* N Public Notice

2
AMCO
- Application for Marijuana Establishment License
Virey, o
License Number: 10057
License Status: Active-Operating
License Type: Retail Marijuana Store
Doing Business As: ALASKAN CANNABIS OUTFITTERS
Business License Number: 1032309
Email Address: aco.mp168@gmail.com
Latitude, Longitude: 59.664464, -151.664146
Physical Address: 41945 Sterling Hwy
Homer, AK 99603
UNITED STATES
Licensee #1 Entity Official #1
Type: Entity Type: Individual
Alaska Entity Number: 10035755 Name: lan Bear
Alaska Entity Name: Great White Bear, LLC Phone Number: 907-435-4266
Phone Number: 907-299-5343 Email Address: aco.mp168@gmail.com
Email Address: aco.mp168@gmail.com Mailing Address: PO Box 1957
Mailing Address: P.O. Box 1957 UETI'eErbAIS(TgA%'?EOSg

Homer, AK 99603
UNITED STATES

Note: No affiliates entered for this license.

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://lwww.commerce.alaska.gov/iweb/amco. Objections should be sent to AMCO at
marijuana.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600, Anchorage, AK 99501.

POSTING DATE




Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

k] - https://www.commerce.alaska.gov/web/amco
.~ Alaska Marijuana Control Board Phone: 907.263.0350

Form MJ-20: Renewal Application Certifications

!"01

Ty, 08"

What is this form?

This renewal application certifications form is required for all marijuana establishment license renewal applications. Each person
signing an application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and
3 AAC 306. A person other than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in
the business for which a marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in

3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 — Establishment Information
Enter information for the licensed establishment, as identified on the license application.

Licensee:ﬂ Great White Bear, LL_C J License Number: | 10057
License Type: Retail Marijuana Store

Doing Business As: | Alaskan Cannabis Outfitters

PremisesAddress: | 41945 Sterling Hi_ghway

City: JHomer State: | Alaska | ZIP: 99603

Section 2 - Individual Information
Enter information for the individual licensee who is completing this form.

Name: lan Bear
Title: Member

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any app_lk:gbﬁlg_st;atﬁeﬁ_{n;ﬁ: Initials

| certify that | have not been convicted of any criminal charge in the previous two calendar years.

I certify that I have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years.

I certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021.

Sign your initials to the following statement only if you are unable to certify one or more of the above statements:

I have attached a written explanation for why | cannat certify one or more of the above statements, which includes
the type of violation or offense, as required under 3 AAC 306.035(b).

[Form MJ-20] {rev 4/19/2021) Page 10of 2
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ii Alaska Marijuana Control Board

e FOrm MJ-20: Renewal Application Certifications

Section 4 - Certifications & Waiver

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

| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a

direct or indirect financial interest, as defined in 3 AAC 306.015(e){1), in the business for which the marijuana irz)
establishment license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit :Eg
(MJ-20a) along with this application.
| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or S/\e
other law in the state. :

| certify that the license is operated in accordance with the operating plan currently approved by the 'j_“_B

Marijuana Control Board.

| certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and ;[
requirements pertaining to employees. g 6

| certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been wj"{%
operated in violation of a condition or restriction imposed by the Marijuana Control Board. 5

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

2 lan Bear . hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana
license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long ~
as | hold, solely, or together with other parties, this marijuana license.

As an applicant for a marijuana establishment license renewal, | declare under penalty of unswarn falsification that | have read and
am familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true,

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understand that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

P

Signature of licensee

blic in and for tHe State of Alaska

lan Bear

Printed name of licensee

My commission expires: N o]8) QQ"H” e

‘“ull ""‘"r,"

ot on fa 2, .,
ba D 71 A *‘5.---.."94"'«,
Subscribed and sworn to before me this day of LN , 20 . F3 X
Y £ WOTARE S, %
E ! —— P
t F Q3
2L UBLC § §

v
R TTT
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1st RENEWAL TERM FOR LEASE AGREEMENT

THIS RENEWAL TERM is entered into between Lessor and Lessee effective as of the 1« day of May,

2020 under the Lease Agreement originally dated May 1s, 2017, related to the property commonly known
as 41945 Sterling Hwy, Homer, Alaska 99603.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, RECEIPT OF WHICH IS
ACKNOWLEDGED BY BOTH LANDLORD AND TENANT, THE PARTIES HEREBY AGREE
THAT THE LEASE IS RENEWED AS FOLLOWS.

1. Default: Lessor shall not take into its possession any marijuana or marijuana product
and shall contact the State of Alaska AMCO prior to any access to the licensed premises
if Lessee cannot be reached, abandons the property, or similar event.

2. Term and Right to Renew: The renewal term of this Lease shall commence May 1st,
2020 and shall terminate three (3) years from the commencement date of this
Amendment to the Lease Agreement.

Except to the extent that the terms and conditions of this Lease Amendment are to the contrary, all
other terms and conditions of the May 1, 2017 Lease Agreement and any amendments thereto remain
in full force and effect.

DATED effective as of the year and date above set forth.

Lessor:

60N Ventures, LLC

By: 2_; OO \éf Y l@zjczsg N

Donna Jo Morgan — PerSonal Representative of William Bear
Lessee:

Great White Bear, LL.C

By: &m X EE ‘ :QQ%D%F W
Donna Jo Morgar ersonal Repsesentative of William Bear

Received by AMCO 6.18.21



Gross Lease

1. Names
This lease is made by 60N Ventures LLC, Landlord, and Great White Bear LLC, Tenant.
2. Premises Being Leased

Landlord is leasing to Tenant and Tenant is leasing from Landlord the following premises:
41945 Sterling Hwy, Homer,Alaska 99603.

3. Term of Lease
This lease begins on May 1, 2017 and ends on May 1, 2020.

4. Rent

Tenant will pay rent in advance on the fifth day of each month. Tenant's first rent payment will
be on May 5, 2017 in the amount of $2,500. Tenant will pay rent of $2,500 per month thereafter.

Rent will increase each year, on the anniversary of the starting date, as follows: Rent will be
reviewed each year on the anniversary of the first month of the tenancy. The rent increase cannot
exceed 10% per year..

S. Option to Extend Lease

First Option. Landlord grants Tenant the option to extend this lease for an additional 3 years. To
exercise this option, Tenant must give Landlord written notice on or before February 3, 2020.
Tenant may exercise this option only if Tenant is in substantial compliance with the terms of this
lease. Tenant will lease the premises on the same terms as in this lease except as follows:

none

6. Security Deposit

Tenant has deposited $5,000 with Landlord as security for Tenant's performance of this lease.
Landlord will refund the full security deposit to Tenant within 14 days following the end of the
lease if Tenant returns the premises to Landlord in good condition (except for reasonable wear
and tear) and Tenant has paid Landlord all sums due under this lease. Otherwise, Landlord may
deduct any amounts required to place the premises in good condition and to pay for any money
owed to Landlord under the lease.

7. Improvements by Landlord

Gross Lease Page 1 of 6
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Before the lease term begins, Landlord (at Landlord's expense) will make the repairs and
improvements listed in Attachment 1 to this contract.

8. Improvements by Tenant

Tenant may make alterations and improvements to the premises after obtaining the Landlord's
written consent, which will not be unreasonably withheld. At any time before this lease ends,
Tenant may remove any of Tenant's alterations and improvements, as long as Tenant repairs any
damage caused by attaching the items to or removing them from the premises.

9. Tenant's Use of Premises

Tenant will use the premises for the following business purposes: Retail Marijuana Sales Tenant
may also use the premises for purposes reasonably related to the main use.

10. Landlord's Representations
Landlord represents that:

At the beginning of the lease term, the premises will be properly zoned for Tenant's stated use
and will be in compliance with all applicable laws and regulations.

