such 
AK Marijuana Governance and any new federal government positions. 


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 
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 l.704-
l(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 7 52 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. 


2 
SHFT,LLC 


OPERATING AGREEMENT 


© JDW, LLC. 2020 
AMCO RCVD 3/16/2023







"Cause" in context of a Member's expulsion for Cause under this Agreement, 
means, without limiting at common law the generality of such word, that such Member: (i) 
has been has been convicted of a disqualifying crime identified in AS 17.38.200(i) and/or 
3AAC306.010(d); (ii) has committed an act of fraud or dishonesty with respect to the 
Company or the business operations thereof; (iii) has engaged in misconduct that seriously 
injures the Company's or its subsidiaries' good will and is injurious to the Company; (iv) 
has willfully and persistently committed a material breach of this Agreement; (v) has 
engaged conduct constituting larceny, fraud, or theft; (vi) has been guilty of wrongful 
conduct that adversely and materially affects the business or affairs of the Company; or 
(vii) in the case of any Member, or any Person holding a "direct or indirect financial
interest," in such Member, such Person or Member becomes disqualified from participating
in an Alaska recreational marijuana business in any capacity, or takes any action that is in
violation of any Alaska statute or regulation that would result in the revocation or
termination of the Company's License or Licenses on an ongoing basis, including without
limitation, revocation, rejection, suspension, denial, or cancellation, as finally determined
by the MCBA, or other Alaska court or administrative agency with proper jurisdiction and
authority on the issue. Such determination of Cause must be made in good faith by the
Manager and be approved by the Members by Major Decision Special Majority, excluding
the vote and Interest of the Member being expelled for Cause.


"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. 


"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 
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divorce, legal separation, marital dissolution, or annulment, or any guardianship, 
conservatorship, or other protective proceeding. 


"Licenses" means collectively the marijuana establishment(s) operating under the 


trade name Green Growcer. 


"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. 


"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. 
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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 
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 
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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 
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 
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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 Members. The Members shall 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 Members 
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 Members shall have power and authority on behalf of the Company: 


5.2.1. In the ordinary course of business, to manage the day-to-day business 
operations of the Company in accordance with this Agreement, the rules and regulations 
promulgated by the MCBA, and the AK Marijuana Governance. The fact that a Member 
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 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; 


5.2.3. To purchase liability and other insurance to protect the Members and 
the Company's property and business; 
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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, fmancing 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 Member 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 Member 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 I 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 
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books of the Company. When a meeting is adjourned to another time or place, notice need 
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 
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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 
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. In addition, such Transfer must receive the express written approval of the 
MCBA, or other Alaska court or administrative agency with proper jurisdiction and 
authority on the issue, after filing any and all necessary forms for such transfer in 
compliance with AK Marijuana Governance. 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. 
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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. 


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. 
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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 


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. 


8.1. Dissolution. 


Section VIII 


Dissolution and Termination 


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 oflnterests 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. 
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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: 


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. 
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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 
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 
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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. 


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. 
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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. 


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 
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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 ensure 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 
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 
Representation 


The parties all acknowledge that the JDW, LLC ("Firm" and/or "Counsel"), prepared this 
Agreement in conjunction with Members personal counsels, but that currently the Firm 
only represents Member Hyon Yun. In the event the Company desires to engage the Firm 


to represent the Company and its subsidiaries in the near future, all members agree and 
have been advised of the following: 


The Firm representation of the Company, its subsidiaries, and Hyon Yun (a Member/ 
Manager) in their respective individual capacities creates conflicts of interests; 


The Members hereby are advised by the Firm that conflicts may exist among the Company, 
the subsidiaries, and/or Members' and/or Managers individual interests; 


The Members hereby are advised by Counsel to seek the advice of independent counsel; 


The Members are afforded and encouraged to seek the advice of independent counsel; 
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The Members have received no representations from Counsel or Firm about this 
Agreement, including without limitation, the tax consequences of this Agreement; 


The Members are hereby advised by Counsel that this Agreement may have tax 
consequences; 


The Members hereby are advised by Counsel to seek the advice of independent tax counsel; 
and 


The Members have had the opportunity to seek the advice of independent tax counsel. 
The Members hereby agree and understand that if the Company and its subsidiaries engage 
the Firm as counsel, then the Members will need to consent to the Firm's joint 
representation of the Company, its subsidiaries, and Hyon Yun (a Member/ Manager) and 
are greatly encouraged to seek independent legal counsel prior to waiving said conflicts, 
consistent with Alaska's RPC 1.13(g), RPC 1.6 and RPC 1.7. 


