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Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #10154


Initiating License Application
9/20/2016 11:28:24 PM


Licensee #1


Licensee Type:  Entity


Alaska Entity Number:  10023992


Alaska Entity Name:  Alaska Green Glacier Gardens L
LC


Phone Number:  907-344-5277


Email Address:  akgreenglaciers@gmail.com


Mailing Address:  1120 Huffman Rd. Ste 24 Box 52
8
anchorage, AK 99515
UNITED STATES


Affiliate #1


Licensee Type:  Individual


Name:  cody davis


SSN:  


Date of Birth:  12/19/1992


Phone Number:  907-744-5800


Email Address:  roxisvaskon808@gmail.com


Mailing Address:  1021 turpin st unit 2
anchorage , AK 99504
UNITED STATES


Affiliate #2


Licensee Type:  Individual


Name:  adele Davis


SSN:  


Date of Birth:  05/28/1963


Phone Number:  907-250-8272


Email Address:  greencross@alaska.net


Mailing Address:  3705 arctic blvd #1231
Anchorage, AK 99503
UNITED STATES


Affiliate #3


Licensee Type:  Individual


Name:  Edward Mc Veagh


SSN:  


Date of Birth:  05/17/1965


Phone Number:  412-999-2894


Email Address:  ibis1009@yahoo.com


Mailing Address:  17045 Nickleen St
anchorage, AK 99516
UNITED STATES


Affiliate #4


Licensee Type:  Individual


Name:  john troutman


SSN:  


Date of Birth:  02/12/1949


Phone Number:  907-331-3943


Email Address:  akseeker2@gmail.com


Mailing Address:  3650 E. 64th Ave
Anchorage, AK 99507
UNITED STATES


Affiliate #5


Licensee Type:  Individual


Name:  Deborah bennett


SSN:  


Date of Birth:  04/07/1974


Phone Number:  907-229-8077


Email Address:  bennettbk38@gmail.com


Mailing Address:  1001 boniface pkwy # 10J
Anchorage, AK 99504
UNITED STATES


License Number:  10154


License Status:  New


License Type:  Retail Marijuana Store


Doing Business As:  ALASKA GREEN CROSS


Business License Number:  1011295


Designated Licensee:  Darby Andrews


Email Address:  greencross@alaska.net


Local Government:  - No Local Government -


Community Council:  


Latitude, Longitude:  61.145317, -149.877506


Physical Address:  211 E, Dimond unit A
Anchorage, AK 99515
UNITED STATES







Affiliate #6


Licensee Type:  Individual


Name:  dantae lloyd


SSN:  


Date of Birth:  12/17/1981


Phone Number:  907-351-8477


Email Address:  dantaelloyd@hotmail.com


Mailing Address:  1021 turpin #3
anchorage, AK 99504-1772
UNITED STATES


Affiliate #7


Licensee Type:  Individual


Name:  west bennett


SSN:  


Date of Birth:  10/05/1990


Phone Number:  907-538-8149


Email Address:  wesalaskaglassgarden@gmail.c
om


Mailing Address:  7237 Duben ave. unit d
anchorage, AK 99504-1772
UNITED STATES


Affiliate #8


Licensee Type:  Individual


Name:  theodore eyraud


SSN:  


Date of Birth:  10/01/1965


Phone Number:  907-355-8466


Email Address:  nancylyne@hotmail.com


Mailing Address:  p.o. box 877914
wasilla, AK 99687
UNITED STATES


Affiliate #9


Licensee Type:  Individual


Name:  nancy eyraud


SSN:  


Date of Birth:  08/18/1967


Phone Number:  907-357-8680


Email Address:  nancylyne@hotmail.com


Mailing Address:  p.o. 877914
wasilla, AK 99687
UNITED STATES


Affiliate #10


Licensee Type:  Individual


Name:  Darby Andrews


SSN:  


Date of Birth:  10/19/1969


Phone Number:  907-227-7863


Email Address:  alaskaglass@mac.com


Mailing Address:  351 cortina rd.
girdwood, AK 99587
UNITED STATES


Affiliate #11


Licensee Type:  Individual


Name:  Cliffton yocum


SSN:  


Date of Birth:  12/20/1949


Phone Number:  432-934-1620


Email Address:  dyocom907ak@icloud.com


Mailing Address:  6151 Talgach view dr
wassila, AK 99654
UNITED STATES


Affiliate #12


Licensee Type:  Individual


Name:  diane yocum


SSN:  


Date of Birth:  10/17/1951


Phone Number:  907-376-9993


Email Address:  dyocum907ak@icloud.com


Mailing Address:  6151 Talgach View Dr.
wassila, AK 99654
UNITED STATES












 


 


 


 


Department of Commerce, Community, 
and Economic Development 


 


ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350


MEMORANDUM 


          TO: Chair and Members of the Board  DATE:    January 26, 2017 


          FROM: Sara Chambers 
Interim Director, Marijuana Control 
Board 


 


RE:         Alaska Green Cross #10154 


This is an application for a Retail Marijuana Store in the Municipality of Anchorage by Alaska 
Green Glacier Gardens, LLC, DBA Alaska Green Cross. 
  
Per staff’s review, the applicant has not submitted a complete application for this establishment.  
Licensing examiners have provided written guidance and “rolled back” the application several 
times so the applicant could correct errors.  This exceeds the one-time rollback that the board 
supported on the record at its July 7, 2016 meeting. 
 
Staff can provide additional detail regarding the specific deficiencies with this application; 
however, the predominant concern is that it is not planning to operate at the location that was 
submitted on the application. 
 
Recommendation:  The board is advised to select one of the two following options: 


 
a) Concur with staff’s assessment that the application is incomplete 


and request the applicant begin anew; or 
 


b) Deem the application complete and deny based on the 
information contained within. 


















































































 


 


 


Department of Commerce, Community, 
and Economic Development 


 


ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


                                               1/4/2017 
Alaska Green Glacier Gardens, LLC 
DBA Alaska Green Cross 
Via: greencross@alaska.net 
 


Re: Alaska Green Cross, License #10154; Consideration of Denial at next MCB Meeting 
 
Dear Alaska Green Cross: 
 


This letter is to inform you that your license application for marijuana license number 10154, Alaska 
Green Cross, is being placed on the agenda for the MCB meeting February 2, 2017 in Juneau for consideration of 
denial of the license due to a persistent failure to address incomplete letters and inadequacy of documents that 
have been submitted. The following specific issues were going to be included in our fourth incomplete letter 
when I made the decision to take this application to the board to request that they deny it:   


1) The LLC you advertised contained a non-Alaska resident as a member and your response has been to 
tell us that “OUR CORP papers now list all our affiliates and Mr. Troutman is no longer an owner”. 
This response is inadequate, uses terms which do not apply to LLC’s, and CBPL’s entity information 
still fails to reflect all of the individuals listed on your application as members as pointed out in one 
of our incomplete letters to you.  


2) Your lease does not match the ownership proposed in the application and you have told my staff 
that you will not change the lease to reflect that the LLC has control of the proposed premises. The 
lease also does not match the premises address that you applied for, making it wholly inadequate as 
proof of possession of proposed premises. 


3) We have been visited by an attorney representing two of your LLC members who state that you are 
refusing to provide all members with application documents. AMCO staff cannot be put in the 
middle of inter-LLC squabbling, so you must provide an updated Operating Agreement stating that 
all members will be entitled to see all documentation relating to the marijuana application and 
license. They will all be licensees, so this reflects the state of the laws and regulations. 


4) AMCO staff has asked numerous times for completed documents and we receive incomplete 
documents which have created extreme confusion and did not address the issues raised in the three 
incomplete letters we have sent so far. 


At this point you have two choices. We can place your application on the agenda for the February 2, 
2017 meeting of the MCB with a recommendation that they deny the application. Your other choice would be to 
rescind your application and begin again with a correct premises address, a correct listing of your LLC’s 
membership which matches CBPL’s filing exactly, a lease with the LLC named as having control of the proposed 
premises, and an updated LLC operating agreement that has the signatures of all members of said LLC, along 
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with a provision that all members will have access to all documents relating to the LLC, the marijuana license 
and the business. 


Your application is not complete. The board will not vote to approve your application at this meeting 
because it is not complete and has not been sent to the local government. The sole purpose of this application’s 
place on the agenda at this meeting is for the board to decide whether or not your refusal to complete your 
application in accordance with the requests of AMCO staff warrant a denial of your application. 


 
  


       Sincerely, 
 
 
        
       Cynthia Franklin 
       Director, Marijuana Control Board 
 
cc:  License File    








From: Marijuana Licensing (CED sponsored)
To: "greencross@alaska.net"
Cc: "akgreenglaciers@gmail.com"; "lady@alaska.net"; Marijuana Licensing (CED sponsored)
Subject: Marijuana License Application #10154 Alaska Green Cross
Date: Thursday, November 17, 2016 1:59:00 PM
Attachments: 10154 Incomplete Application Letter2 .pdf


Good Afternoon,
 
Forms MJ-00 and MJ-09 have been received for Nancy Eyraud and Theodore Eyraud. Please refer to
the attached incomplete letter for remaining corrections needed.
 