11. Utilities and Services

Landlord will pay for the following utilities and services:

o Water

¢ Electricity

e Gas

o Heat

o Cable

 Internet

e Garbage collection

Any items not selected above will be the responsibility of the Tenant.
12. Maintenance and Repairs

Landlord will maintain and make all necessary repairs to: (1) the roof, structural components,
exterior walls, and interior common walls of the premises, and (2) the plumbing, electrical,
heating, ventilating, and air-conditioning systems.

Landlord will regularly clean and maintain (including snow removal) the parking areas, yards,
common areas, and exterior of the building and remove all litter so that the premises will be kept
in an attractive condition.

NoLo Gross Lease Page 2 of 6
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Tenant will clean and maintain Tenant's portion of the building so that it will be kept in an
attractive condition.

13. Insurance

Landlord will carry fire and extended coverage insurance on the building.
Tenant will carry public liability insurance; this insurance will include Landlord as an insured
party. The public liability coverage for personal injury will be in at least the following amounts:

$1,000,000 per occurrence $2,000,000 in any one year.

Tenant will give Landlord a copy of all insurance policies that this lease requires Tenant to
obtain.

14. Taxes

Landlord will pay all real property taxes levied and assessed against the premises.

Tenant will pay all personal property taxes levied and assessed against Tenant's personal
property.

15. Subletting and Assignment

Tenant will not assign this lease or sublet any part of the premises without the written consent of
Landlord. Landlord will not unreasonably withhold such consent.

16. Damage to Premises

If the premises are damaged through fire or other cause not the fault of Tenant, Tenant will owe
no rent for any period during which Tenant is substantially deprived of the use of the premises.

If Tenant is substantially deprived of the use of the premises for more than 90 days because of

such damage, Tenant may terminate this lease by delivering written notice of termination to
Landlord.

17. Notice of Default

Before starting a legal action to recover possession of the premises based on Tenant's default,
Landlord will notify Tenant in writing of the default. Landlord will take legal action only if

Tenant does not correct the default within ten days after written notice is given or mailed to
Tenant.

e noto Gross Lease Page 3 of 6
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18. Quiet Enjoyment

As long as Tenant is not in default under the terms of this lease, Tenant will have the right to
occupy the premises peacefully and without interference.

19. Eminent Domain

This lease will become void if any part of the leased premises or the building in which the leased
premises are located is taken by eminent domain. Tenant has the right to receive and keep any
amount of money that the agency taking the premises by eminent domain pays for the value of
Tenant's lease, its loss of business, and for moving and relocation expenses.

20. Holding Over

If Tenant remains in possession after this lease ends, the continuing tenancy will be from month
to month.

21. Disputes

(

) Litigation. If a dispute arises, either party may take the matter to court.

Attorneys' Fees. If either party brings a legal action arising out of a dispute over this
agreement, the losing party will reimburse the prevailing party for all reasonable costs
and attorneys' fees incurred by the prevailing party in the lawsuit.

Mediation and Possible Litigation. If a dispute arises, the parties will try in good faith
to settle it through mediation conducted by a mediator to be mutually selected. The
parties will share the costs of the mediator equally. Each party will cooperate fully and
fairly with the mediator and will attempt to reach a mutually satisfactory compromise to
the dispute. If the dispute is not resolved within 30 days after it is referred to the
mediator, either party may take the matter to court.

Attorneys' Fees. If either party brings a legal action arising out of a dispute over this
agreement, the losing party will reimburse the prevailing party for all reasonable costs
and attorneys' fees incurred by the prevailing party in the lawsuit.

Mediation and Possible Arbitration. If a dispute arises, the parties will try in good
faith to settle it through mediation conducted by a mediator to be mutually selected.

The parties will share the costs of the mediator equally. Each party will cooperate fully
and fairly with the mediator and will attempt to reach a mutually satisfactory
compromise to the dispute. If the dispute is not resolved within 30 days after it is
referred to the mediator, it will be arbitrated by an arbitrator to be mutually selected.
Judgment on the arbitration award may be entered in any court that has jurisdiction over
the matter. Costs of arbitration, including lawyers' fees, will be allocated by the

©nolo
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arbitrator. Landlord need not participate in mediation or arbitration ot a dispute unless
Tenant has paid the rent called for by this lease or has placed any unpaid rent in escrow
with an agreed-upon mediator or arbitrator.

Attorneys' Fees. If either party brings a legal action arising out of a dispute over this
agreement, the losing party will reimburse the prevailing party for all reasonable costs
and attorneys' fees incurred by the prevailing party in the lawsuit.

22. Entire Agreement

This is the entire agreement between the parties. It replaces and supersedes any and all oral
agreements between the parties, as well as any prior writings.

23. Successors and Assignees
This lease binds and benefits the heirs, successors, and assignees of the parties.

24. Notices

All notices must be in writing. A notice may be delivered to a party at the address that follows a
party's signature or to a new address that a party designates in writing. A notice may be
delivered:

1. in person
2. by certified mail, or
3. by overnight courier.
25. Governing Law
This lease will be governed by and construed in accordance with the laws of the state of: Alaska.

26. Counterparts

This lease may be signed by the parties in different counterparts and the signature pages
combined will create a document binding on all parties.

27. Modification

This lease may be modified only by a written agreement signed by all the parties.

28. Waiver

If one party waives any term or provision of this lease at any time, that waiver will only be

e Gross Lease Page 5 of 6
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ettective for the specitic instance and specitic purpose tor which the waiver was given. It either
party fails to exercise or delays exercising any of its rights or remedies under this lease, that
party retains the right to enforce that term or provision at a later time.

29. Severability

If any court determines that any provision of this lease is invalid or unenforceable, any invalidity
or unenforceability will affect only that provision and will not make any other provision of this
lease invalid or unenforceable and shall be modified, amended, or limited only to the extent
necessary to render it valid and enforceable.

Landlord

a_0ON VENTUARS LLC AlrmBed w4 BEAL

Signature: 277 ;(@(,4_

Dated: /-29~/7
Printed name: (W 4 Rz4lk
Title: UANEMBEL

Address: 2440 £ Tu0o Rpoap # 374  Amcuobd6e AK 9950 >

Tenant

Name of business: G deg T WHITE L3448 (L
a

Signature: /%’ L aee

Dated: /- R¢-/7

Printed name: _ ((/ 4 Becal

Title: IAEMAEL

Address: 1440 ETudpd b, F37H AncHorseE Ak 97567

Gross Lease Page 6 of 6
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8/27/2021 Division of Corporations, Business and Professional Licensing

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database Download /

Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type Name
Legal Name Great White Bear, LLC

Entity Type: Limited Liability Company
Entity #: 10035755
Status: Good Standing

AK Formed Date: 2/15/2016
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2022

Entity Mailing Address: PO BOX 1957, HOMER, AK 99603

Entity Physical Address: 41945 STERLING HWY, HOMER, AK 99603

Registered Agent

Agent Name: William Bear
Registered Mailing Address: PO BOX 128, HOMER, AK 99603

Registered Physical Address: 4484 E. HILL RD., HOMER , AK 99603
Officials

AK Entity # Name Titles
IAN BEAR Member

Filed Documents

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035755

(JShow Former
Owned
100.00

12


http://www.alaska.gov/
https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/web/cbpl
http://www.alaska.gov/
https://www.commerce.alaska.gov/web/
http://commerce.alaska.gov/web/cbpl
https://www.commerce.alaska.gov/cbp/main/
https://www.commerce.alaska.gov/cbp/main/Search/Entities

8/27/2021 Division of Corporations, Business and Professional Licensing

Date Filed Type

2/15/2016 Creation Filing
2/15/2016 Initial Report
2/24/2016 Entity Address Change
12/27/2017 Biennial Report
3/20/2020 Biennial Report
8/26/2020 Entity Address Change
6/17/2021 Change of Officials

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT -

Filing

Click to View
Click to View
Click to View
Click to View
Click to View
Click to View
Click to View