IN WITNESS WHEREOF, the Members have executed this Operating Agreement, 
effecti as of the dat first set r h above. 
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EXHIBIT A 


Members, Capital Contributions, and Interest 


Member 


Richard Morrissette 


Hyon Yun 


TOTAL 
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Initial Capital 


Contribution 


$TBD 


$TBD 


22 


Current Capital 


Account 


$TBD 


$TBD 


Percentage 


Interest 


50.00% 


50% 


100.00% 
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EXHIBITB 


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 l .704-2(g)(l )  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-l(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 ofliabilities 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-l(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 
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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 75 2 of the 
Code); the Interest Holder's allocable share of Loss and items of deduction; and the amount 
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-l(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-l(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. 
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1.5. "Company Minimum Gain" has the meaning set forth in Regulation Section 
1.704-2(b)(2) for "partnership minimum gain." 


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 
l.704-2(b)(l). 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-l(b)(2)(iv)(i)) and 
not otherwise taken into account in computing Profit or Loss, shall be included in 
computing Profit or Loss; 
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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; 


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 
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2.1.3. Third, Profits shall be allocated to the Interest Holders in accordance 
with their Percentage Interests. 


2.2. Losses. 


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% 
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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 
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.I. 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.I. 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 
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allocation pursuant to this Subsection shall constitute a "minimum gain chargeback" under 
Regulation Section l.704-2(f). 


2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback. Except as 
set forth in Regulation Section l .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 
l .704-2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of
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 l .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 l .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 
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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 
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 
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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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EXHIBITC 


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 
AICP A 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. 
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JOINDER AGREEMENT 


SHFT, LLC 


 


 


THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY 


AGREEMENT of SHFT, LLC (this “Agreement”) is executed and delivered this    day of 


   2023 by Eun Yong Lee. The purpose of this Agreement is to make clear that Eun 


Yong Lee as 100% owner of SHFT, LLC, upon the effectuation date of the transfer of controlling 


interest of Retail Marijuana License #23468 and Marijuana Product Manufacturing Facility 


License #23503, is bound and agrees to all terms in the Operating Agreement of SHFT, LLC dated 


as of February 3rd, 2020, by and among the Members of the Company as defined therein (the 


“Operating Agreement”). 


 


WHEREAS, in connection with the purchase of the additional Member’s Interest, Eun Lee 


must, among other things, become a party to the Operating Agreement. 


 


NOW, THEREFORE, in consideration of the premises, the mutual covenants contained 


herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby 


acknowledged, the parties hereto agree as follows: 


 


Eun Yong Lee hereby acknowledges and agrees with the Company that they are a signatory 


and party to the Operating Agreement as of the date first written above and, thus, is subject 


to all terms and conditions of the Operating Agreement applicable to each Member of the 


Company. 
 


IN WITNESS WHEREOF, the undersigned has executed this Agreement on the day and year 


first set forth above. 
 
 


ACCEPTED: 


Eun Yong Lee 


   


 


  


By: Eun Yong Lee – Member  
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ASSIGNMENT AGREEMENT AND 
CONSENT TO REDEEM MEMBERSHIP INTERESTS 


IN SHFT, LLC 
 


WHEREAS, Hyon (Helen) Yun is the owner of 100% of the membership interests in SHFT, LLC, Alaska Entity 


No. 10094484, an Alaska limited liability company (the "Company"); and  


WHEREAS, the Member of the Company has set forth the rights  and responsibilities of the members, and 


the details about the Company's management, in a written Operating Agreement; and 


WHEREAS, Hyon (Helen) Yun, in accordance with a Membership Interest Purchase and redemption 


agreement, desires to convey all of her 100% right, title, and membership interest in the Company to Eun 


