





























HucHES GORSKI SEEDOREF
ODSEN & TERVOOREN, LLC

ATTORNEYS AT LAW

Christine Lambert, Records and Licensing Supervisor
September 20, 2013
Page 2

Procedural Context

NCC entered into a certain Asset and Real Property Purchase Agreement (the
"NWC Purchase Agreement’) on or about April 29, 2013 with The North West
Company (International) Inc., a Delaware corporation ("NWC"), Affidavit, paragraph
38. The NWC Purchase Agreement involved the sale of fundamentally all of the
assets of NCC to NWC, including the License. NWC agreed to purchase the real
estate upon which the Nome Liquor Store and its separate package store license
(No. 775) are operated, and agreed to enter into a long term lease of the
warehouse property where the License at issue, No. 1248 was operated by NCC as a
warehouse liquor store. The portion of the total purchase price in the NWC
Purchase Agreement allocated to License at issue here, No. 1248, was a sum
substantially in excess of the amount NCC paid for the license when it purchased it
from Stan Soboscienski in 2010.

The application to transfer NCC's Nome Liquor Store license (No. 775) as well
as the License at issue, No. 1248, came before the Board at its meeting on July 23,
2013. Both matters were placed on the Board’s delegated consent agenda. Both
items were approved on that agenda. The final approval and transfers, insofar as
NCC knew at the time of the Board’s decision at its July meeting, awaited only the
non-objection of the State of Alaska Department of Labor and the resolution of a
conditional objection by the Odom Corporation and its affiliates. Both of those
issues were resolved rather perfunctorily.

NCC first learned of Colo’s Objection on or about July 31, 2013 when Wayne
Brown was informed of the objection and received a copy of it from a representative
of NWC. It appeared from the email that another representative of NWC had
received a copy of the objection via email on the same day from Ms. Sarah Oates of
the ABC Board. Colo’s Objection was not served by Colo upon either NCC or NWC
notwithstanding the requirement of AS 4.11.470 that any such objection be served
at least upon the Board and the applicant, NWC in this case. Further, Colo has no
standing to protest the transfer of the License to NWC under AS 04.11.480 as he
neither represents a local governing body nor is @ permanent resident living outside
of but within two miles of the City of Nome as required by AS 04.11.480(b).

NCC and NWC modified the NWC Purchase Agreement to allow for the closing
on or before August 26, 2013 of the sale of all of the pertinent assets except for
License No. 1248 and a closing of the sale of all such other assets did in fact occur
on August 26, 2013, Affidavit, paragraph 38. The closing of the sale of License
No. 1248 was postponed by agreement of NCC and NWC until after the Board hears
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4. I have long had a business interest in learning about sales of package
stores in Nome. There are five, Nome Liquor Store, Polar Bar & Liquor Store, the
Anchor Tavern, the Polaris Bar and Nome Commercial Company’s warchouse store
(formerly the Wallace Liquor Store). Nome Liquor Store is, as noted, now owned by the
North West Company (International) Inc. Package store licenses in Nome do not change
hands very often and I accordingly have generally been interested in exploring possible
purchases of those that might come up for sale.

5. I currently live in Arizona, but come up to Nome at least once a year
to look over the business. Carrol and I have in recent years hired managers who operate
the business for us during our absence from Alaska.

6. In 2008, I heard a rumor from a distributor that someone in Nome
might be looking to sell a package store license. I asked around, and didn’t get much
information but I thought it might be Stan Sobocienski. He owned the real estate on
which he operated the Bering Sea Saloon, and Wallace Liquor Store operated in a small
section of that, with a separate entrance on Front Street. To my knowledge during 2008
and 2009, Mr. Sobocienski operated Wallace Liquor Store for at least the minimal
amount of time sufficient to meet ABC standards.

7. I was in Nome in December of 2008 and went over to the Bering Sea
Saloon and asked Mr, Sobocienski if he was thinking about selling his license. He said

he had no intent to sell, and was not negotiating with anyone to do so. I asked him if he
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he had got a really good offer for it. I asked if he had signed a contract to sell, and he
said he hadn’t. I told him I had heard he had done so, but he repeated that he had not.

12. 1 then reminded him that he had said I could make an offer if he
wanted to sell. He acknowledged that, but said that he had a really good offer. I asked
him how much, and he didn’t want to say. But he implied that the offer was so good he
assumed I wouldn’t be interested in matching it, so he hadn’t thought to offer it to me.