Certificate
Click to View

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035755

2/2


https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=936114&d=1482177
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=936114&d=1482178
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=936115&d=1482179
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=958913&d=1654675
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=1075247&d=2051183
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=1278570&d=2357383
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=1311272&d=2409477
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=705080&v=1390377&d=2520902

N TN N N N NN PN NN TN NN T NN

Alaska Entity #10035755

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

Certificate of Organization

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

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

Great White Bear, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective February 15, 2016.

g 0

Chris Hladick
Commissioner

o
¢
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0
0
0
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AK Entity #: 10035755
Date Filed: 02/15/2016
State of Alaska, DCCED

THE STATE

of ﬁ l ﬁ SI( ﬁ FOR DIVISION USE ONLY

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

Articles of Organization
Domestic Limited Liability Company

Web-2/15/2016 12:27:24 PM

1 - Entity Name
Legal Name:  Great White Bear, LLC

2 - Purpose

Retail store for various goods and any other lawful purpose

3 - NAICS Code
453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO STORES)

4 - Registered Agent

Name: William Bear, JR
Mailing Address: PO Box 128, Homer, AK 99603
Physical Address: 4484 E. Hill Rd., Homer , AK 99603

5 - Entity Addresses
Mailing Address: 2440 E. Tudor Road, Suite 374, Anchorage, AK 99507
Physical Address: 41195 Sterling Hwy, Homer, AK 99603

6 - Management

The limited liability company is managed by its members.

Page 1 of 2
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~7 - Officials

Name Address % Owned Titles

William Bear, JR Organizer

Name of person completing this online application

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the
State of Alaska that the information provided in this application is true and correct, and further
certify that by submitting this electronic filing | am contractually authorized by the Official(s) listed
above to act on behalf of this entity.

Name: Jana D. Weltzin

Page 2 of 2
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AK Entity #: 10035755
Date Filed: 03/20/2020
State of Alaska, DCCED

“ATAsKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

2020 Biennial Report
For the period ending December 31, 2019

WeD-5/ZU/ZUZU 5.590.59 FIVI

Due Date: This report along with its fees are due by January 2, 2020

Fees: If postmarked before February 2, 2020, the fee is $100.00.
If postmarked on or after February 2, 2020 then this report is delinquent and the fee is $137.50.

Entity Name: Great White Bear, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10035755 information this entity must submit the Statement of Change form

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

Home State/Prov.: ALASKA Name: William Bear
Physical Address: 41945 STERLING HWY, HOMER, AK Physical Address: 4484 E. HILL RD., HOMER , AK 99603
99603

Mailing Address: PO BOX 128, HOMER, AK 99603

Mailing Address: 2440 E. TUDOR ROAD, SUITE 374,
ANCHORAGE, AK 99507

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

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

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

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

@

2

£
Full Legal Name Complete Mailing Address % Owned §
William Bear, JR PO BOX 128, HOMER, AK 99603 100.00 | X

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

Purpose: Retail store for various goods and any other lawful purpose

NAICS Code: 453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO
STORES)

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
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

Entity #: 10035755 Received by AMCO 6.185?96 10of2




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 #: 10035755 Received by AMCO 6.185?96 20f2
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~3», THE STATE COR

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)

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

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

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

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

1. Important: AS 10.50.765

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

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

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

2. Fee: $25 Nonrefundable Filing Fee (CORF) 3 AAC 16.065(b)

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

3. Entity Information: AS 10.50.765
Entity Name: Great White Bear, LLC
Alaska Entity Number: 10035755

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
Received by AMCO 6.18.21
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REMOVE from Record: AS 10.50.765(b)

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

Name: William Bear Name:

Name: Name:

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

5.

ALL Current Officials: AS 10.50.765(b)

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

e 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)

e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required.

FULL LEGAL NAME COMPLETE MAILING ADDRESS

% OWNED
MEMBER

Manager

lan Bear PO Box 1957, Homer, AK 99603 100 x

—

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

6.

Required Signature: AS 10.50.840

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

DocuSigned by:
Signature: = Date: 6/15/2021
_____________ ODEE2CY9AB6024ER..~ ~ ~ ~ ~ T T TrrTmm ey
Printed Name: lan Bear, Member of Great White Bear, LLC

Title of Authorized Signer: Member [] manager [] Attorney-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing 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
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Notice of Change of Officials SUPPLEMENT

If used, this supplement must be returned with Form 08-491

Entity Name: Great White Bear, LLC

Alaska Entity Number: 10035755

4. REMOVE from Record (continued from Page 2): AS 10.50.765(b)

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

Name: Name:

Name: Name:

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

5. ALL Current Officials (continued from Page 2): 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.

e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

e 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)

e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required.

% OWNED
MEMBER

FULL LEGAL NAME COMPLETE MAILING ADDRESS

Manager

\

[ If necessary to complete ltems #4 and #5, make copies of this SUPPLEMENT page.

S

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)
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THE STATE COR

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Contact Information

e Return this form with your filing

¢ This information may be used by the Division to assist with processing your attached filings
e This form will not be filed for record, or appear online

Entity Information Enter your entity information as it appears on this filing.
Entity Name: Great White Bear, LLC
AK Entity #: 10035755

Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW, LLC
Contact: Jana Weltzin

Address: 901 Photo Avenue, Second Floor
Mailing Address:

city:  Anchorage state:  AK zip- 99503
Phone: 9072313750
Email: jana@jdwcounsel.com
Document Return Address Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE
[C] Return my filings to this address provided BELOW

Company:

Contact:

Address: 901 Photo Avenue, Second Floor
Mailing Address:

city: Anchorage State: 7ip- 99503

08-561 Rev 7/14/16 Contact Information
Received by AMCO 6.18.21
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SUPERSEDING LIMITED LIABILITY COMPANY
OPERATING AGREEMENT OF
Great White Bear, LLC
an Alaska limited liability company

THIS LIMITED LIABILI COMPANY OPERATING AGREEMENT (this “Agreement™) is entered into
to be effectiveasof 7/ /(. . 2020 (the “Effective Date™), by the Member listed on Exhibit A

and executing this Agreement. or a counterpart thereof, and the Member. of Great White Bear 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
10.30.010 through 10.50.995, as amended (the “Act™), the parties have formed an Alaska limited liability
company effective upon the filing of the Articles of Organization of this C ompany (the “Articles™) with the
State of Alaska Department of Commerce, Community, and Economic Development. The party has exceuted
this Agreement Lo 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 onc another, shall be operated in accordance with and governed
by the terms and conditions set forth in this Agreement, By exccuting this Agreement, the Member certifics
that those executing this Agreement constitute all of the Members of the Company at the time of its formation.
The party agrees 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
Great White Bear, LLC and the known place of business of the Company shall be at 41943 Sterling Highway,
Homer. Alaska 99603, or such other place as the Member may from time to time determine.

1.3 Purpose. The purpose and business of this Company shall be: (a) to own (as the sole Member)
Great White Bear, LLC. an Alaska limited liability company and operate a commercial marijuana retail facility
and (b) any other lawful purpose as may be determined by the Member. 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 ¢/ seq.,
and 3 AAC 306.013 ef 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 mncorporated herein by this reference.
If any provision of this Agreement is or later becomes in violation of AK Marijuana Governance or if the
federal govemment takes any position inconsistent with those positions regarding the enforeement 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 such new federal
government position,

L4 Treatment as a Partnership. It is the intent of the Members that the Company shall alwavs 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 partership for purposes of the federal Bankruptey Code, Itis
the intent for the membership that taxation may be done in a manner consistent with guidance from tax
professional adviser, which may be different than treatment as a partnership.

Received by AMCO 6.18.21



Section I - Definitions

Unless otherwise defined in this Agreement, the following terms set forth in this Agreement shall
have the meanings sct forth in this Section 11

“Act” means the Alaska Revised Limited Liability Company Act. A.S. Sections 10.30.010 through
10.50.995, as amended from time to time (or any corresponding provisions of succeeding law).