Yong Lee, an individual; and  


WHEREAS, Eun Yong Lee desires to purchase and redeem the Membership interest held by Hyon (Helen) 


Yun. The Company has executed any resolutions or votes necessary to provide authority to purchase and 


redeem these membership interests; and  


WHEREAS, Hyon (Helen) Yun is agreeable to the assignment of said membership interests in the Company, 


subject to the terms and provisions of the Operating Agreement; 


NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00), and other good and valuable 


consideration in hand paid, the receipt and sufficiency of which is hereby acknowledged, the assignor, 


Hyon (Helen) Yun, hereby assigns, transfers and conveys all of their 100% membership interests in SHFT 


LLC, Alaska Entity No. 10094484, an Alaska limited liability company to Eun Yong Lee, free and clear of any 


and all liens, claims, security interests, and encumbrances of any kind or nature whatsoever, together with 


all of the assignor's rights as a member of the Company to their share of the profits and losses, cash flow, 


proceeds from sale, and capital gains and losses of or with respect to the Company which they accrue, or 


be paid, or become payable before and after the date hereof until the dissolution or termination of the 


Company, subject to the terms and provisions of the Operating Agreement, Eun Yong Lee, as sole Member 


of the Company and pursuant to the authority provided to them by the Operating Agreement, hereby 


accepts on behalf of the Company, said membership interests and rights in the Company, together with 


all of the rights, duties, responsibilities, and obligations pertaining thereto, subject to the terms and 


provisions of the Operating Agreement.  


Dated this __ day of ____, 2023 


       ________________________________ 
       By: Hyon (Helen) Yun, Assignor 


Accepted this __day of ___, 2023. 
 


CONSENTED TO AND ACCEPTED BY SHFT LLC: 
 


Date _________, 2023.    ________________________________ 
       By: Eun Yong Lee, Assignee 
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Department of Commerce, Community, 
and Economic Development 


ALCOHOL & MARIJUANA CONTROL OFFICE 


550 West Seventh Avenue, Suite 1600 
Anchorage, AK 99501 


Main: 907.269.0350 


June 20, 2023 


Department of Environmental Conservation 
Attn: Permitting Division 
Via email: dec.fsspermit@alaska.gov  


License Number: 23503 
License Type: Marijuana Product Manufacturing Facility 
Physical Address: 301 E Dimond Blvd 


Suite B, Anchorage, AK 99515 


Transferor: SHFT, LLC 
Doing Business As: G2 Lab 
Designated Licensee: Hyon Yun 
Phone Number: 503-928-2801


Email Address: info@akgreengrowcer.org 


Transferee: SHFT, LLC 
Doing Business As: G2 Lab 
Designated Licensee: Eun Lee 
Phone Number: 907-440-0651


Email Address: yong@cys.com 


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


REVIEWER: ___________________________________________________  DEC 


DATE:  ____________________    PHONE:  __________________________  Compliant  Non-compliant


COMMENTS: __________________________________________________________________________________ 


_____________________________________________________________________________________________ 


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


Nancy McWilliams


07/19/2023 907-269-7505


Operation has a FP-1 permit from DEC-FSS for the current year. 



mailto:dec.fsspermit@alaska.gov

mailto:info@akgreengrowcer.org

mailto:yong@cys.com

mailto:marijuana.licensing@alaska.gov





 


Sincerely, 


 
Joan Wilson, Director 





		_____________________________________________________________________________________________

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










 


Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


 
 


June 20, 2023 
 
Department of Revenue, Tax Division 
Department of Labor, Employment Security  
Department of Labor, Workers’ Compensation 
Via email:  theresa.mitchell@alaska.gov ; savannah.ritter@alaska.gov  
 velma.thomas@alaska.gov ; dawn.wilson@alaska.gov 
 ben.roundy@alaska.gov  
 


License Number:  23503 
License Type: Marijuana Product Manufacturing Facility 
Physical Address: 301 E Dimond Blvd 


Suite B, Anchorage, AK99515 
 


Transferor (from):  SHFT, LLC – see yellow highlight for breakdown of ownership and changes 