13. I finally said “how much do you want?” He said $125,000. I
thought about it and said “that number doesn’t bother me.” I said I would pay that price.
He agreed to a sale at that price. I asked again if he was sure he didn’t have any other
deal to sell Wallace Liquor Store to anyone else, and he confirmed that he didn’t.

14. I then asked him if he would like his attorney to draw up the
paperwork. He said no, because his attorney had died (his attorney had been Neil
Kennelly), and that I could have my attorney draft the documents.

15. That same day, February 3, I called my attorney Tim Byrnes in
Anchorage. Mr. Byrnes has since retired from the law firm for which he worked, Hughes
Gorski Seedorf, Odsen & Tervooren, LLC, but I also work with other members of that
firm. The next day, February 4, 1 called Stan Sobocienski back and told him I was having
my attorney draw up the contract and would have it ready for him by the time he got back

to Nome, on February 26. This was a two-minute conversation.
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29.  The specific performance lawsuit with Mr. Sobocienski proceeded
during the period of June, 2009 until October, 2010 when the case was dismissed by
stipulation and order of the Court based on the settlement agreement described below. A
copy of the State Court docket related to the lawsuit is attached as Exhibit D. On or
about November 2, 2009, my attorney, Timothy Bymes, scheduled a deposition of Stan
Sobocienski in Anchorage. Mr. Stan Sobocienski and his attorney appeared for the
deposition, as did Columbus (“Colo™) Sobocienski. Colo was not allowed to attend the
deposition as he was a stranger to and not a party the litigation (just as is the case in this
ABC Board proceeding).

30. The deposition devolved within a short time into a settlement

conference. Stan Sobocienski, with puidance and input from his legal counsel

Mr. Emouf, negotiated a settlement agreement evidenced by the Amendment to
Agreement to Convey Package Store License attached hereto as Exhibit E and signed by
me on January 21, 2010 and by Stan Sobocienski on January 20, 2010.

31. The key features of the Amendment to Agreement to Convey
Package Store License (the “Amendment”) are as follows: In paragraph 7 of the
Amendment the terms of the Agreement to Convey Package Store Liquor License are
expressly ratified and reaffirmed by the parties. Mr. Sobocienski expressly agreed to
confirm to the ABC Board that the transfer should proceed on the terms of the ABC

Board transfer application filed in February, 2009. In paragraph 9 the parties agreed to
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dismiss the specific performance lawsuit and to execute mutual releases. There were also
detailed provisions addressing ongoing sales of alcoholic beverage products by Nome
Commercial Company to Mr. Soboscienski for purposes of his Bering Sea Saloon
operation. Mr. Sobocienski thereby was provided a source of inventory on favorable
terms for his bar/beverage dispensary license in Nome.

32.  Copies of the Stipulation for Dismissal and an Order of Dismissal
signed by Superior Court Judge Ben Esch are attached as Exhibits F and G.

33. A Second Amendment to Agreement to Convey Package Store
License (a copy of which is attached hereto as Ixhibit H) was executed by Nome
Commercial Company on August 4, 2010 and by Mr. Sobocienski on October 6, 2010.
The most salient features of the Second Amendment to the Agreement to Convey
Package Store License were that a) the gross sales price was reduced by $5,000.00 to
$110,000.00; b) money from the sales proceeds was agreed to be paid at closing to Mr.
Sobocienski’s attorney, Sherman Emouf, with regard to his attorney fees in the amount of
$10,985.00, and c) $34,225.45 would be paid at closing to Nome Joint Utility Systems
with regard to the obligations Mr. Sobocienski both with regard to his Wallace Liquor
Store business as well as with regard to his Bering Sea Saloon fur business. In
paragraph 6 of that agreement Mr. Soboscienski verified and affirmed that he had
operated the Wallace Liquor Store License for the required thirty (30) days in 2009.

Finally, in paragraph 4 Mr. Soboscienski agreed to waive the first right of refusal to
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License when it purchased it from Stan in 2010 and Colo Soboscienski’s objection has at
present wrongfully prevented Nome Commercial Company’s sale of that asset.'

39. In his objection Colo Soboscienski appears to allcgc that Stan
Soboscienski had not operated the Wallace Liquor Store Package Store License for
approximately five to seven years before the sale. My due diligence and knowledge of
the Wallace Liquor Store operations demonstrates Colo’s allegations in that regard to be
false.