Thank you,
AMCO Staff
907-269-0350
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Department of Commerce, Community, 



and Economic Development 
 



ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350



 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 



• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 



card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 



• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 



the application and did not submit MJ-00 or MJ-09 needs to submit cover sheet for 
correct license # 



o We have not received a fingerprint card for Darby Andrews who is listed on the 
application 



o John Troutman’s name is spelled differently on his fingerprint card than what is 
listed on the application 



• MJ-00 Application Certifications 
o We did not receive MJ-00 for the following individuals: 



 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
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 Darby Andrews 
• MJ-09 Statement of Financial Interest 



o We did not receive MJ-09 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 



• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 



document 
o The following members are listed in your LLC Operating Agreement as being 



members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 



o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 



• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 



 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 



o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 



o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 



system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 



o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 



system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 



o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 



o Page 15, box 1 
 The answer provided is not sufficient 











 
 



o Page 16, box 1 
 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 



on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  



 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 



• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 



outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 



clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 



o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 



o Please clearly label the restricted access areas on your diagram 
o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 



the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 



marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 



• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 



 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 



• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 



• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 



supplemental documents list Unit A 
o Section 29 needs to be amended to state something to the effect of: AMCO 



Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 



  











 
 



• MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 
o Because we were unable to determine your residency from the PFD database, one of 



the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 



 



Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 



 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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From: Marijuana Licensing (CED sponsored)
To: "greencross@alaska.net"
Cc: "akgreenglaciers@gmail.com"; Marijuana Licensing (CED sponsored)
Subject: Marijuana License Application #10154 Alaska Green Cross *Incomplete Letter*
Date: Wednesday, December 07, 2016 10:17:00 AM
Attachments: 10154 Incomplete Application Letter3 .pdf


Hello,
 
AMCO staff has reviewed the corrections/amendments/revised documents submitted for
the proposed marijuana establishment license referenced above. Please read the attached
letter regarding the highlighted items that still need to be corrected and/or resubmitted in
order to deem your application complete.
 
The forms MJ-18 Residency Verification for Dantae Lloyd, Darby Andrews and John
Troutman have been forwarded to the investigators in our enforcement section for
review.
 


Thank you,
Christina Thibodeaux
Business Registration Examiner | Dept. of Commerce, Community and Economic Development | Alcohol and Marijuana Control Office  


550 W. 7th Ave. Ste. 1600 Anchorage, AK 99501 |  907.754.3588   |


P Please consider the environment before printing this e-mail.


 
Less paper is better for us and our environment.
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Department of Commerce, Community, 



and Economic Development 
 



ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350



 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 



• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 



card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 



• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 



the application and did not submit MJ-00 or MJ-09  
o We have not received a fingerprint card for Darby Andrews who is listed on the 



application 
o John Troutman’s name is spelled differently on his fingerprint card than what is 



listed on the application 
• MJ-00 Application Certifications 



o We did not receive MJ-00 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 





mailto:greencross@alaska.net


mailto:akgreenglaciers@gmail.com


mailto:lady@alaska.net








 
 



• MJ-09 Statement of Financial Interest 
o We did not receive MJ-09 for the following individuals: 



 Cody Davis 
 Edward McVeagh 
 John Troutman – incomplete - did not complete SSN field 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 



• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 



document 
o The following members are listed in your LLC Operating Agreement as being 



members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 



o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 



• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 



 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 



o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 



o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 



system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 



o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 



system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 



o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 



o Page 15, box 1 
 The answer provided is not sufficient 



o Page 16, box 1 











 
 



 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 



on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  



 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 



• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 



outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 



clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 



o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 



o Please clearly label the restricted access areas on your diagram – what are the 
different colors? There is no key/legend 



o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 



the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 



marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 



• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 



 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 



• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 



• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 



supplemental documents list Unit A – the tenant should be Alaska Green Glacier 
Gardens, LLC. Also, it is not clear whether this is an amendment to the premises 
address of the original lease which states Unit G and has a term of Sept 1st to Aug 
31st 2017. 



o Section 29 needs to be amended to state something to the effect of: AMCO 
Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 











 
 



MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 



o Because we were unable to determine your residency from the PFD database, one of 
the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 



 



Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 



 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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From: Alaska Glass Gardens Alaska Green Cross
To: Marijuana Licensing (CED sponsored)
Subject: Re: Marijuana License Application #10154 Alaska Green Cross *Incomplete Letter*
Date: Tuesday, January 03, 2017 2:04:51 PM


Everything your office has requested has been turned in. OUR CORP papers now list all our
affiliates and Mr Troutman is no longer a owner.  I am glad the confusion about my son,
Dantae Lloyd has been resloved. We look forward to seeing the board on Feb 7th 2017


On Dec 7, 2016 11:17 AM, "Marijuana Licensing (CED sponsored)"
<marijuana.licensing@alaska.gov> wrote:


Hello,


 


AMCO staff has reviewed the corrections/amendments/revised documents submitted
for the proposed marijuana establishment license referenced above. Please read the
attached letter regarding the highlighted items that still need to be corrected and/or
resubmitted in order to deem your application complete.


 


The forms MJ-18 Residency Verification for Dantae Lloyd, Darby Andrews and John
Troutman have been forwarded to the investigators in our enforcement section for
review.


 


Thank you,


Christina Thibodeaux


Business Registration Examiner | Dept. of Commerce, Community and Economic Development | Alcohol and Marijuana Control Office  


550 W. 7th Ave. Ste. 1600 Anchorage, AK 99501 |  907.754.3588   |


P Please consider the environment before printing this e-mail.


 


Less paper is better for us and our environment.
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Department of Commerce, Community, 


and Economic Development 
 


ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350


 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 


• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 


card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 


• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 


the application and did not submit MJ-00 or MJ-09 
o We have not received a fingerprint card for Darby Andrews who is listed on the 


application 
o John Troutman’s name is spelled differently on his fingerprint card than what is 


listed on the application 
• MJ-00 Application Certifications 


o We did not receive MJ-00 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
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• MJ-09 Statement of Financial Interest 
o We did not receive MJ-09 for the following individuals: 


 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 


• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 


document 
o The following members are listed in your LLC Operating Agreement as being 


members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 


o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 


• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 


 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 


o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 


o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 


system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 


o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 


system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 


o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 


o Page 15, box 1 
 The answer provided is not sufficient 


  







 
 


o Page 16, box 1 
 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 


on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  


 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 


• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 


outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 


clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 


o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 


o Please clearly label the restricted access areas on your diagram 
o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 


the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 


marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 


• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 


 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 


• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 


• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 


supplemental documents list Unit A 
o Section 29 needs to be amended to state something to the effect of: AMCO 


Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 


  







 
 


• MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 
o Because we were unable to determine your residency from the PFD database, one of 


the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 


 


Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 


 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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Department of Commerce, Community, 


and Economic Development 
 


ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350


 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 


• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 


card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 


• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 


the application and did not submit MJ-00 or MJ-09 needs to submit cover sheet for 
correct license # 


o We have not received a fingerprint card for Darby Andrews who is listed on the 
application 


o John Troutman’s name is spelled differently on his fingerprint card than what is 
listed on the application 


• MJ-00 Application Certifications 
o We did not receive MJ-00 for the following individuals: 


 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
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 Darby Andrews 
• MJ-09 Statement of Financial Interest 


o We did not receive MJ-09 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 


• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 


document 
o The following members are listed in your LLC Operating Agreement as being 


members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 


o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 


• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 


 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 


o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 


o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 


system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 


o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 


system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 


o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 


o Page 15, box 1 
 The answer provided is not sufficient 







 
 


o Page 16, box 1 
 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 


on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  


 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 


• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 


outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 


clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 


o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 


o Please clearly label the restricted access areas on your diagram 
o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 


the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 


marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 


• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 


 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 


• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 


• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 


supplemental documents list Unit A 
o Section 29 needs to be amended to state something to the effect of: AMCO 


Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 


  







 
 


• MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 
o Because we were unable to determine your residency from the PFD database, one of 


the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 


 


Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 


 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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Department of Commerce, Community, 


and Economic Development 
 


ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350


 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 


• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 


card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 


• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 


the application and did not submit MJ-00 or MJ-09  
o We have not received a fingerprint card for Darby Andrews who is listed on the 


application 
o John Troutman’s name is spelled differently on his fingerprint card than what is 


listed on the application 
• MJ-00 Application Certifications 


o We did not receive MJ-00 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
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• MJ-09 Statement of Financial Interest 
o We did not receive MJ-09 for the following individuals: 


 Cody Davis 
 Edward McVeagh 
 John Troutman – incomplete - did not complete SSN field 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 


• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 


document 
o The following members are listed in your LLC Operating Agreement as being 


members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 


o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 


• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 


 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 


o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 


o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 


system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 


o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 


system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 


o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 


o Page 15, box 1 
 The answer provided is not sufficient 


o Page 16, box 1 







 
 


 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 


on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  


 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 


• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 


outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 


clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 


o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 


o Please clearly label the restricted access areas on your diagram – what are the 
different colors? There is no key/legend 


o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 


the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 


marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 


• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 


 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 


• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 


• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 


supplemental documents list Unit A – the tenant should be Alaska Green Glacier 
Gardens, LLC. Also, it is not clear whether this is an amendment to the premises 
address of the original lease which states Unit G and has a term of Sept 1st to Aug 
31st 2017. 


o Section 29 needs to be amended to state something to the effect of: AMCO 
Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 







 
 


MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 


o Because we were unable to determine your residency from the PFD database, one of 
the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 


 


Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 


 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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From: Franklin, Cynthia A (CED)
To: ghlaw3@gci.net; dyocom907ak@icloud.com; roxisvaskon808@gmail.com; ibis1009@yahoo.com;


akseeker2@gmail.com; bennettbk38@gmail.com; dantaelloyd@hotmail.com; wesalaskaglassgarden@gmail.com;
nancylyne@hotmail.com; alaskaglass@mac.com


Cc: greencross@alaska.net; Marijuana Licensing (CED sponsored); AMCO Admin (CED sponsored); CED AMCO
Enforcement (CED sponsored)


Subject: Licensees Getting onthe Same Page- Alaska Green Cross #10154
Date: Wednesday, December 14, 2016 10:51:20 AM
Attachments: Marijuana License Application #10154 Alaska Green Cross Incomplete Letter.msg


Marijuana License Application #10154 Alaska Green Cross Incomplete Letter.msg
Marijuana License Application #10154 Alaska Green Cross.msg
1-Online Application.pdf
2-Form MJ-00 Application Certifications.pdf
3-Form MJ-01 Operating Plan.pdf
4-Form MJ-02 Premises Diagram.pdf
5-Form MJ-03 Retail Supplemental.pdf
6-Form MJ-07 Public Notice Posting Affidavit.pdf
7-Form MJ-08 Local Government Notice Affidavit.pdf
8-Publishers Affidavit.pdf
9-Form MJ-09 Statement of Financial Interest.pdf
10-Proof of Possession for Proposed Premises.pdf
11-Entity Documents.pdf
12-Food Safety Permit.pdf


Dear Alaska Green Glacier Gardens, LLC,
 
Your application is in peril. Today we were visited by an attorney representing two of your entity
members. The members have not been provided with all of the documents submitted on behalf of
the partnership or the three incomplete letters sent by our office.
 