“Affiliate " means, with respect to any Member, any Person: (1) who is a member of the Member's or
Member’s Family; (i1) which owns more than ten percent (10%) of the voting or economic interests in the
Member, (i1i) in which the 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 cconomic interests are owned by a Person who has
a relationship with the Member described in clause (i). (11). or (i) above.

“Property” means that certain real property commonly known as 41945 Sterling Highway. Homer.
Alaska 99603, and lcased by the Company under the Lease, as defined below.

“Capital Contribution " means the total amount of cash and the fair market value of anv other assets
contributed (or deemed contributed under Regulation Section 1.704- 1(b)(2)(iv)(d)) to the Company by a
Member. net of liabilities secured by the contributed Property that the Company is considered to assume or
take subject to under Section 752 of the Code. Capital contributions are to be repaid prior to any issuances of
dividends or profit draws from members.

“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 payvments, capital
improvements, and replacements as determined by the Members. Cash Flow shall be increased by the reduction
of any reserve previously established,

“Cause” in context of 1 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): (i1) has committed an act of fraud
or dishonesty with respect to the Company or the business operations thercof. (i) has engaged in misconduct
that seriously injures the Company’s or its subsidiaries” good will and 15 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
mndirect financial interest,” in such Member, such Person or Member becomes disqualified from participating
in an Alaska recreational marijuana business in any capacity (including losing required Alaskan residency), 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 Licenscs 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
ageney with proper jurisdiction and authority on the issue. Such determination of Cause must be made in good
faith by the Member 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” mecans those events and circumstances listed in Section 10.30.220 and
101.50.225 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.

2|Pasy
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(x) make guarantees. incur liabilitics. borrow money, 1ssue notes or secure any of the
obligations of the Company by mortgage or pledge of any assets of the Company:

(xi)  approve any transaction nvolving an actual or potential conflict of interest between a
Member or a Member and the Company, including the approval of any Member Loan:

(xii)  make any capital expenditure in any single transaction in excess of Twenty-Five
Thousand Dollars ($25.000), except in cases of emergeney (as determined by the Member in good faith) where
immediate action is needed to maintain or resume business operations in the ordinany course, or EOCCUITing
payvments in excess of Five Thousand Dollars ($3,000), per month:

(x11)  make any capital call or require any additional Capital Contribution: or
(xiv)  vote any shares or interests in other entities in which Company holds an interest:
(xv)  approval of the Annual Operating Budget. as defined under Section VI, below.
(xvi) make any amendment to this Operating Agrecment,
The Members agree that Major Decisions can only be made by a Major Decision Special Majority vote.
“Major Decision Special Majority™ shall mean consent of seventv-five (75%) percent of the Members’
Percentage Interest. For the avoidance of doubt. if a Major Decision does not receive approval by a Major
Decision Special Majonty vote, the Major Decision shall not be approved. and no Member or Member of the
Company shall have the ability or authority to take action with respect to such Major Decision on behalf of the
Company, If a Member is also a Landlord (as defined above), such Member shall have no right to vote on anv
matter coming before the Members concerning the Lease or the Property and such Member’s vote and Percentage

Interest shall be excluded from such voie.

“Majority of the Members”™ means a vote of the Members holding not less than 51% of the Percentage
Interests held by all Members,

“Member” mcans cach Person signing this Agreement as a member and any Person who subsequently
1s admitted as a member of the Company in accordance with Section VI of this Agreement and agrees in writing
to be bound to the terms and conditions of this Agreement.

“Member Loan™ means a loan made by a Member to the Company for the benefit of the Company.

“Percentage Interest” means, as to a Member, the percentage set forth after the Members name on
Exhibit A. as amended from time to time.

“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.

“Cireat White Bear Property” means that certain real property commonly known as 41945 Sterling
Highway, Homer. Alaska 99603, and leascd by the Company under the Great White Bear Lease.

4| Puu
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“Transfer” means, when used as a noun, any voluntary or involuntary sale. hypothecation. pledge.
assignment, attachment, or other transfer, and, when used as a verb. means voluntarily or mnvoluntarily to sell,
hypothecate, pledge. assign. or othenwise transfer.

Section 111 - Capital Contributions

3.1 Capital Contributions.

311 Initial Capital Contributions. Upon the execution of this Agreement. the Members

have or shall make contributions to the capital of the Company as sct 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 without a unanimous consent, and no Member shall have any personal
hability for any obligation of the Company.

32 Withdrawal or Return of Capital Contributions. Except as specifically provided in this
Agreement, no Member 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
Member 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 cach Member. no Member shall have any
recourse against the Company or any Member except for gross negligence, malfeasance. bad faith. or fraud.

33 Form of Retwrn of Capital, Under circumstances requiring a return of any Capital
Contributions, no Member shall have the right to receive property other than cash cxcept as may be specifically
provided herein.

34, n the Event of Member Loans. All Member Loans made pursuant to this Agreement and
approved by a Major Decision Special Majority shall bear interest at the prime rate of interest as reported by
the Wall Street Jowrnal - Western Edition, shall be unsecured, and shall be repaid in full out of available funds
of the Company before any distribution may be made to any Member. If more than one Member has made a

Member Loan, repayment shall be made to each Member in proportion to the amount of principal each has
advanced.

Section 1V - Distributions

41 Distributions. Except as otherwise provided in this Agreement. distributions shall be made to
the Members at such times and in such amounts as determined by the Membera. Distributions will be made
to Members pro rata. in proportion to their Percentage Interests, after capital contributions have been repaid.

42 Creneral.

4.2.1. Form of Distribution. In connection with any distribution, no Member shall have the
nght to reccive Property other than cash except as may be specifically provided hercin. If any asscts of the
Company are distributed in kind to the Members. those assets shall be valued on the basis of their fair market
value, and any Member entitled to any interest in those assets shall receive that interest as a tenant-in-common

5|Page
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with all other Members so entitled. Unless the Members otherwise agree by a vote of the Majority of the
Members, the fair market value of the assets shall be determined by an independent appraiser who shall be
sclected by the Member,

422 Withholding. All amounts required to be withheld pursvant 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 Members for all purposes under this Agrecment.

4.23.  Varving Interests; Distributions in Respect to Transferred Interests. 1f any Interest is
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 distnbutions 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) davs after the end of the Fiscal Year duning which the Transfer occurs, then all of
such items shall be allocated, and all distributions shall be made, to the Person who, according to the books
and records of the Company, on the last day of the Fiscal Year during which the Transfer occurs. was the
owner of the Interest. Neither the Company nor anv Member shall incur any liability for making allocations
and distributions in accordance with the provisions of this Section, whether or not any Member or the
Company has knowledge of any Transfer of ownership of Interest

Section ¥V — Member 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 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, other than those decisions
requiring a Major Decision Special Majority. Unanimous approval. or a vote of the Members as required by
the Act. 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.

32 Duties of the Member, The Members shall have all dutics as set forth in the Act. including,
without limitation. those duties sct forth under AS § 10.30.135. as amended. Subject to AS § 1030140, a
Member shall not be required to manage the Company as the Member’s sole and exclusive function and the
Member mav engage in other business and investment activities in addition to those relating to the Company.
Neither the Company nor any Member shall have any right. solely by virtue of this Agrecment or its
relationship to a Member or the Company. to share or participate in anyv such other investments or activities
of the Members or to the income or proceeds derived therefrom. Member shall not have any obligation to
disclose any such other investments or activitics to the Members unless it actually or potentially adversely
affects the business or property of the Company.

53, Compensation and Fxpenses. The Company may enter into management or employvment
contracts with one or more Member or Members or Persons Affiliated with the Member as approved by a
Major Decision Special Majonity.