Doing Business As: G2 Lab 
Designated Licensee: Hyon Yun 
Phone Number: 907-227-8197 
Email Address: helenas62@yahoo.com 
EIN: 83-2513098 


 


Transferee (to):  SHFT, LLC -- see yellow highlight for breakdown of new ownership 
Doing Business As: G2 Lab 
Designated Licensee: Eun Yong Lee 
Phone Number: 907-440-0651 
Email Address: yong@cys.com  


 
☒ Transfer of Controlling Interest: Current structure: SHFT, LLC is owned by Hyon Yun 100% New structure: SHFT, LLC is 
owned by Eun Yong Lee 100% 


 
3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a 
marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance 
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide 
written notice and request for compliance status from the above referenced entities regarding the above application (see attached 
application documents for more information). Please complete and return this form to the AMCO office at the email below. 
 
REVIEWER: ___________________________________________________  DOR Tax Division  
  Employment Security      
DATE:  ____________________    PHONE:  __________________________  Workers’ Compensation      
 


06/21/2023 907-931-3183



mailto:theresa.mitchell@alaska.gov

mailto:savannah.ritter@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:helenas62@yahoo.com

mailto:yong@cys.com





COMMENTS: __________________________________________________  Compliant/Does not owe tax 
  Non-compliant/Owes tax 
 
If you have any questions, please send them to marijuana.licensing@alaska.gov 
 
Sincerely, 
 


 
Joan Wilson, Director 
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 Municipality of Anchorage 
____________________________________________________________________________________________________________________________________________ 
 


P.O. Box 196650   Anchorage, Alaska 99519-6650   Telephone: (907) 343-4316    Fax: (907) 249-7533    www.muni.org/clerklicensing 
 


Office of the Municipal Clerk 
Licensing 


 
 
 
July 12, 2023 
 
 
Marijuana Control Board 
c/o Ms. Joan Wilson, Director 
Alcohol & Marijuana Control Office 
550 West 7th Avenue, Suite 1600 
Anchorage, AK  99501 
 
RE: Anchorage Assembly Action on Marijuana Licenses 
 
Dear Ms. Wilson: 
 
The Anchorage Municipal Assembly at its regular meeting on July 11, 2023 took the following actions: 
 
WAIVE OF PROTEST 
 
Renewal Marijuana License – AR 2023-218 
Cultivation License: 
 Mercy Tree of Alaska, #11118 
Manufacturing License: 
 Momo’s Bakery, #10903 
Retail License: 
 Double Eagle Cannabis, #10245 
 Cannabliss, #22716 
 The Herbal Cache, #19277 
 Alaskabuds, #10094  
Renewal Marijuana License – AR 2023-219 
Cultivation License: 
 Alaska GreenWorks, #13503 
 Lightening Strike Organics, #10272 
Manufacturing License: 
 Alaska GreenWorks, #25693 
 Higher Altitude Manufacturing, #11304 
Retail License: 
 Hollyweed 907, #11303 
 The Tree House AK, #15019 
 Arctic Herbery, #10035 
 
Transfer Marijuana License – AR 2023-220 
 Green Market, #23468 
 G2 Lab, #23503 
 
 







If you require additional information or if I can be of any assistance, please call me. 
 
 
Cordially,            
 
 


 
Mandy Honest             
Business License Official        
 
  
CC:    Above referenced licensees. 





				2023-07-12T10:17:40-0800

		Mandy Honest
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Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 


Anchorage, AK 99501 
marijuana.licensing@alaska.gov 


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


Alaska Marijuana Control Board 


Form MJ-07: Public Notice Posting Affidavit 


Why is this form needed? 