A major problem is that two of your members, Dante Lloyd and John Troutman, are not Alaska
residents. If you persist in keeping these individuals in your partnership, your application must be
denied by the board.
 
Please note that this letter constitutes your notice per 3 AAC 306.025(f) that your application is
incomplete and you must complete the application within 90 days of the date of this notice. If you
fail to complete your application during this 90 day period, you must file a new application and pay a
new application fee to apply for a marijuana establishment license. The deadline that will trigger the
expiration of your application is March 14, 2017. You must complete every item on all 3 incomplete
letters and both the CBPL database and your LLC operating agreement must reflect the
reorganization of your entity eliminating the non-residents from the LLC.
 
I have attached all of the pieces of your application filed with AMCO to date. Submitted documents
have been placed in the appropriate forms. I have also attached all three incomplete letters.
 
If there are internal conflicts among partners in the LLC, AMCO is not going to mediate or get
involved in that. We are only here to see if you can complete your application. Each and every
person listed in your operating agreement will be a licensee, so everyone gets to see everything.
 
Thanks for your prompt attention to these matters.
 
Cynthia Franklin, Director
Alcohol & Marijuana Control Office
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Marijuana License Application #10154 Alaska Green Cross *Incomplete Letter*


			From


			Marijuana Licensing (CED sponsored)


			To


			greencross@alaska.net


			Cc


			akgreenglaciers@gmail.com; lady@alaska.net; Marijuana Licensing (CED sponsored)


			Recipients


			greencross@alaska.net; akgreenglaciers@gmail.com; lady@alaska.net; marijuana.licensing@alaska.gov





Hello,







 







AMCO staff has reviewed the online application and supplemental documents submitted for the proposed marijuana establishment license referenced above. Please read the attached letter regarding items that need to be corrected and/or resubmitted in order to deem your application complete.







 







Thank you,







AMCO Staff







 







 







 














10154 Incomplete Application Letter .pdf


10154 Incomplete Application Letter .pdf






 




 




 




 
Department of Commerce, Community, 




and Economic Development 
 




ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 




Anchorage, AK 99501 
Main: 907.269.0350




 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 




• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 




card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 




• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 




the application and did not submit MJ-00 or MJ-09 
o We have not received a fingerprint card for Darby Andrews who is listed on the 




application 
o John Troutman’s name is spelled differently on his fingerprint card than what is 




listed on the application 
• MJ-00 Application Certifications 




o We did not receive MJ-00 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
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• MJ-09 Statement of Financial Interest 
o We did not receive MJ-09 for the following individuals: 




 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 




• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 




document 
o The following members are listed in your LLC Operating Agreement as being 




members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 




o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 




• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 




 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 




o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 




o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 




system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 




o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 




system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 




o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 




o Page 15, box 1 
 The answer provided is not sufficient 




  















 
 




o Page 16, box 1 
 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 




on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  




 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 




• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 




outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 




clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 




o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 




o Please clearly label the restricted access areas on your diagram 
o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 




the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 




marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 




• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 




 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 




• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 




• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 




supplemental documents list Unit A 
o Section 29 needs to be amended to state something to the effect of: AMCO 




Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 




  















 
 




• MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 
o Because we were unable to determine your residency from the PFD database, one of 




the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 




 




Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 




 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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Form MJ-18 Applicant Residency Verification.pdf


Form MJ-18 Applicant Residency Verification.pdf






[Form MJ-18] (rev 05/03/2016)  Page 1 of 10 




Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




 




 
 




 




  
  




  




 
What is this form? 




 
This form is required for all applicants who do not clearly satisfy the residency requirement in the Alaska Permanent Fund Dividend 
(PFD) database. All applicants are required to satisfy the Alaska residency requirement in 3 AAC 306.015(e)(2). 
 
This form must be submitted to AMCO’s main office before any license application will be considered complete. 
 




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




Full Legal Name:  Date of Birth:  




Social Security Number:  Contact Phone:  




Contact Email:  Gender:  




Mailing Address:  




City, State, Zip:  




Physical Address:  




City, State, Zip:  




Licensee:   




DBA:  License Number:  




 
 




 
 




  YES NO  




1. Did you receive a PFD for the previous calendar year?  




Answer YES even if your dividend was assigned or garnished. If NO, complete Question 9 on Page 4 of this 
form AND complete all questions in Section 3 – Supplemental Questions. 




 
2. Are you physically present in Alaska today?  




Answer NO if you are completing this form or are mailing this form from some place other than within Alaska. 
If NO, complete Question 8 on Page 2 of this form AND complete all questions in Section 3 – Supplemental 
Questions. 




 
 




Section 1 – Applicant Information 




Section 2 – Residency & PFD History 
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Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




ABSENCES – Failure to disclose reportable absences constitutes fraud. YES NO 




3. During the previous calendar year, were you gone from Alaska more than 180 days total?




If YES, complete Questions 6 through 8 on this page AND complete all questions in Section 3 – Supplemental
Questions.




4. Are you a United States citizen?




If NO, complete Questions 10 and 11 on Page 4.




5. At any time during the previous calendar year, were you on active duty as a member of the U. S. Armed
Forces or activated as a member of the U. S. Guard or Reserve?




Civilians, non-activated Alaska National Guard members and Alaska Reservists, answer NO.




Answer Questions 6 and 7 if you answered YES to Question 3. 
6. Have you ever lived in Alaska as a resident for at least 180 days?




If YES, list the dates of that most recent period before the first absence listed in Question 8.




From (mm/dd/yyyy) Through (mm/dd/yyyy)




7. Were you in Alaska for at least 72 consecutive hours during the previous two calendar years?




If YES, when were you most recently in Alaska? Attach documentation showing you were in Alaska.




From (mm/dd/yyyy) Through (mm/dd/yyyy)




Answer Question 8 if you answered NO to Question 2 or YES to Question 3. 
8. If you left Alaska before January 1 of the previous calendar year, enter the date you actually departed. List all dates you were




absent from Alaska from January 1 of the previous calendar year through the date of this application. If you are still absent, 
leave the end date blank. For each type of absence, write the absence reason code in the space provided and list the dates on 
separate lines. All absence reason codes are explained on Page 3. If you had more absences than the number of lines provided 
below, list on an attachment. 




Code Absence Begin Date Absence End Date Why were you absent? 
(A-Q) (mm/dd/yyyy) (mm/dd/yyyy) 
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Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




 




 
 




 




 




 
ABSENCE CODES 
 
A. Accompanied an eligible Alaska resident as the resident’s spouse or disabled dependent. Complete Question 9. 




 
B. Enrolled and attended school as a full-time student receiving postsecondary education (beyond grade 12). Attach proof of 




education that includes dates attended, the type of tuition paid (resident/non-resident), and enrollment (part-time/full-time).  
 




C. Served on active duty as a member of the U. S. Armed Forces. Attach a copy of your orders. 
 




D. Received continuous medical treatment under a licensed physician’s care. Attach proof of medical treatment that includes dates 
and location of treatment, reason for referral, and name of physician. 




 
E. Served as a member of Alaska’s congressional delegation or staff. 




 
F. Served as a volunteer in the federal Peace Corps program. Attach proof. 




 
G. Trained or competed as a member of the U. S. Olympic team. Attach proof. 




 
H. As a requirement of employment by the State of Alaska. Attach proof. 




 
I. Vacationed. 




 
J. Sought employment or was employed for a reason other than B, C, E, H, or P. Attach explanation. 




 
K. Other reasons, including business. Attach explanation. 




 
L. Cared for a parent, spouse, sibling, child, or stepchild with a critical life-threatening illness that required the ill individual to leave 




Alaska for treatment. 
 




M. Settled the estate of a deceased parent, spouse, sibling, child, or stepchild. 
 




N. Provided care for a terminally ill family member. Attach proof of terminally ill care that includes relation to patient, name of 
patient, location of treatment, name of physician, and a brief description of the patient’s terminally ill condition. 




 
O. Employed aboard a vessel of the U. S. Merchant Marine. 




 
P. Enrolled and attended school as a full-time student receiving secondary education (grades 7 through 12). Attach proof of 




education that includes dates attended, the type of tuition paid (resident/non-resident), and information for the person who 
the child lived with while at school (name, telephone number, and relationship to the child). 




 
Q. Participated for educational purposed in a student fellowship sponsored by the United States Department of Education or by the 




United States Department of State. Attach proof. 
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Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




 




 
 




 




  




 




 YES NO  




Answer Question 9 if you answered NO to Question 1. 




9. Are you married?  




If YES, provide spouse information. 




Full Legal Name  Social Security Number Date of Birth  




    
 




Answer Questions 10 and 11 if you answered NO to Question 4. Attach a copy of the front and back of your visa 
or alien registration card. 




10. What is your alien registration number?  




Alien Registration Number Expiration Date 




  
 




11. What was your legal immigration status on January 1 of the previous calendar year?  
 Resident Asylee 
 
 Refugee Other (Attach explanation) 
 
 Visa: Visa Type  Expiration Date 




     
 




Required of all applicants: 




12. List two adult Alaska residents who can verify your residency.  




Verifier #1’s Full Name Daytime Phone Number 




  
Mailing Address City, State, Zip 




  
 




Verifier #2’s Full Name Daytime Phone Number 




  
Mailing Address City, State, Zip 
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Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




 




 
 




 




 
 




 
 




1. When did your most recent Alaska residency begin?  




This means the month, day, and year you arrived in Alaska with the intent to remain indefinitely. It may be the day you were born 
in Alaska. 




Residency Start Date 




 
 




2. Items A through G represent residency ties to Alaska. All items may not apply to you. Photocopies of documentation in your 
name are acceptable. Documentation will not be returned to you. 