6P au
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54 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 supponting documentation of transactions
with respect to the conduct of the Company’s business. The books and records shall be maintained in
accordance with the Act and 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 followi ng records:

34.1. A current list of the full name and last known business, residence, or mailing address
of each Member;

342 A copy of the initial Articles and all amendments thereto and restatements thereof:

5.4.3. Copies of the Company's federal. state, and local income tax returns and reports. if
any, for the three most recent fiseal vears:

54.4. Copies of this Agreement and all amendments hereto or restatements hercof,
including any prior operating agreements no longer in effect.

345 Copies of any documents relating to a Member's obligation 1o contribute cash,
property, or services to the Company:

3.4.6. Copies of any financial statements of the Company for the three (3) most recent fiscal
vears: and

5.4.7.  Copies of minutes of all mectings of the Members and all written consents obtained
from Members for actions taken by Members without a meeting.

3.3 Financial Accounting Member Access to Books and Records. In addition to the Annual
Operating Budget, the Member 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 i 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.

5.6.  Reporis. 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 cach 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. the tax information concerning the Company
which is necessary for preparing the Member's income tax returns for that vear, 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

3.7 Title to Company Properiy.

3.7.1. Except as provided m Section 5.8.2. all real and personal property acquired by the
Company shall be acquired and held by the Company in its name.

5.7.2. Ten (10) days after giving notice, the Member 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 Member may cause title to be acquired and held any one Member’s name or in the
names of trustecs. nominees, or straw parties for the Company. It is expressly understood and agreed that the

?l":"
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manner of holding title to the Company’s property (or any part thereot) 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) dav period. the transaction
shall not be consummated except upon approval of a Majority of the Members.

Section VI - Members

6.1.  Members. The names and addresses of the Members, their initial Capital Contributions, and
Percentage Interest, are sct forth on Exhibit A, as amended from time to time. No Person shall become a
Member unless and until they: (a) exccute this Agreement (or a counterpart signature page to the Agreement):
(b) tender to the Company the consideration for their Percentage Interest: (¢) are approved as a Member by a
Major Decision Special Majority; and (d) are approved as a Member of the Company by the MCBA in
accordance with all AK Marijuana Govemance, as applicable.

6.2.  Meerings. Unless otherwise prescribed by the Act. meetings of the Members may be called.
for any purpose or purposes, by a Majority of the Members.

6.3.  Place of Meerings. Whoever calls the meeting may designate any place. cither within or
outside the State of Alaska, as the place of meeting for any meeting of the Members.

64.  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 ten (10) nor more than fifty (30) days before the date of the meeting, either personally or by mail,
clectronic mail, facsimile, or overnight or next-dav 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
decmed 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
clectronic mail or facsimile, such notice shall be deemed to be delivered on the date of such electronic mail
or facsimile transmission to the clectronic 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 clectronic mail
address or facsimile number, If transmitted by ovemight or next-day delivery, such notice shall be deemed to
be delivered on the next business day afier deposit with the delivery service addressed to the Member at his
or her address as it appears on the books of the Company. When a meeting is adjourned to another time or
place. notice need not be given of the adjoumed mecting if the time and place thercot are announced at the
meeting at which the adjoumment is taken, unless the adjournment is for more than thirty (30) davs. At the
adjoumnecd meeting the Company may transact any business which might have been transacted at the original
meeting,

6.5.  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,

6.6.  Record Date. For the purpose of determining Members entitled to notice of or to vote at any
meceting of Members or any adjournment thereof. the date on which notice of the meeting 1s mailed shall be
the record date for such determination of Members. When a determination of Members entitled to vote at any
mecting of Members has been made as provided in this Section, such determination shall apply to any
adjournment thereof, unless notice of the adjoumed meeting is required to be given pursuant to Scction 6.3.

810
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6.7 Ouorum. A Majority of the Members. represented in person or by proxy, shall constitutc a
quorum at any meeting of Members. Business may be conducted once a quorum is present,

6.8.  Voting Rights of Members. Members shall be entitled to vote on any matter submitted to a
vote. 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 Lo meetings or
voting.

6.9.  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.

6.10.  Proxies. At all mectings 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.

6.11. Action by Members without a Meeting. Any action required or permitted to be taken at a
meeting of Members may be taken without a meeting if the action is evidenced by one or more written consents
describing the action taken. circulated to all the Members with an explanation of the background and reasons
for the proposed action. signed by that percentage or number of the Members required to take or approve the
action. Any such 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
cffective 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 mecting shall be the date the written consent is circulated to the
Members,

6.12.  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 cach 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.

6.13.  Waiver of Notice, When any notice is required to be given to anv Member, a waiver thercof
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.

6.14.  Budger. The Members develop and set the budget for the Company, which may be amended
from time to time depending on the discretion of the members and the needs of the Company.

Section VII - Transfers and Withdrawals

7.1, Transfers. Except as otherwise provided in this Section VII no Member may, voluntarily or
mvoluntarily. Transfer all. or anv portion of. a Member’s Interest without the prior written consent of a all
members, which consent may be withheld in the Members’ sole and absolute discretion. 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
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prohibition i view of the purposes of the Company and the relationship of the Members. The Transfer of any
Interest in violation of the prohibitions contained in this Section VII shall be deemed invalid, null, and void.
and of no force or effect. Anv Person to whom any Interest is 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 membership rights in or with respect to the Interest.

72 Deemed Transfer. In addition to the forcgoing. each of the following shall be deemed a
“Transfer” and shall be subject to Scetion 7.1

1.2.1. Involuntary Transfer. Any Involuntary Transfer:

1.2.2. Bankrupicy and Related Evenrs, Filing of a voluntary petition in bankruptey or
mvoluntary petition in bankruptey by an Member pursuant to Chapters 7, 11 or |3 of the U.S. Bankruptey
Code, unless such a pettion is denied or dismissed within thirty (30) davs after filing in the case of a voluntary
petition or within ninety (90) days after filing in the case of an involuntary petition: the entry of an order of
relief in bankruptey of an Member: the assignment by an Member of all or a portion of their Interests for the
benefit of creditors; the appointment of a receiver or trustee for an Member's property; or the attachment of an
Interest which is not released within thirty (30) days:

1.23  Attachment and Security Inferest. Any portion of an Interest of a Member becomes
subject to any attachment, levy, exceution or other judicial scizure, or any lien, encumbrance or security
nterest:

1.2.4. Volutary Withdrawal. A Member voluntarily withdraws by giving all Members thirty
(30) days” prior wrilten notice, and a Majority of the remaining Members approves such voluntary withdrawal:

1.2.5. Involuntary Withdrawal. An Event of Withdrawal occurs, as defined in this Agreement:

7.2.6. Death. Upon the transfer of any portion of an Interest in the Company as a result of
death, whether to any heir. devisee. beneficiary, third-party. person, trust or estate:

7.2.7. Breach of Lease. Any Member who is also a Landlord materially breaches the tenms of
the Lease. as determined by the remaining Members of the Company in good faith: or

7.2.8. Expulsion. Any Member s expelled from the Company for Cause.

73. Transfer. Upon the Transfer or deemed Transfer of any portion of an Interest under Scction
7.2, the holder of such Interest shall become an a-ﬁ.igncc in accordance with this Agreement and the Act. with
no voting righ ice rights, rights to informati her rights Member of any kind.

7.4 Option of Company. Upon the Transfer or deemed Transter of any portion of an Interest under
Seection 7.2:

74.1. Perpemal Option. The Company shall automatically have the perpetual option to
purchase and redeem all or any portion of the Interest in the manner as provided for in Section 7.4, In the event
the Company exercises its option to purchase the Interest pursuant to Section 7.4.2, the Company shall, within
ninety (90) days, distribute to the Member whose Interest is being purchased (the “Transferring Holder™). or
such holder's estate, the net taxable income allocable to such Transferring Holder’s Interest for the portion of
the taxable vear prior to the transfer date. if any.
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14.2. Exercise of Option: Notice, In the event the Company wishes to excreise its option
pursuant to Section 7.4.1, the Company shall deliver to the Transferring Holder written notification (“Notice™),
by email to the Transferring Holder's email address, certified mail, or personal delivery, of its intention to so
exercise its option to purchase and redeem the Transferring Holder's Interest. The value of such Transferring
Holder’s Interest shall be determined in accordance with Section 7.4.3 and Exhibit C. and shall be distrnibuted
in accordance with Section 7.4.4.