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


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


Section 1 - Establishment Information 


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


Licensee: SHFT LLC I License Number:


License Type: Marijuana Product Manufacturing Facility 


Doing Business As: G2 Lab


Premises Address: 301 E Dimond Bvd Suite B


123503 


City: Anchorage I State: I Alaska I ZIP: 199515 


Section 2 ..: Certification 


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


Start Date: 02/28/2023 End Date: 03/08/2023 
----------------


0th er conspicuous location: USPS Bulletin Board - 5855 Lake Otis Pkwy, Anchorage, AK 99507


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


�\\\\\l\lll/ll/////f1, 


-__::::=��=1--:,�....11:.�:=:::::::::::._������ �:-�--��� . ""i: .-�iss1011..-:• •• �fe �� / 
Signature of Notary Public� �:v -"c? --.-.0,,; ••• � 


f§li}l� �·. � 
Eun Lee 


::::: -� 
ARY� :::: ------------..... �----[ __ N_O


UB
T LlC ) * § Notary Public in and for the State of _M _____ a, __ s ___ Ko., ____ _


Printed name of licensee � ... \ P _: ....... � �..,... • •. "·- A ••• L, � 


l l 


[Form MJ-07) (rev 3/24/2022) 


�c.P�---�1r;,'ll>';".·s,� M . . . 0- J·c AFV""\1-
� , ,t/ ;-,···--····· \,..'t:f. � 


y comm1ss1on expires: o ".:J O'-U....LLU 
� E OF \I,: � 


�l///fl/111\ \\\ \\\\� I Subscribed and sworn to before me this 15-f'h day of __,_VY\
....:x


M
..=.o....,


CAf'.... _ _.__ _____ _,1 2023_. 
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Alaska Marijuana Control Board 


Form MJ-08: Local Government Notice 


Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 


Anchorage, AK 99501 
marijuana.licensing@alaska.gov 


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


Why is this form needed?


A local government notice  is required for all marijuana establishment license applications with a proposed premises that is located 


within a local government, per 3 AAC 306.025(b)(3). As soon as practical after initiating a marijuana establishment license 


application, an applicant must give notice of the application to the public by submitting a copy of the application to each local 


government and any community council in the area of the proposed licensed premises. For an establishment located inside the 


boundaries of city that is within a borough, both the city and the borough must be notified. 


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


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


Licensee: License Number: 


License Type: 


Doing Business As: 


Premises Address: 


City: State: ZIP: 


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


Local Government(s):  __________________________________________________________ Date Submitted: __________________ 


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


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


________________________________________ ________________________________________
Printed name of licensee Signature of licensee


Section 1 – Establishment Information 


Section 2 – Certification 


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


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


SHFT LLC 23503
Marijuana Product Manufacturing Facility
G2 Lab
301 E Dimond Bvd Suite B
Anchorage Ak 99515


Municipality of Anchorage 02/24/2023
Miranda Honest/City Clerk


Taku/Campbell Community Council 02/24/2023


Eun Lee
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Department of Commerce, Community, 


and Economic Development 
 


ALCOHOL & MARIJUANA CONTROL OFFICE 
 


550 West Seventh Avenue, Suite 1600 
Anchorage, AK 99501 


Main: 907.269.0350 
 
 


MEMORANDUM 


          TO:         Chair and Members of the Board  DATE: August 11, 2023 


          FROM: Samuel Carrell, OLE 
 


RE:    SHFT LLC 
DBA: G2 Lab #23503 
  


This is an application to transfer controlling interest within SHFT LLC (Hyon Yun 100%) to SHFT 
LLC(Eun Yong Lee 100%) doing business as G2 Lab.  This transfer is for a Marijuana Product 
Manufacturing Facility. This will need delegation.  
 
Date Entered Queue:    3/16/2023 


Incomplete Letter(s) Date: N/A 
 
Date Final Corrections Submitted: N/A 
 
Determined Complete/Notices Sent: 6/20/2023 
 
Objection Period Ends: 8/19/2023 
  
Local Governments Response/Date: MOA- Waives Protest 7/12/2023  
 
Fire Marshal Response/Date: Deferred  
 
DOL-WC Response/Date: Compliant 6/26/2023 
 
DOL-ES Response/Date: Compliant 6/21/2023  
 
DOR Response/Date: Compliant 6/21/2023 
 
DEC Response/Date: Compliant 7/19/2023 
 
Creditor Responses/Date:  N/A   
 
Objection(s) Received/Date: None 
 
Other Public Comments Received: None 
 
Staff Questions/Issues for Board: None 








APPLICATION 
DOCUMENTS 


 








NOTIFICATIONS 
 