 




A. I moved my household belongings to Alaska in (attach documentation): 




Month Year 




  
 




B. I purchased, leased, or rented a place to live in Alaska in (attach documentation): 




Month Year 




  
 




C. I obtained permanent employment in Alaska in (attach documentation): 




Month Year 




  
Employer’s Name  Employer’s Phone Number 




  
Employer’s Address City, State, Zip 




  
 




D. I registered to vote in Alaska in: 




Month Year 




  
 




Section 3 – Supplemental Questions 
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Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




 




 
 




 




  




 
 




E. I obtained an Alaska driver’s license or ID in: 




Month Year ID/License # 




   
 




F. I registered a vehicle in Alaska in: 




Month Year License Plate # 




   
 




G. Other: 




 
Month Year 




  
  YES NO  




3. A.  Are you currently absent from or living outside of Alaska today? If NO, go to Question 4A. 




B.  If YES, do you intend to return to Alaska to remain indefinitely and make your principal home in the 
state? 




C.  If YES, when did you depart Alaska? AND when are you returning to remain indefinitely? 




Departure Date Return Date 




  
 




4. A.  Are you married? If NO, go to question 5A. 




B.  If YES, is your spouse applying for this year’s PFD? If NO, attach an explanation. 




 




5. A.  Have you maintained your principal home or stored the majority of your household belongings in 
Alaska continuously since January 1 of the previous calendar year? 




B.  Do you: 
 Own Lease or Rent Live with Parents Store Other (attach explanation) 
 
C. Physical Address of Home or Storage City, State, Zip 
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Alaska Marijuana Control Board 




Form MJ-18: Applicant Residency Verification 




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




Anchorage, AK 99501 
marijuana.licensing@alaska.gov 




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




 




 
 




 




  




  




 
 




6 .  At any time since January 1 of the previous calendar year, have you:  YES NO  




A. Maintained your principal home outside of Alaska? 
Did you: 
 Own Lease or Rent Live with Parents Store Other (attach explanation) 
 
Physical Address of Home or Storage City, State, Zip 




  
 




6. At any time since January 1 of the previous calendar year, have you: YES NO  




B. Claimed residency in another state or country in your employment records, including leave and earnings  
statements if you are a member of the U. S. Armed Forces? 
State/Country 




 
 




C. Claimed a non-resident Alaska Motor Vehicle tax exemption when registering a vehicle as the owner or  
co-owner while living in Alaska? 
Vehicle Plate # 




 
 




D. Accepted full-time permanent employment in another state or country?  




State/Country 




 
 
E. Filed for or will be required to file an income tax return for the previous calendar year for another state 




as a full or part-time resident of that state? If YES, attach a copy of the return.  




State 




 
 
F. Claimed a homestead or homeowner’s property tax exemption in another state or country? 




If YES, attach an explanation and a copy of the homestead or homeowner’s exemption law.  




State/Country Date 
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Alaska Marijuana Control Board 
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Alcohol and Marijuana Control Office 
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6 .  At any time since January 1 of the previous calendar year, have you:  YES NO  




G. Applied for or received a student loan from another state or country? 
If YES, attach a copy of the application. If you received a federal Stafford, Sallie Mae, Nellie Mae, or Bank 
loan, answer NO.  




State/Country Date 




  
 
H. Disclosed in a court proceeding or affidavit that you are a resident of another state or country? 




If YES, attach a copy of the affidavit or documents.  




State Date 




  
 
I. Executed a will which described residency in another state or country? 




If YES, attach a copy of the will.  




State/Country Date 




  
 




J. Moved from Alaska and claimed or will claim moving expenses as a deduction on your federal income 
tax return for the previous calendar year? 
If YES, attach a copy of the return.  




State/Country Date 




  
 




K. Registered to vote in another state or country?  
State/Country Date 




  
 




L. Voted in a local or state election in another state or country?  
State/Country Date 
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6 .  At any time since January 1 of the previous calendar year, have you:  YES NO  




M. Obtained a resident hunting, fishing, or trapping license in another state or country? 
If YES, attach a copy of that state’s or country’s license regulations.  




State/Country Date 




  
 




N. Filed for divorce, dissolution, or legal separation in another state or country? 
If YES, attach a copy of the documents.  




State/Country Date 




  
 




O. Obtained benefits, including public assistance benefits, as a result of establishing or maintaining a claim 
of residency in another state or country? 
If YES, attach an explanation and documentation of what benefits were obtained.  




State/Country Date 




  
 




P. Maintained a vehicle registered in another state or country or obtained or renewed another state’s or 
country’s vehicle registration? 
State/Country Vehicle Plate # 




  
 




Q. Maintained a driver’s license or ID in another state or country or obtained or renewed another state’s or 
country’s driver’s license or ID? 
State/Country License/ID # 




  
 




7. Birth Information – Print your name as it appears on your birth certificate. 




Full Legal Name 




 
U. S. Birth State Country of Birth (if not U. S.) 
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I certify that on the date of application: 
 




• I am now and intend to remain an Alaska resident indefinitely. 
• I have not claimed residency in another state, territory, or country. 
• I was an Alaska resident for all of the previous calendar year. 
• I was physically present in the state of Alaska for at least 72 consecutive hours in the previous two calendar years. 




 
I understand that if what I say is not true, it is a criminal offense. 
 
I understand that misrepresenting a material fact on this application, any of the attached documentation, the online application, or 
any other form or documentation provided or required by AMCO is grounds for denial of my application, a suspension or revocation 
of my license, or a civil fine. 
 
Release of Information: I authorize the release of confidential records to the Alaska Alcohol and Marijuana Control Office necessary to 
verify my eligibility for a State-issued marijuana establishment license, including but not limited to confidential records from financial, 
private, and education institutions; state, federal, or other public agencies, including but not limited to Internal Revenue Service, Social 
Security Administration, Alaska Department of Revenue’s Permanent Fund Dividend Office, and the Alaska DHSS, Division of Public 
Assistance and Alaska Office of Children’s Services; any other state or country, including but not limited to state and local taxes, 
employment, education, or public assistance benefits. I understand that this information may be used in administrative and/or criminal 
proceedings. I agree that a copy of this authorization is as valid as the original. 
 
I certify that the information I am supplying on and with this form is true and correct. 
 
 




 
 




________________________________________ 
 Signature of licensee  
 




________________________________________ 
 Printed name 




   Subscribed and sworn to before me this _____ day of _________________________, 20_____. 
 
 




________________________________________ 
Notary Public in and for the State of Alaska. 




 
       My commission expires: ____________________ 




Section 4 – Certifications 







mailto:marijuana.licensing@alaska.gov



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







				Full Legal Name: 



				Date of Birth: 



				Social Security Number: 



				Contact Phone: 



				Contact Email: 



				Gender: 



				Mailing Address: 



				City State Zip: 



				Physical Address: 



				City State Zip_2: 



				Licensee: 



				DBA: 



				License Number: 



				From mmddyyyy: 



				Through mmddyyyy: 



				From mmddyyyy_2: 



				Through mmddyyyy_2: 



				AQ: 



				mmddyyyy: 



				mmddyyyy_2: 



				undefined: 



				undefined_2: 



				undefined_3: 



				undefined_4: 



				undefined_5: 



				undefined_6: 



				undefined_7: 



				undefined_8: 



				undefined_9: 



				Full Legal Name_2: 



				Social Security Number_2: 



				Date of Birth_2: 



				Alien Registration Number: 



				Expiration Date: 



				Resident: Off



				Refugee: Off



				Visa: Off



				Asylee: Off



				Other Attach explanation: Off



				Visa Type: 



				Expiration Date_2: 



				Verifier 1s Full Name: 



				Daytime Phone Number: 



				Mailing Address_2: 



				City State Zip_3: 



				Verifier 2s Full Name: 



				Daytime Phone Number_2: 



				Mailing Address_3: 



				City State Zip_4: 



				Residency Start Date: 



				Month: 



				Year: 



				Month_2: 



				Year_2: 



				Month_3: 



				Year_3: 



				Employers Name: 



				Employers Phone Number: 



				Employers Address: 



				City State Zip_5: 



				Month_4: 



				Year_4: 



				Month_5: 



				Year_5: 



				IDLicense: 



				Month_6: 



				Year_6: 



				License Plate: 



				Other: 



				Month_7: 



				Year_7: 



				Departure Date: 



				Return Date: 



				Physical Address of Home or Storage: 



				City State Zip_6: 



				Physical Address of Home or Storage_2: 



				City State Zip_7: 



				StateCountry: 



				Vehicle Plate: 



				StateCountry_2: 



				State: 



				StateCountry_3: 



				Date: 



				StateCountry_4: 



				Date_2: 



				State_2: 



				Date_3: 



				StateCountry_5: 



				Date_4: 



				StateCountry_6: 



				Date_5: 



				StateCountry_7: 



				Date_6: 



				StateCountry_8: 



				Date_7: 



				StateCountry_9: 



				Date_8: 



				StateCountry_10: 



				Date_9: 



				StateCountry_11: 



				Date_10: 



				StateCountry_12: 



				Vehicle Plate_2: 



				StateCountry_13: 



				LicenseID: 



				Full Legal Name_3: 



				U S Birth State: 



				Country of Birth if not U S: 



				Printed name: 