1.4.3. Valuation of Interes:.

7.4.3.1. Purchase of Transferring Holder s Interest. Unless otherwise agreed between
the Company and the Transferring Holder. for purposes of determining the purchase price to be paid for a
Transferring Holder's Interest. it is hereby agreed that a Transferning Holder's Interest shall be purchased and
redeemed for an amount equal to the Purchase Price, as defined below., based on the Transferring Holder’s
Percentage Interest in the Company. subject to standard discounts for lack of marketability and lack of control.
if applicable. Upon delivery of the Subordinated Promissory Note (as defined below) to the Transferring
Holder, the Transferring Holder's Interest shall have been redeemed by the Company pursuant hereto. without
any further action by the Transferring Holder, the Company or any other Member.

744 Purchase Price. The Purchase Price of a Transferring Holder's Interest shall be as
follows:

74.4.1. Where the redemption of a Transferring Holder's Interest is due to a Transfer
event described in Section 7.2.1 through 7.2.6_ then the Purchase Price shall be either: (a) the fair market value
of the Company as mutually agreed upon by the Company and the Transferring Holder (or such Transferring
Holder’s representative) in good faith. multiplied by the Transferning Holder's Percentage Interest, subject to
standard discounts for lack of marketability and lack of control, if applicable: or (b) if no agreement can be
reached, the fair market value of the Company (as determined by an Appraiser, selected pursuant to Exhibit C).
multiplied by the Transferring Holder's Percentage Interest, subject to standard discounts for lack of
marketability and lack of control, if applicable: or

74.4.2. Where the redemption of a Transferring Holder's Interest is due to a
Transferring Holder’s Transfer event under Section 7.2.7 or 7.2.8. then the Purchase Price shall be the fair market
value of the Transferring Holder's Percentage Interest as determined in accordance with the provisions of Scetion
14.4.1. above, less fifty percent (50%) of such fair market value: provided. however, that such amount shall
then be less (and offset by) the aggregate amount of damages. liabilitics, losses or other expenses incurred by
the Company due to such Transferring Holder’s actions constituting Cause or such Transferring Holder's breach,
as applicable. and including fees and legal expenses incurred in the purchase of such Transfernng Holder's
Interest.

7.3 Terms of Payment. Unless otherwise mutually agreed in writing by the Company and the
Transferring Holder. after the Purchase Price has been established in accordance with Section 7.4.3. as
applicable, the Company shall pay the Purchase Price, together with the principal amount of anv loan
outstanding to the Transferring Holder. or such Transferring Holder’s estate, whose interest is being purchased,
as follows: the value of the Transferring Holder’s Interest shall be paid with a minimum of twenty percent (20%)
down within thirty (30) days of the date the Purchase Price is established in accordance with Section 7.4.3, and
the balance of eighty percent (80%) shall be made pavable pursuant to an unsecured Subordinated Promissory
Note, made by the Company in favor of the Transferring Holder. pavable over sixty (60) months, beginning the
first day of the first month following the down pavment. In no event shall there by any prepavment penalty in
the event the Company wishes to pay the amount duc hercunder prior to the expiration of the term of the
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Subordinated Promissory Note. In each instance. interest shall be computed and paid on the balance owing at
the prime rate charged by the Company's banking institution. The promissory notes described herein shall be
expressly subordinated to all senior debt, pre-cxisting or hereafter existing debt to financial institutions or lessors
in connection with commercial loans. credit arrangements, equipment financings. leases or similar transactions.
[f the Company is sold (whether via change in control or otherwise) or liquidated following the purchase of a
Transferring Holder's Interest, the installment obligation shall be immediately due and owing,

16,  Transferee Nota Member. The attempted Transfer or assignment of a Member’s Interest shall
not result in any transferce or assignee becoming a Member of the Company, unless the transteree or assignee
is admitted as a Member pursuant to this Agreement, and the transferee or assignee shall only be entitled to
receive, to the extent transferred, the share of distributions. including distributions representing the retum of
contributions. and the allocation of Profits and Losses (and other items of income. gain. or deduction), to
which the Member would have otherwise been entitled with respect to the Member's Interest, The transferee
orassignee shall have no nights as a Member or any other right to participate in the management of the business
and affairs of the Company or any right to become a Member unless admitted by a Major Decision Special
Majonity. This provision applies to spouses who are awarded any interest of the company in a divorce action.

7.7.  Substitute Members, Notwithstanding anv 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 all the
members, which consent may be withheld in the Members® sole and absolute discretion.

7.8 Additional Members, The Company shall not issue additional Interests after the dawe of
formation of the Company without the written consent or approval of a Major Decision Special Majority.
which consent may be withheld in the Mambers” sole and absolute discretion,

79,  Expenses. Expenses of the Company or of any Member occasioned by transfers of Interests
shall be reimbursed to the Company or Member, as the case may be. by the transferee.

Section VIII - Dissolution and Termination
8.1, Dissolution,

8.1.1,  LEvents 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 Major Decision Special Majonity;

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 Scction 1030 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) davs all assignecs of Interests in the Company consent in writing to admit
at least one member to continue the business of the company

8.2, Continnation. 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 exccuted 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 liabilitics of the Company, including
debts owed to Members. in the order of prioritv provided by law: provided that the Company shall first pay.
to the extent permitted by law. liabilitics with respect to which any Member 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 unforescen liabilities or obligations of the Company arising
out of or in connection with the Company business:

833 Remainder. The balance of the proceeds shall be distributed to the Members in
accordance with the positive balance in their Capital Accounts, determined as though all of the Company
asscts 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)(11)(b)(2).

84 Deficit Capital Accounts. Notwithstanding anything to the contrary in this Agreement, if any
Member’s Capital Account has a deficit balance (taking into account all contributions. distributions, and
allocations for the year in which a liquidation occurs), the Member shall not be obhigated to make anv
contribution to the capital of the Company and the negative balance of such Member’s Capital Account shall

not be considered a debt owed by the Member to the Company or to any other person for anv purpose
whatsoever,

85, Rights of Members—Distributions of Property. Except as otherwise provided in this
Agreement, each Member 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 reccive property other than cash from the
Company. No Member shall have priority over any other Member 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 exccuted and filed Articles of Termination as required by the
Act

Section IX - Other Interests of 3 Member

Any Member may engage in or posscss interests in other business ventures of every nature and
description. independently or with others. Neither the Company nor any Member shall have any right to any
independent ventures of any other Member or to the income or profits derived therefrom, The fact that an
Member, 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 cmploying that person. firm.
or corporation or othenwise dealing with him or it. and neither the Company nor anv of the Members as such
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shall have any rights in or to any income or Profits denved therefrom.
Section X - Indemnity

0.1, Indemnity Rights. The Company shall indemnifv, defend and hold hammless cach Member
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
Member or by reason of his or her acts while serving at the request of the Company as a director. officer.
emplovee. 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 actuallv and
reasonably incurred by him or her in connection with such action. suit, or proceeding, provided that the acts
of such Member were not committed with gross negligence or willful misconduct, and, with respect to any
criminal action or proceeding, such Member had no reasonable cause to believe his or her conduct was
unlawful. The termination of any action. suit. or proceeding by judgment, order, scttlement, or conviction. or
upon a plea of no contest or its equivalent. shall not, in and of itself, create a presumption that the Member
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.

102, Netice and Defense. Any Member who is or may be entitled to indemnification shall give
timely written notice to the Company, the Members that a claim has been or is about to be made against him
or her, shall permit the Company to defend him or her through legal counsel of its own choosing, and shall
cooperate with the Company in defending against the claim. The Member shall have the sole power and
authonty to determine the terms and conditions of any scttlement 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 1s 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 pavment provided by such other source.