40.  With regard to past liquor operations of the Wallace Liquor Store, |
would observe the following: a) the Affidavit of Operation of Liquor License dated
October 6, 2010 signed by Stan Soboscienski covering calendar year 2009 and attached
as Exhibit K was presented to the Board at the time of the transfer of the license to Nome
Commercial Company, and b) I observed the Wallace Liquor Store in operation many
times during the years leading up to Nome Commercial Company’s purchase of the
Wallace Liquor Store Package Store Liquor License. We sold pull tabs for the Lions
Club of Nome, and they operated their own pull tab operation out of the Wallace Liquor
Store. 1 would go over there to pick up games from the clerk running the pull tab
operation. I observed that there was beer in the beer cooler, some limited liquor and wine
stocked on the shelves, and a cash register in the comer. The Lions had ceased their pull

tab operation at the Wallace Liquor Store some time prior to Nome Commercial

! We are certainly reserving all of our rights and remedies against Colo Sobocienski of any type,
including but not limited to, claims that include tortious interference with contract and
prospective advantage, and abuse of process.
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Company’s purchase, and we ceased selling pull tabs for the Lions, choosing instead for
sell for Nome Charr. After the Lions left I still rather regularly observed the Wallace
Liquor Store in operation, although perhaps somewhat less frequently. I observed the
Wallace Liquor Store open and in operation during the Iditarod, at various times during
the summer, and during the Alaska Permanent Fund payment periods. Stan Soboscienski
also told me that he had demonstrated to the ABC Board’s satisfaction that the Wallace
Liquor Store Package Store License was operating in accordance with the Board’s
requirements.

41.  Colo Sobocienski also appears to assert that his father had health
problems and allegedly was experiencing some level of diminished mental capacity
during the formation of the sales contract. Colo does not provide any objective medical
evidence or third party testimony or affidavits to support his assertions. In his dealings
with me Stan Soboscienski appeared to be making objectively rational business decisions.
After the filing of the specific performance lawsuit he was represented by experienced
legal counsel. He negotiated and signed detailed and sophisticated transactional and
settlement documents that reflected the care, objectivity and thought of sophisticated
business people. (By way of example, the Amendment to Agreement to Convey Package
Store License contained detailed, favorable credit terms for Stan along with the resolution
of the Package Store License sale dispute.) Stan Soboscienski defended a substantial and

involved commercial lawsuit related to the transaction and in the context of that
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Consent Agenda
October 2, 2013

2773 City Lighthouse Liquor Store: Williams Incorporated; Ketchikan
3812 Tongass Avenue

Transfer — Package Store
From: U.S. Spirits, Inc. DBA Kaptain’s Keg

All statutory requirements have been met. Ketchikan does not protest. Dept. of Labor &

Revenue approve. Background investigations complete. Temporary has been issued.
5254 Era Aviation N88OEA: Era Aviation, Inc.

Alaskan Skies

New — Common Carrier

All statutory requirements have been met. Background investigations complete.
Temporary has been issued.

4738 Knik Kountry Liquor: Knik Kountry Liquor, Inc.; Mat-Su Borough
No Premises
Involuntary Retransfer — Beverage Dispensary
From: Big Su Lodge, Inc. DBA Big Su Lodge; 36535 S Parks Highway

All statutory requirements have been met. Mat-Su Borough does not protest.
Background investigation complete.

996 La Bodega: Midtown Spirits, LLC; Anchorage
194 Olympic Mountain Loop, Unit #C107 (Girdwood)

Transfer — Package Store
From: 3801 Old Seward Highway

All statutory requirements have been met. Anchorage does not protest. Background
investigation complete.

4573 Sizzlin Café: Grizzly Group, Inc.; Anchorage
346 E 5™ Avenue

Transfer — Restaurant / Eating Place
From: 523 W 3™ Avenue

All statutory requirements have been met. Anchorage does not protest. Dept. of Labor &
Revenue approve. Background investigation complete. Temporary has been issued.
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5247 Tequila Kitchen Express: Tequila Kitchen Express, LLC; Anchorage
2514 E Tudor Road
New — Restaurant / Eating Place

All statutory requirements have been met. Anchorage does not protest.
Background investigations complete. Temporary has been issued.
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