				Check Box77: Off



				Check Box78: Off



				Check Box79: Off



				Check Box80: Off



				Check Box81: Off



				Check Box82: Off



				Check Box83: Off



				Check Box84: Off



				Check Box85: Off



				Check Box86: Off



				Check Box87: Off



				Check Box88: Off



				Check Box89: Off



				Check Box90: Off



				Check Box91: Off



				Check Box92: Off



				Check Box93: Off



				Check Box94: Off



				Check Box95: Off



				Check Box96: Off



				Check Box97: Off



				Check Box98: Off



				Check Box99: Off



				Check Box100: Off



				Check Box101: Off



				Check Box102: Off



				Check Box103: Off



				Check Box104: Off



				Check Box105: Off



				Check Box106: Off



				Check Box107: Off



				Check Box108: Off



				Check Box109: Off



				Check Box110: Off



				Check Box111: Off



				Check Box112: Off



				Check Box113: Off



				Check Box114: Off



				Check Box115: Off



				Check Box116: Off



				Check Box117: Off



				Check Box118: Off



				Check Box119: Off



				Check Box120: Off



				Check Box121: Off



				Check Box122: Off



				Check Box123: Off



				Check Box124: Off



				Check Box125: Off



				Check Box126: Off



				Check Box127: Off



				Check Box128: Off



				Check Box129: Off



				Check Box130: Off



				Check Box131: Off



				Check Box132: Off



				Check Box133: Off



				Check Box134: Off



				Check Box135: Off



				Check Box136: Off



				Check Box137: Off



				Check Box138: Off



				Check Box139: Off



				Check Box140: Off



				Check Box141: Off



				Check Box142: Off



				Check Box143: Off



				Check Box145: Off



				Check Box146: Off



















Marijuana License Application #10154 Alaska Green Cross *Incomplete Letter*


			From


			Marijuana Licensing (CED sponsored)


			To


			greencross@alaska.net


			Cc


			akgreenglaciers@gmail.com; Marijuana Licensing (CED sponsored)


			Recipients


			greencross@alaska.net; akgreenglaciers@gmail.com; marijuana.licensing@alaska.gov





Hello,







 







AMCO staff has reviewed the corrections/amendments/revised documents submitted for the proposed marijuana establishment license referenced above. Please read the attached letter regarding the highlighted items that still need to be corrected and/or resubmitted in order to deem your application complete. 







 







The forms MJ-18 Residency Verification for Dantae Lloyd, Darby Andrews and John Troutman have been forwarded to the investigators in our enforcement section for review.







 







Thank you,







Christina Thibodeaux







Business Registration Examiner | Dept. of Commerce, Community and Economic Development | Alcohol and Marijuana Control Office   







550 W. 7th Ave. Ste. 1600 Anchorage, AK 99501 |  907.754.3588   | 







P Please consider the environment before printing this e-mail.







 







Less paper is better for us and our environment.
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Department of Commerce, Community, 




and Economic Development 
 




ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 




Anchorage, AK 99501 
Main: 907.269.0350




 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 




• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 




card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 




• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 




the application and did not submit MJ-00 or MJ-09  
o We have not received a fingerprint card for Darby Andrews who is listed on the 




application 
o John Troutman’s name is spelled differently on his fingerprint card than what is 




listed on the application 
• MJ-00 Application Certifications 




o We did not receive MJ-00 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
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• MJ-09 Statement of Financial Interest 
o We did not receive MJ-09 for the following individuals: 




 Cody Davis 
 Edward McVeagh 
 John Troutman – incomplete - did not complete SSN field 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 




• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 




document 
o The following members are listed in your LLC Operating Agreement as being 




members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 




o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 




• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 




 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 




o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 




o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 




system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 




o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 




system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 




o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 




o Page 15, box 1 
 The answer provided is not sufficient 




o Page 16, box 1 















 
 




 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 




on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  




 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 




• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 




outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 




clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 




o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 




o Please clearly label the restricted access areas on your diagram – what are the 
different colors? There is no key/legend 




o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 




the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 




marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 




• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 




 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 




• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 




• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 




supplemental documents list Unit A – the tenant should be Alaska Green Glacier 
Gardens, LLC. Also, it is not clear whether this is an amendment to the premises 
address of the original lease which states Unit G and has a term of Sept 1st to Aug 
31st 2017. 




o Section 29 needs to be amended to state something to the effect of: AMCO 
Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 















 
 




MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 




o Because we were unable to determine your residency from the PFD database, one of 
the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 




 




Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 




 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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Marijuana License Application #10154 Alaska Green Cross


			From


			Marijuana Licensing (CED sponsored)


			To


			greencross@alaska.net


			Cc


			akgreenglaciers@gmail.com; lady@alaska.net; Marijuana Licensing (CED sponsored)


			Recipients


			greencross@alaska.net; akgreenglaciers@gmail.com; lady@alaska.net; marijuana.licensing@alaska.gov





Good Afternoon,







 







Forms MJ-00 and MJ-09 have been received for Nancy Eyraud and Theodore Eyraud. Please refer to the attached incomplete letter for remaining corrections needed.







 







Thank you,







AMCO Staff







907-269-0350
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Department of Commerce, Community, 




and Economic Development 
 




ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th Avenue, Suite 1600 




Anchorage, AK 99501 
Main: 907.269.0350




 
November 8, 2016 
 
Alaska Green Glacier Gardens, LLC 
DBA: Alaska Green Cross 
Via email: greencross@alaska.net 
CC: akgreenglaciers@gmail.com  
       lady@alaska.net   
 
Re: Retail Marijuana Store License Application #10154 
 
Dear Applicant, 
 
AMCO staff has reviewed the online application and supplemental documents submitted for 
the proposed marijuana establishment license referenced above. The following items need to 
be corrected and/or resubmitted. 
 




• SSN Discrepancies 
o The SSN entered for Dantae Lloyd on the application differs from the fingerprint 




card and what is listed with the Permanent Fund Dividend’s database. Please verify 
with a correct MJ-09 




• Fingerprint cards 
o We received a fingerprint card for Glennis L Cutting, but this person is not listed on 




the application and did not submit MJ-00 or MJ-09 needs to submit cover sheet for 
correct license # 




o We have not received a fingerprint card for Darby Andrews who is listed on the 
application 




o John Troutman’s name is spelled differently on his fingerprint card than what is 
listed on the application 




• MJ-00 Application Certifications 
o We did not receive MJ-00 for the following individuals: 




 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 







mailto:greencross@alaska.net
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 Darby Andrews 
• MJ-09 Statement of Financial Interest 




o We did not receive MJ-09 for the following individuals: 
 Cody Davis 
 Edward McVeagh 
 John Troutman 
 Deborah Bennett 
 Dantae Lloyd 
 West Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 




• Entity Documents 
o Your LLC Operating Agreement is not signed and therefore is not a legally binding 




document 
o The following members are listed in your LLC Operating Agreement as being 




members of the LLC, but are not listed as such with the Division of Corporations, 
Business and Professional Licensing: 
 John Troutman 
 Deborah Bennett 
 Theodore Eyraud 
 Nancy Eyraud 
 Darby Andrews 
 Clifton Yocum 
 Diane Yocum 




o You will need to contact the Division of Corporations to have these individuals 
added to your LLC as entity officials with percentage of shares owned 




• MJ-01 Operating Plan 
o Page 1, Section 1- Establishment Information 




 The licensee field is incorrect, it should be Alaska Green Glacier Gardens, 
LLC 




o Page 3, box 2 
 Per 3 AAC 306.710(c) the ID badge must bear the person’s photograph 




o Page 4, box 3 
 The answer provided is not sufficient, please describe how the security alarm 




system meets the requirement of being activated on all exterior doors and 
windows when the licensed premises is closed for business 




o Page 10, box 1 
 The answer provided is not sufficient, please describe the marijuana tracking 




system you plan to use and how you will ensure that it is capable of sharing 
information with Franwell – METRC 




o Page 12, box 1 
 The answer provided is not adequate 
 Burning marijuana waste is not allowed at this time 




o Page 15, box 1 
 The answer provided is not sufficient 















 
 




o Page 16, box 1 
 The answer provided does not include dimensions 
 The answer provided states that “Glass Garden” and the word “Raw” will be 




on your signs posted at the establishment, but you cannot use names other 
than your doing business as name  




 Will all of your signs be placed in the retail store’s window or attached to the 
outside of the licensed premises in compliance with 3 AAC 306.360(a)? 




• MJ-02 Premises Diagram 
o Please clearly delineate the outer boundaries of the proposed licensed premises by 




outlining in another color 
 When an AMCO investigator is looking at your diagram, it should be very 




clear what areas will be the “licensed premises” as defined in 3 AAC 
306.990(23) and what areas will not be licensed premises. 




o If your proposed premises is located within a building or complex that contains 
multiple businesses and/or tenants, please provide an additional page that clearly 
shows the location of your proposed premises within the building or complex, along 
with the addresses and/or suite #’s of the other businesses and/or tenants within the 
building or complex 




o Please clearly label the restricted access areas on your diagram 
o Label any marijuana storage areas on your diagram  
o It is unclear from your diagram whether the proposed establishment will conform to 




the requirements set forth in the regulations, specifically 3 AAC 306.325(c) and 
306.710 
 For example, any part of the licensed premises where marijuana or a 




marijuana product is processed, stored, stocked for sale or dispensed for sale 
should be in a restricted access area, but it seems you will be stocking and 
dispensing for sales in an area that is not a restricted access area 




• MJ-03 Retail Supplemental Operating Plan 
o Page 3, box 2 




 Your description in Section 4 as well as your premises diagram do not appear 
to conform to the requirements set forth in the regulations, specifically 3 
AAC 306.325(c) and 306.710 




• For example, any part of the licensed premises where marijuana or a 
marijuana product is processed, stored, stocked for sale or dispensed 
for sale should be in a restricted access area, but it seems you will be 
stocking and dispensing for sales in an area that is not a restricted 
access area 




• Proof of Possession of Proposed Premises 
o The lease provided lists the premises address as Unit G, but the application and all 




supplemental documents list Unit A 
o Section 29 needs to be amended to state something to the effect of: AMCO 




Enforcement will be contacted in the event that marijuana or marijuana product 
needs to be removed 




  















 
 




• MJ-18 Residency Verification for Dantae Lloyd, John Troutman and Darby Andrews 
o Because we were unable to determine your residency from the PFD database, one of 




the items we are requesting you to complete is the attached Form MJ-18, providing 
information to determine proof of residency. When we receive this completed form, 
our enforcement team will contact you to complete the residency investigation. 
Return of the completed Form MJ-18 within two weeks, if accompanied by 
completion of all other required items, will keep your application at the top of our 
worklist. 