104, Swrvival. The indemnification provided for herein shall continue as to a person who has
ceased to be a Member and shall inure to the benefit of the heirs, executors. and administrators of such person.

Section XI - Miscellaneous

[1.1.  Notices. Any notice, demand. offer, or other communication which anv person is required or
may desire to give to any other person shall be delivered in person or by Unmited 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 clectronic 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 anvy. for the person which has been supplied by such person
and identilied as such person’s electronic mail address or facsimile number. IT ransmitted 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 Acconnts. All funds of the Company shall be deposited in a bank account or accounts
opened in the Company’s name. The Member shall determine the institution or institutions at which the
accounts will be opened and mamtamed, the types of accounts. and the Persons who will have authority with
respect 1o the accounts and the funds therein,
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1.3, Severability. The parties intend that this Agreement be enforced to the greatest extent
permitted by applicable law. Therefore. if any provision of this Agreement, on its face or as applied to any
person or circumstance. is or becomes unenforceable to any extent. the remainder of this Agreement and the
application of that provision to other persons or circumstances. or to any other extent. will not be impaired,

L1 4. Governing Law: Parties in Interest; Attorneys' Fees. 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 partics,
Unless otherwise agreed, if any litigation or other dispute resolution proceeding is commenced between partics
to this Agreement to enforce or determine the rights or responsibilities of such partics. the prevailing party or
partics in any such proceeding will be entitled to receive, in addition to such other relief as may be granted,
its reasonable attorneys’ fees. expenses and costs incurred preparing for and participating in such proceeding.

L5 Execution in Counterparss. 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,

117, Pronouns and Plurals. All pronouns and any variations thercof are deemed to refer to the
masculine, feminine. neuter. singular. or plural as the identity of the person or persons may require.

HL8.  Waiver: Waiver of Action for Partition. No right or obligation under this Agreement will be
deemed to have been waived unless evidenced by a writing signed by the party against whom the waiver is
asserted. or its duly authorized representative. Anv waiver will be effective only with respect to the specific
instance involved, and will not impair or limit the right of the waiving party to insist upon strict performance
in any other instance, in any other respect, or at any other time. Each of the Members irrevocably waives any
right that he or she may have to maintain anv action for partition with respect to any of the Company Property.

11.9. Entire Agreement. This Agreement and all Exhibits attached hereto collectively contains the
entire understanding between the parties and supersedes any prior understandings and agreements between or
among them with respect to the subject matter hercof,

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 foree and effect: (b) this Agreement has not been modificed 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 X11 — Arbitration

If the partics arc unable to resolve any dispute arising out of this Agreement cither during or after its
term informally, including the question as to whether any particular matter is arbitrable, the partics agree to
submit the matter to binding arbitration. In the event the partics have not agreed upon an arbitrator within
twenty (20) days after either party has demanded arbitration. cither partv mav file a demand for arbitration
with an Alaska regional office of the American Arbitration Association (“AAA™) and a single arbitrator shall
be apponted in accordance with the then existing Commercial Arbitration Rules of the AAA. At all times
during arbitration, the arbitrator shall consider that the purpose of arbitration is to provide for the cfficient and
inexpensive resolution of disputes. and the arbitrator shall limit discovery whenever appropriate to insure that
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this purposc 15 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 partics 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 11l. 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 strictlv confidential, except for disclosures of information required by applicable law
or regulation.

Section XIII - Agreement of Spouses of Members

By exccuting the Spousal Consent to this Agreement. attached hercto as Exhibit D, the spouse of
cach Member acknowledges and consents to the terms and conditions of this Agreement and agrees. for
himself or herself and for the community of himself and herself and the Member, to be bound hereby. Each
spouse of an Member, for himself or herself and the community of which he or she 1s a member, hereby
trrevocably appoints the Member as attomev-in-fact with an irrevocable proxy coupled with an Interest to
vote on any matter to come before the Members or to agree to and execute any amendments of this Agreement
without further consent or acknowlcdgment of the spousc and to execute proxies, instruments, or documents
in the spouse’s name as may be required to effect the same. This power ol attorney is intended o be durable
and shall not be affected by disability of the spouse.

Section XIV — Representation -

The parties all acknowledge that the JDW, LLC (“Finm” and/or *Counsel™). prepared this Agreement
in conjunction with Members personal counsels, but that currently the Firm only represents Member lan Bear.
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 subsidiarics, and lan Bear (a Member / Member) in their
respective individual capacitics 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 Members individual interests;

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

The Members are afforded and encouraged to seck the advice of independent counsel:

The Members have reeeived 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 seck the advice of independent tax counsel. and

The Members have had the opportunity to seck the advice of independent tax counsel.

The Members hereby agree and understand that if the Company and its subsidianics engage the Firm
as counsel. then the Members will need to consent to the Firm’s joint representation of the Company, its
subsidiaries, and lan Bear (a Member / Member) and are greatly encouraged to scek independent legal counsel
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pror lo waiving said conflicts, consistent with Alaska’s RPC 1. 13(g). RPC | 6 and RPC | 7

Signature page follows.

IN WITNESS WHEREOF, the Members and the Member has exceuted this Opcrating Agreement, cffective
as of the date first set forth above.

L Pl

lan Bear

EXHIBIT A
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Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest
lan Bear TBD TBD 100%
TOTAL 100.00%
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by the Company to a retiring or continuing Member 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 Members.
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 Members 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 Members as provided in this Exhibit B.

1.35.  Tothe extent an adjustment to the tax basis of any Company asset pursuant to Code
Section 734(b) or Code Section 743(b) is required, pursuant to Regulation Section 1.704-1(b)(2)(iv)(m). to
be taken into account in determining Capital Accounts, the Book Value of the Company’s Property and the
Capital Account of the Members 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.  Ifany Interest is transferred pursuant to the terms of this Agreement, the transferce
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 Members shall be maintained in
compliance with the provisions of Regulation Section 1.704-1(b), and all provisions of this Agreement
relating to the maintenance of Capital Accounts or the Adjusted Book Valuc of Company Property shall be
interpreted and applicd in a manner consistent with that Section of the Regulations.

1.4 “Code" means the Internal Revenue Code of 1986, as amended. or anv corresponding
provision of any succeeding law,

1.5 “Company Minimum Gain” has the meaning set forth in Regulation Section 1.704-2(b)(2)
[or “partnership minimum gain."”

|.6. “Initial Book Value™ means, with respeet to Property contributed to the Company by a
Member, 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 purposcs at the time of acquisition.

1.7 “Member Nonrecowrse Debt™ has the meaning set forth in Scetion 1,.704- 2(b)(4) of the
Treasury Regulations for “partner nonrecourse debt.”™

1.8, “"Member Nonrecowrse Debt Minimum Gain' has the meaning set forth in Regulation
Section 1.704-2(i) lor “partner nonrecourse debt minimum gain.”

1.9,  “Member Nonrecourse Deductions™ has the meaning set forth in Regulation Section
|.704-2(i) for “partner nonrecourse deductions.”

1.10.  “Neonrecourse Deductions " has the meaning set forth in Regulation Section 1.704-2(b)(1).
The amount of Nonrecourse Deductions shall be determined according to the provisions of Regulation
Section 1.704-2(c).

111, “Nonrecowrse Liabilite' has the meaning set forth in Regulation Section 1.704-2(b)(3).

112, “Profit” and "Loss™ means. for cach 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 Scction 703(a). with the following adjustments:
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1L12.1. 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:

1122, Any tax-ecxempt income of the Company. not otherwise taken into account in
computing Profit or Loss. shall be included in computing Profit or Loss:

1.12.3. Any expenditures of the Company described in Code Section 705(a)(2)(B) (or
treated as such pursuant to Regulation Section 1.704-1(b)(2)(1v)(i)) and not otherwise taken into account in
computing Profit or Loss, shall be included in computing Profit or Loss:

1124, 1f 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;

1125, If the Adjusted Book Value of Company Property differs from its adjusted basis
for federal income tax purposes. then in licu 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

12,6, Any items that arc specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

.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 ume
(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:

21, Profits.