 




Please note per 3 AAC 306.025(f) you must make these corrections and submit these items to 
complete your application not later than 90 days after the date of this notice. If you fail to complete 
your application during the 90 day period after this notice, you will be required to file a new 
application and pay a new application filing fee to obtain a marijuana establishment license. 




 
Sincerely, 
Cynthia Franklin, Director 
marijuana.licensing@alaska.gov  
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Department of Commerce, Community, & Economic Development



Alcohol & Marijuana Control Office
License #10154



Initiating License Application
9/20/2016 11:28:24 PM



Licensee #1



Licensee Type:  Entity



Alaska Entity Number:  10023992



Alaska Entity Name:  Alaska Green Glacier Gardens L
LC



Phone Number:  907-344-5277



Email Address:  akgreenglaciers@gmail.com



Mailing Address:  1120 Huffman Rd. Ste 24 Box 52
8
anchorage, AK 99515
UNITED STATES



Affiliate #1



Licensee Type:  Individual



Name:  cody davis



SSN:  



Date of Birth:  12/19/1992



Phone Number:  907-744-5800



Email Address:  roxisvaskon808@gmail.com



Mailing Address:  1021 turpin st unit 2
anchorage , AK 99504
UNITED STATES



Affiliate #2



Licensee Type:  Individual



Name:  adele Davis



SSN:  



Date of Birth:  05/28/1963



Phone Number:  907-250-8272



Email Address:  greencross@alaska.net



Mailing Address:  3705 arctic blvd #1231
Anchorage, AK 99503
UNITED STATES



Affiliate #3



Licensee Type:  Individual



Name:  Edward Mc Veagh



SSN:  



Date of Birth:  05/17/1965



Phone Number:  412-999-2894



Email Address:  ibis1009@yahoo.com



Mailing Address:  17045 Nickleen St
anchorage, AK 99516
UNITED STATES



Affiliate #4



Licensee Type:  Individual



Name:  john troutman



SSN:  



Date of Birth:  02/12/1949



Phone Number:  907-331-3943



Email Address:  akseeker2@gmail.com



Mailing Address:  3650 E. 64th Ave
Anchorage, AK 99507
UNITED STATES



Affiliate #5



Licensee Type:  Individual



Name:  Deborah bennett



SSN:  



Date of Birth:  04/07/1974



Phone Number:  907-229-8077



Email Address:  bennettbk38@gmail.com



Mailing Address:  1001 boniface pkwy # 10J
Anchorage, AK 99504
UNITED STATES



License Number:  10154



License Status:  New



License Type:  Retail Marijuana Store



Doing Business As:  ALASKA GREEN CROSS



Business License Number:  1011295



Designated Licensee:  Darby Andrews



Email Address:  greencross@alaska.net



Local Government:  - No Local Government -



Community Council:  



Latitude, Longitude:  61.145317, -149.877506



Physical Address:  211 E, Dimond unit A
Anchorage, AK 99515
UNITED STATES











Affiliate #6



Licensee Type:  Individual



Name:  dantae lloyd



SSN:  



Date of Birth:  12/17/1981



Phone Number:  907-351-8477



Email Address:  dantaelloyd@hotmail.com



Mailing Address:  1021 turpin #3
anchorage, AK 99504-1772
UNITED STATES



Affiliate #7



Licensee Type:  Individual



Name:  west bennett



SSN:  



Date of Birth:  10/05/1990



Phone Number:  907-538-8149



Email Address:  wesalaskaglassgarden@gmail.c
om



Mailing Address:  7237 Duben ave. unit d
anchorage, AK 99504-1772
UNITED STATES



Affiliate #8



Licensee Type:  Individual



Name:  theodore eyraud



SSN:  



Date of Birth:  10/01/1965



Phone Number:  907-355-8466



Email Address:  nancylyne@hotmail.com



Mailing Address:  p.o. box 877914
wasilla, AK 99687
UNITED STATES



Affiliate #9



Licensee Type:  Individual



Name:  nancy eyraud



SSN:  



Date of Birth:  08/18/1967



Phone Number:  907-357-8680



Email Address:  nancylyne@hotmail.com



Mailing Address:  p.o. 877914
wasilla, AK 99687
UNITED STATES



Affiliate #10



Licensee Type:  Individual



Name:  Darby Andrews



SSN:  



Date of Birth:  10/19/1969



Phone Number:  907-227-7863



Email Address:  alaskaglass@mac.com



Mailing Address:  351 cortina rd.
girdwood, AK 99587
UNITED STATES



Affiliate #11



Licensee Type:  Individual



Name:  Cliffton yocum



SSN:  



Date of Birth:  12/20/1949



Phone Number:  432-934-1620



Email Address:  dyocom907ak@icloud.com



Mailing Address:  6151 Talgach view dr
wassila, AK 99654
UNITED STATES



Affiliate #12



Licensee Type:  Individual



Name:  diane yocum



SSN:  



Date of Birth:  10/17/1951



Phone Number:  907-376-9993



Email Address:  dyocum907ak@icloud.com



Mailing Address:  6151 Talgach View Dr.
wassila, AK 99654
UNITED STATES











































































Alaska Marijuana Control Board 



Alcohol and Marijuana Control Office 
550W 7'1> Aven~e. Suite 1600 



Anchorage, AK 99501 
mjlr ,u 



https.J/www commer 
Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



What is this form? 



An operating plan is requ ired for all marijuana establishment license applications. Applicants should review Title 17.38 of Alaska 



Statutes and Chapter 306 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet 



the requirements of those statutes and regulations. If your business has a formal operating plan, you may include a copy of that 



operating plan with your application, but all fields of this form must still be completed per 3 AAC 306.020(c). 



What must be covered in an operating plan? 



Applicants must identify how the proposed premises will comply with applicable statutes and regulations regarding the following: 



• Security 



• Inventory tracking of all marijuana and marijuana product on the premises 



• Employee qualification and training 



• Waste disposal 



• Transportation and delivery of marijuana and marijuana products 



• Signage and advertising 



• Control plan for persons under the age of 21 



Applicants must also complete the corresponding operating plan supplemental forms {Form MJ-03, Form MJ·04, Form MJ-05, or 



Form MJ-06) to meet the additional operating plan requirements for each license type. 



Section 1 - Establishment Information 



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



licensee: Adele T. Davis j License Number: j 1 0154 



license Type: Retail 
Doing Business As: Alaska Green Cross 
Premises Address: 211 east Dimond blvd Unit A 
City: Anchorage I State: I ALASKA j Zf P: )99515 



Mailing Address: 211 east Dimond blvd Unit A 
City: Anchorage I State: ! ALASKA j ZIP: i99515 



Primary Contact: Adele 
Main Phone: (907)344-5277 I Cell Phone: 1(907)250-8272 
Email: greencross@alaska.net 



[Form MJ-01) (rev 02/12/2016) Page 1of19 
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Alaska Marijuana Control Board 



Alcohol and Marijuana Cont rol Office 
550 W i~ Avenue, Suite 1600 



Anchorage, AK 99501 
m r 1u1 



hUps //www corT"mer 
Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



Section 2 - Security 



Review the requirements under 3 AAC 306.710 - 3 AAC 306. 720 and 3 AAC 306.755, and identify how the proposed premises will 



meet the listed requirements. 



Describe how the proposed premises wilt comply with each of the following: 



Restricted Access Areas (3 AAC 306.710): 



Describe how you will prevent unescorted members of the public from entering restricted access areas: 



We have security bars on all windows and doors. Our Cannabis will be stored in a bullet proof 
area, that is only accessible through finger print techno!ogy. Everyone will be IO'd as they 
enter. No one under the age of 21 allowed. Only 10 costumers will be allowed in at a time. All 
public and restricted areas will be under video survalice during business hours. All moneies 
will be kept in a secure resticted access kiosk. 



Describe your processes for admitting visitors into and escorting t hem through restricted access areas: 



Visitors must preschedule a appointment so that we may vet them and assign someone to 
escort the visitor at all times while they are in the building. All visitors will be required to wear a 
badge while on the premises as well as signing in and out 



[Form M J-01) (rev 02/12/2016) Page 2of19 
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Alaska Marijuana Control Board 



Alcohol and Marijuana Control Office 
'!'50 W ...,i r 4-.;t'r .:e . Suite 1600 



Anchorage. AK 99501 



Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



Describe your recordkee1>fng of visitors who are escorted Urto restricted access a.reas: 



They will first be requried to appJy to visit far a tour a,..,rt if acccotPd, \ •.;W ~ requriPd to ··'Par a 
badge at all times. So we wilf have documention of their request to visit. whether or not they 
were accepted. wlien they signed in ard out. as well as ~t'loyPP doc11~ertation wltness!ng 
their actions and activities white on the prem'.sr" .{state and locat autho..:ty exempt) 



Provide a copy of a sample identification badi:e to ~ displayed by each lkensee, employtt, or agent while on the premises: 



See attached 



!J.ohn. Doe 
Bu.df ender 



_ _J 
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Alaska Marijuana Control Board 



Alcohol and Marijuana Control Office 
550 W i " Avenue, Suite 1600 



Anchorage, AK 99501 
m1r u 



https //www col'T'mer 
Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



Security Alarm Systems and lock Standards (3 AAC 306.715}: 



Exterior lighting is required to facilitate surveillaiice. Describe how the exterior lighting will meet this requirement: 



We are located in a well maintained and lighted shopping center with street lights shining after 
dark. 



An alarm system is required for all license types. Describe the security alarm system for the proposed premises: 



My multi point infrared camaras that send out text or email notification everytime movement is 
detected on the premises. 



The alarm system must be activated on all exterior doors and windows when the licensed premises is closed for business. 
Describe how the security alarm system meets thi.s requirement: 



I 
My multi point camaras that send out text or email notification everytime movment is detected 
on the premises. 



I 
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Alaska Marijuana Control Board 



Alcohol and Marijuana Control Office 
550 W i " Avenue, Suite 1600 



Anchorage, AK 99501 



l:!!!f>s www commN 
Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



Describe your policies and procedures for preventing diversion of marijuana or marijuana product: 



Only the owner and the bud tender on duty will have access to the bud closet which has video 
of any one who enters and video of all transactions. Fingerprints are requrired to gain access. 
The Cannabis closet will contain a dedicated panic Une behind a bullet proof two way mirror. 



Describe your policies and procedures for preventing loitering: 



Only 10 costumers will be allowed in at a time. 



Describe your policies and procedures regarding the use of any additional security device, such as a motion detector, pressure 
switch, and duress, panic, or hold-up alarm to enhance security of the proposed premises: 



Security bares on all windows and doors, video of au public areas and the cannabis closet our 
cash will be kept in a secure kiosk with video only one empolyee will be in the cannabis closet 
after fingerprint clearance at a time who will have a panic button in the closet as well as a 
dedicated line. 



[Form MJ-01] {rev 02/12/2016) Page5of19 



JUN C '16 ~11:48 











Alaska Marijuana Control Board 



Alcohol and Marijuana Control Office 



550 W i " Avenue, Suite 1600 



Anchorage, AK 99501 



Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



Describe your policies and procedures regarding the actions to be taken by a licensee, employee, or agent when any 
automatic or electronic notification system alerts a local law enforcement agency of an unauthorized breach of security: 



owners and managers will be contacted instuctions from law enforcement will be followed and 
questions answered clearty. The store will be locked down till fuither notice from owners and 
law enforcement. 



Video Surveillance (3 AAC 306.720): 



All licensed marijuana establishments must meet minimum standards for surveillance equipment. Applicants should be able to 



answer "Yes" to all items below. 



Video surveillance and camera recording system covers the following areas of the premises: 



Each restricted access area and each entrance to a restricted access a rea 



Both the interior and exterior of each entrance to the facility 



Each point of sale area 



Each video surveillance recording: 



Is preserved for a minimum of 40 days, in a format that can be easily accessed for viewing 



Clearly and accurately displays the time and date 



Is archived in a format that does not permit alteration of the recorded image, so that the images 



can readily be authenticated 



[Form MJ-01} {rev 02/12/2016) 
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Alaska Marijuana Contra.I Board 



Form MJ-01: Marijuana Establishment Operating Plan 



Describe how the video cameras will be placed to produce a dear view adequate to identify any individual inside the 
licensed premises, or within 20 feet of each entrance to the licensed premises: 



One facing toward the front door placed high on the back wall. One placed facing employe 
entrance high above the front door, between the two a clear view of the whole store is 
availiable 



Describe the locked and secure area where video surveillance recording equipment and records will be housed and stored 
and how you will ensure the area is accessible onJy to authorized p.ersonnel, law enforcement, or an agent of the board: 



In side of the cannabis closet we will have a safe bolted down containing the recording DVR. 



Location of Surveillance Equipment and Video Surveillance Records: 



Surveillance room or area is clearly defined on the premises diagram 



Surveillance recording equipment and video surveillance records are housed in a designated, locked, 



and secure area or in a lock box, cabinet, closet or other secure area 



Surveilluncc recording equipment access is limited to a marijuana establishment licensee or authorized 



employee, and to law enforcement personnel including an agent of the board 



Video surveillance records are stored off-site 



Yes 



• 



No 
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Alcohol and Marijuana Control Office 
550 W i n Avenue, Suite 1600 
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Alaska Marijuana Control Board 



Form MJ-01: Marijuana Establishment Operating Plan 



Business Records (3 AAC 306.755): 



All licensed marijuana establishments must maintain, in a forn:at that is readily understood by a reasonably prudent business 



person, certain business records. Applicants should be able to answer "Yes" to all items below. 



Business Records Maintained and Kept on the Licensed Premises: 



All books and records necessary to fully account for each business transaction conducted under its license 



for the current year and three preceding calendar years; records for the last six months are maintained on 



the marijuana establishment's licensed premises; older records may be archived on or off-premises 



A current employee list setting out the full name and marijuana handler permit number of each licensee, 



employee, and agent who works at the marijuana establishment 



The business contact fnformation for vendors that maintain video surveillance systems and security alarm 



systems for the licensed premises 



Records related to advertising and marketing 



A current diagram of the licensed premises including each restricted access area 



A log recording the name, and date and time of entry of each visitor permitted into a restricted access 



area 



All records normally reta;ned for tax purposes 



Accurate and comprehensive inventory tracking records that account for all marijuana inventory activity 



from seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a 



consumer, to another marijuana establishment, or destroyed 



Transportation records for marijuana and marijuana product as required under 3 AAC 306.750(f) 



[Form MJ-01) (rev 02/12/2016) 
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Alaska Marijuana Control Board 



Alcohol and Marijuana Control Office 
550 W i '' Avenue, Suite 1600 



Anchorage, AK 99501 



Phone: 907.269.0350 



Form MJ-01: Marijuana Establishment Operating Plan 



A marijuana establishment is required to exercise due diligence in preserving and maintained ail required records. 
Describe how you will prevent records and data, including electronically maintained records, from being lost or destroyed: 



re will keep two copies of records. electronicly, one secured external hard drive that will be 
backed up on premises every 90 days and kept in a dedicated safe, and one backed up to 



xternal hard drive kept in a safe deposit box. We will have no more cannabis on the 
premesies than allowed by the AMCB 
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Alaska Marijuana Control Board 



Form MJ-01: Marijuana Establishment Operating Plan 



Section 3 - Inventory Tracking of All Marijuana and Marijuana Product 



Review the requirements under 3 AAC 306.730, and identify how the proposed establishment will meet the listed requirements. 



All licensed marijuana establishments must use a marijuana inventory t racking system capable of sharing information with the 



system the board implements to ensure all marijuana cultivated and sold in t he state, and each marijuana product processed and 



sold in the state, is identified and tracked from the time the marijuana propagated from seed or cutting, through transfer to another 



licensed marijuana establishment, or use in manufacturing a product, to a completed sale of marijuana or marijuana product, or 



disposal of the harvest batch of marijuana or production lot of marijuana product. 



Applicant s should be able to answer "Yes" to all items below. 



Marijuana Tracking and Weighing: 



A marijuana inventory tracking system, capable of sharing information with the system the board 



implements to ensure tracking for the reasons listed above, will be used 



All marijuana delivered to a marijuana establishment will be weighed on a scale certi fied in compliance 



with 3 AAC 306.745 



Describe the marijuana tracking system that you plan to use and how you will ensure that it is capable of sharing 



information with the system the board implements: 



C4 ever hardware adilas software integrated systems. 
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Alcohol and Marijuana Control Office 
SSO W t~ Avenue, Suite 1600 



Anchorage, AK 99501 
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Form MJ-01: Marijuana Establishment Operating Plan 



Section 4 - Employee Qualification and Train ing 



Review the requirements under 3 AAC 306.700, and identify how the proposed establishment will meet the listed requirements. 



A marijuana establishment and each licensee, employee, or agent of the marijuana establishment who sells, cultivates, 



manufactures, tests, or t ransports marijuana or a marijuana product, or who checks the ident ificat ion of a consumer or visi tor, shall 



obtain a marijuana handler permit from the board before being licensed or beginning employment at a marijuana establishment. 



Applicants should be abie to answer "Yes" to ait items betow. 



Marijuana Hander Permit: 



Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, 



tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or 



visitor, shall obtain a marijuana handler permit from the board before being licensed or beginning 



employment at the marijuana establishment 



Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep t hat 



person's marijuana handler permit card in that person's immediate possession (or a valid copy on file on 



the premises of a retail marijuana store, marijuana cuttivat ion facility, or marijuana product 



manufacturing facility) when on t he licensed premises 



Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that 



that person's marijuana handler permit card is valid and has not expired 



Describe how your establishment will meet the requirements for employee qualifications and training: 



Yes No 



All new employees will be required to take and clear a backgroind check by providing 
fingerprints also new employees must take a state approved bud tenders class. Current 
employees must keep said training up to date they will be reminded both 90 and 30 days 
before expiration. New employees will be required to shadow someone for 24 hours before 
working on their own. 
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Form MJ-01: Marijuana Establishment Operating Plan 



Section 5 - Waste Disposal 



Review the requirements under 3 AAC 306.740, and identify how the p roposed establishment will meet the listed requirements. 



Applicants should be able to answer "Yes" to the statement below. 



Marijuana Waste Disposal: 



The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory 



t racking system require<l u:ider 3 AAC 306.730 before makir.g the waste unusable and disposing of it 



Yes No 



Describe how you will store, manage, and dispose of any solid or liquid waste, including wastewater generated during marijuana 
cult ivation, production, process, testing, or retaw sales, · n compliance with applK:able federal, state, and local laws and regulations: 



Unsold cannabis will be ground up mixed with saw dust and wood pulp then compressed to 
1 make burnable bricks to be disposed of by fire. 



Describe what material or materials you will mix with the ground marijuana waste to make it unusable: 



Soap suds and concrete then made into builders bricks 
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Form MJ-01: Marijuana Establishment Operating Plan 



Marijuana waste must be rendered unusable for any purpose for which it was grown or produced before it leaves the marijuana 
establishment. Describe the process or processes that you will use to make the marijuana plant waste unusable: 



We will mix ground cannabis with soap suds and concrete and water compressed and dried 
into bricks. To be used for building projects. 
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Form MJ-01: Marijuana Establishment Operating Plan 



Section 6 - Transportation and Delivery of Marijuana and Marijuana Products 



Review the requirements under 3 AAC 306.750, and identify how the proposed establishment will meet the listed requirements. 



Applicants should be able to answer "Yes" to all items below. 