2.1.1.  First, Profits shall be allocated among the Members in proportion to the cumulative
Losses previously allocated to the Member under Section 2.2.3 until the cumulative Profits allocated to

cach Member under this subparagraph equal the cumulative Losses previously allocated to cach Member
under Section 2.2 .3;

2.1.2. Second, Profits shall be allocated proportionately among the Members until the
cumulative Profits allocated to cach Member under this subparagraph equal the cumulative Priority Retum
cach Member has received through the end of the Fiscal Year plus Losses. if any. allocated to the Member
under Section 2.2.2; and

2.1.3. Third, Profits shall be allocated to the Members in accordance with their
Percentage Interests.
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2.2, Losses,

2.2.1. First, Losses shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Scction 2.1.3 until the cumulative Losses allocated
pursuant to this subparagraph to cach Member are equal to the cumulative Profits previously allocated to
cach Member under Section 2.1.3,

222, Second, Losscs shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Section 2.1.2 until the cumulative Losses allocated
pursuant to this subparagraph to cach Member are equal to the cumulative Profits previously allocated to
cach Member under Section 2.1.2: and

223, Third, Losses shall be allocated to the Members in accordance with their
Percentage Interests.

23. Loss Limitatons,

23.1. Adjusted Capital Account Deficit. No Losses shall be allocated to any Member
pursuant to Section 2. 1 if the allocation causcs the Member to have an Adjusted Capital Account Deficit or
increases the Member’s Capital Account Deficit. All Losses in excess of the limitations set forth in this
Subsection shall be allocated to the other Members in accordance with the other Members® Percentage
Interests until all Members are subject to the limitation of this Subsection, and thereafter, in accordance
with the Members™ interest in the Company as determined by the Members. If any Losses are allocated to
an Member because of this Subsection, then notwithstanding any other provision of this Agreement, all
subscquent Profits shall be allocated to the Members pro rata based on Losses allocated to them pursuant
to this Subsection until each Member has been allocated an amount of Profits pursuant to this Subsection
equal to the Losses previously allocated to that Member under this Subsection,

232, Cash Method Limitation. If the Company 1s on the cash method of accounting and
more than 35% of the Company’s Losses in any year would be allocable 1o Members who are limited
entreprencurs (within the meaning of § 464(e)(2) of the Code), then except as otherwise provided in Section
2.2.1, the Losses in excess of 35% otherwise allocable to those Members shall be specially allocated among
the other Members in the ratio that each shares in Losses, If any Losses are allocated to a Member under
this Subsection. then notwithstanding any other provision of this Agreement. all subsequent Profits shall be
allocated to the Members pro rata based on Losses allocated to them pursuant to this Subsection until each
Member has been allocated an amount of Profits pursuant to this Subsection in the current and previous
Fiscal Years cqual to the Losses allocated to that Member pursuant to this Subsection in previous Fiscal
Years:

24, Section 704(c) Allocations.

24,1, Contributed Property, In accordance with Code Section 704(c) and the
Regulations thereunder. as well as Regulation Scction 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 Members so as to take account of any vanation 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).

242 Adjustments to Book Value. 1f the Adjusted Book Value of any Company asset is
adjusted as provided in clausc (iv) of the definition of Capital Account. subsequent allocations of income,
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gain. loss, and deduction with respect to the asset shall. solely for tax purposes. take account of any vanation
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.

25, Regulatory Allocations, The following allocations shall be made in the following order:

25.1. Company Minimum Gain Chargeback. Except as set forth in Regulation Section
1.704-2(f)(2). (3). (4). and (5). if during any Fiscal Year there is a net decrease in Company Minimum Gain.
cach Member, prior to any other allocation pursuant to this Section I'V. shall be specially allocated items of
gross income and gain for such taxable vear (and, if necessary, succeeding taxable years) in an amount
cqual to that Member'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
Liabilitics 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 partics
hereto that any allocation pursuant to this Subsection shall constitute a “minimum gain chargeback™ under
Regulation Section 1.704-2(f).

2.3.2. Member Nonrecourse Debt Minimum Gain Chargeback Except as set forth in
Regulation Section 1.704-2(i)(4). if during anv Fiscal Year there is a net decrease in Member Nonrecourse
Debt Minimum Gain, each Member with a share of that Member Nonrecourse Debt Minimum Gain
(determined under Regulation Section 1.704-2(1)(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 Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain,
computed in accordance with Regulation Section 1.704-2(i)(4). Allocations of gross income and gain
pursuant to this Subsection shall be made first from gain recognized from the disposition of Company assets
subject to Member Nonrecourse Debt to the extent of the Member Minimum Gain attributable to those
assels and, thereafier, 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 @ “minimum gain chargeback™ under Regulation Section 1.704-2(i)(4).

233, Qualified Income Offser. If a Member unexpectedly reccives an adjustment.
allocation, or distribution described in Regulation Section 1,704- B 2)(u)(d)(4), (3). or (6). then to the
extent required under Regulations Section 1.704- 1{b)(2)(d). such Member shall be allocated items of
mcome 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 climinate the Member'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).

2354 Nonrecourse Deductions. Nonrecourse Deductions for a Fiscal Year or other
period shall be allocated among the Members in proportion to their Percentage Interests.

2.3.5. 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 Member
who bears the risk of loss for the Member Nonrecourse Debt in accordance with Regulation Section 1.704-

2(1).

2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are contained
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herein to comply with the Regulations under Section 704(b) of the Code. In allocating other items of Profit
or Loss. the allocations contained in Section 2.5 shall be taken into account so that to the maximum extent
possible the net amount of Profit or Loss allocated to each Member will be equal to the amount that would
have been allocated to each Member if the allocations contained in Section 2 4 had not been made.

2.6. Varving 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, cach item thereof, and all other items attnbutable to such Interest for such period
shall be divided and allocated between the transferor and the transteree by taking into account their varving
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 Member shall 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 responsibilitics provided in Code Section 6221, et seq. The Tax Matters
Partner shall keep all Members informed of all notices from goverment 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 cxpenses 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 Intemal Revenue Service without the approval of the Members.

2.8, Returns and Other Elections. The Member 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 decmed
necessary and required in each jurisdiction in which the Company does business.

29 Anmual Accounting Period. The annual accounting period of the Company shall be its
Fiscal Year. The Company’s Fiscal Year shall be selected by the Member, subject to the requirements and
limitations of the Code.

210 Knowledge. The Members 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,

211, Amendment, The Member is hereby authorized. upon the advice ol the Company’s 1ax
counsel. to amend this Exhibit B to comply with the Code and the Regulations promulgated under Code

Scction 704(b). provided, however. that no amendment shall materially affect the distributions to an
Member without the Member's prior writlen consent.
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EXHIBITD
SPOUSAL CONSENT

I, , being the spouse of . hereby acknowledge
that I have read and agree and consent to all of the terms and conditions of the toregomg Limited Liability

Company Operating Agreement (“Agreement”). | understand that said Agreement may affect certain rights
that [ may have in the a financial interest at some point in Great White Bear. LLC (the “Company™), held of
record by my spouse, and that in the event of my spouse’s death or the dissolution of our marriage or in certain
other events, my spouse, the Company or the other members of the Company, as the case may be, shall have
the option under said Agreement to purchase from me any portion of the Interest in which [ may have a mantal
property Interest. notwithstanding the provisions of any will. property settlement agreement, court order or
decree of dissolution of marriage to the contrary,

Dated: ‘7r/ / é / piyss ,/.':Z—-*&

Signature
L an B ea—
State of: Alaska Print Mame —

County of: K.P.B. o “f;ghta.-"' ",
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