Marijuana Transportation: 



The marijuana establishment from which a shipment of marijuana or marijuana product originates will 



ensure t hat any individual transporting marijuana shall have a marijuana handler permit required under 



3 AAC 306.700 



The marijuana establishment that originates the transport of any marijuana or marijuana product will 



use the marijuana inventory tracking system to record the type, amount, and weight of marijuana or 



marijuana product being transported, the name of the transporter, the time of departure and expected 



delivery, and the make, model, and license plate numb€r of the transporting vehicle 



The marijuana establishment that originates the transport of any marijuana or marijuana product will 



ensure that a complete printed transport manifest on a form prescribed by the board must be kept with 



the marijuana or marijuana product at all times during transport 



During t ransport, any marijuana or marijuana product will be in a sealed package or container in a 



locked, safe, and secure storage compartment in the vehicle transporting the marijuana or marijuana 



product, and t he sealed package will not be opened during transport 



Any vehicle tra nsporting marijuana or marijuana product will travel directly from the shipping marijuana 



establishment to the receiving marijuana establishment, and will not make any unnecessary stops in 



between except to deliver or pick up marijuana or marijuana product at any other licensed marijuana 



establishment 



When the marijuana establishment receives marijuana or marijuana product from another licensed 



marijuana establishment, the recipient of the shipment will use the marijuana inventory tracking system 



to report t he tyoe, amount, and weight of marijuana or marijuana product received 



The marijuana establishment will refuse to accept any shipment of marij~ana or marijuana product that 



is not accompanied by the transport manifest 
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Form MJ-01: Marijuana Establishment Operating Plan 



Describe how mar.ijuana or marijuana product will be prepared. pacicaged, and secured for shipm.ent: 



Costumers will leave the premises with their purchase vacuum sealed in the following color 
coded oder proof bags: 
1 . White for 1 /8th of an oz 
2.Silver for 1/4th of an oz 
3.Black for 1/2th of an oz 
4. Clear for a full oz 



Describe the type of locked, safe, and secure star.age compartments that will be used in any vehicles transporting marijuana or 
marijuana product: 



Valkyrie security or AST will be providing transport services. 
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Form MJ-01: Marijuana Establishment Operating Plan 



.Section 7 - Signage and Advertising 



Describe any signs that you intend to post on your establishment with your oosiness name, including quantity and dimensions: 



Three signs that say AK Green Cross and Glass Garden with a picture of fireweed and the 
word RAW. 



If you are not applying for a retail marijuana store license. you do not need to complete the rest of Section 7, including Page 17. 



Restriction on advertising of mariiuana and marijuana products (3 AAC 306.360): 



All licensed retail marijuana stores must meet minimum standards for signage and advertising. 



Applicants should be able to answer "AgreeH to all items below. 



No advertisement for marijuana or marijuana product will contain any statement or illustration that: 



Is false or misleading 



Promotes excessive consumption 



Represents that the use of marijuana has curative or therapeutic effects 



Depicts a person under the age of 21 consuming marijuana 



Includes an object or character, including a toy, a cartoon character, or any other depiction 



designed to appeal to a child or other person under the age of 21, that promot,es mnsumption of 



marijuana 
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Form MJ-01: Marijuana Establishment Operating Plan 



No advertisement for marijuana or marijuana product will be placed: 



Within one thousand feet of the perimeter of any child-centered facility, including a school, childcare 



facility, or other facility providing services to children, a playground or recreation center, a public park, 



a library, or a game arcade that is open to persons under the age of 21 



On or in a public transit vehicle or public transit shelter 



On or in a publicly owned or operated property 



Within 1000 feet of a substance abuse or treatment facility 



On a campus for post-secondary education 



Signage and Promotional Materials: 



I understand and agree to follow the limitations for signs under 3 AAC 306.360{a) 



The retail marijuana store will not use giveaway coupons as promotional materials, or conduct 



promotional activities such as games or c"Ompetitions to encourage sale of marijuana or marijuana 



products 



All advertising for marijuana or any marijuana product will contain the warnings required under 



3 AAC 306.360(e) 
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Form MJ-01: Marijuana Establishment Operating Plan 



Section 8 - Control Plan for Persons Under the Age of 21 



Describe how the marijuana establishment will prevent persons under the age of 21 from gaining access to any portion of the 



licensed premrS6 a'ld marijuana items: 



All doors, packaging, advertising, and labeling will be plainly marked for 21 and over only. 
Everyone must show ID to attendee to gain entry and again at the kiosk to purchase. 



I declare under penalty of perjury that I have examined this form, including all accompanying schedules and statements, and to the best 



of my knowledge and belief find it to be true, correct, and complete. 



Signature of licensee 



Printed name 
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Form MJ-01: Marijuana Establishment Operating Plan 



(Additional Space as Needed): 



1A11 rules and guide Jines for employees and consumers will be made for the sake of safety first. 
11 . security guard on site during business hours. 



. Throug vetting of all employees to inclued backgroud checks and fingerprints ~



. Security bars covering all entancesf exits. 
3. Video camras to document all activites . 



1
s. Minimum of 24 hours shadowing current staff before working alone required for new hires. 
6. All required trainings by the state and proof there of for each employee. 
7. All restricted areas will be clearly marked. 
8. Hours of operation will be ten to ten. 



1



9. We will use bud bar display systems to show case our cannabis in a secure manner. 



1
10. When the bud tenders are changing shift and at the open and close of the store the gates 
rwill be locked until the safe room is once again secure. 
11. We will sale cannabis and cannabis products that meet the standards and regulations of 
he state of alaska. 
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What is this form? 



Alcohol & Marijuana Control Office 
550 W 7111 Avenu&. Suite 1600 



Anch::rage, AK 99501 
mari,iuana.lioensing@alaska.gov 



hll.;ls:/l\"1111."Loomm$'Ce.e!as.lca.gov/weblamco 
Phor.e: 9C7.269.0350 



Cover Sheet fer 4arijuana Establish ent Applleatio s 



This cover sheet .!!!Yfil tre comp1eted and subrrit:eo any !!me a doc~r.~. payment, or ether rr.a.-jjuana es1abtishw.ent·appllcation item is 
emailed, mailed, or band..cieliv.ered to AMCO's main office. 



Section 1 - EstabUsbment Information 



Enter information for the business seeking to be licensed. as identified on- th.e license application. 



Licensee: l Alaska Green Glaciel' Gardens llC 
I 



) license Number: j 10154 



l Ret;;it Marijuana Stn.-e 



~ ALASKA GREEN CROSS 



Physical Address: J 211 E, Dimond unit A 



I City: 



I D_esig~at~d 
1 l1cer_ee. 



I Email Address: 



; Anchorage 
' 



I 
I gr-eencross@alaska.net 



J State: j AK ! Zio Code: ,\ 99515 i • 



Section 2 - Attached Items 



List all documents, payments. and other items that are bemg submmea ak>"9 "" " t.'1~5 page. 



j Attached tte.-ns: 
,, 



i 



' 



Received Date: 



• lnformation/'pdures for Bud Bar dLsplay and storage pods 



• Information/ pictures. for scales and weight measurement 
• Informat ion/pictures for label presentation 



• Information/pictures forC4EverSystems kiosk 



• Information/samples for packing materials 



• lnformation/samplesforemployee ID's 



• ~"~"'~tion/Pidor(S fer Fr-ont Shrt 
Di's p(4!1 



OFFICE USE ONLY 



Payment Submitted YIN: Transaction#: 



l 



I 











Consumer 
Ordering Tablets 



._ Government -. 
Taxes .. · • 
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Home (/) > Dispensary Scales (/disoensary-scales. html) > A&O EK-12Ki - NTEP Balance 



~ 
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A&D EK-1 2Ki - NTEP Balance 
MPN: EK-12Ki 



PN: ANDW-EK-12Ki 











)fouual Rroc:-hure 
( 



npens m 
J.t'• ' '_. :lt ' lu I . 



(http://www.scalemanuals.com/andmanuals~ww.scalemanuals.com/andbrochures/everest-
series-manual.pdf) series-brochure.odf) 



Included Accessories 



• AC Power Adapter 



Weighing Modes 



Mode: Capacity: j Resolution: 



1Grams 12000g 11 g 
I 



I ounces 423.30 oz 0.05 oz 



1Pounds 26.455 lb I0.005 lb 
1 Troy Ounces 385.SOozt 



1
0.05 ozt 



Pennyweights 7716 dwt 1 dwt 



Mom mes 3200.0 mo O.Smo 



Counting* 1 Standard parts counting 



1 Percent Weighing % of sample 



1 *Counting feature is NOT legal for trade 



Product Details 



Class U NTEP Approved Legal For Trade 
The National Conference on Weights and Measure certifies this precision jewelry scale Legal for Trade with 



Certificate of Conformance Number 04--019 



(http://www.ncwm.net/resources/dyn/files/1035147z6372f75f I fn/04-019A 1 .pdO. So, ya can count on 



getting accurate readings time after time. You can even use this balance to get accurate weights of items 



ya plan on selling commercially by weight. 



IP 54 Splash Proof Keypad 
This precision balance has a splashproof keypad with an 1P (Ingress Protection) rating of 54. This means 



the scale's membrane keypad is protected against dust and splashed water. So, if ya get a little liquid on 



the EK12Ki just wipe it off and get back to weighing. 



Programmable Auto Off Feature 
If you've ever had your scale turn off on you in the middle of important measurements, you'll realize what a 



blessing this feature is. You can program the EK-1 2Ki to turn off automatically, or to stay on until you turn it 



off yourself. 











Programmable Backlit Display 



This A&D scale has a bright, backlit weight display so ya can see your weights even in dim lighting. You can 



even program this feature to stay on, stay off or come on with the press of a key or change of weight. 



Checkweighing Feature 
To make sure ya get your weights just right, this precision scale has a checkweighing feature that will let ya 



set your target weight. Once your target weight is set, the EK-12Ki will let ya know when you're over, under 



or just right. 



Percent Weighing 
This feature will let ya compare the weights of your samples against a predetermined reference weight. 



This can be helpful in weight checking, compounding, formulating and more. 



Does This Thing Count? 
You bet it does! All ya need to do is weigh a sample amount of pieces, so the EK12Ki can know how much 



each piece weighs, then start counting. You'll be finished in no time. Counting. feature is NOT legaf for 



trade. 



ACAi"' (Automatic Counting Accuracy Improvement) 
This function will improve the accuracy of the unit weight by re-calculating the unit weight with each 



additional amount of pieces ya put on the scale. This is gonna make counting your parts and pieces super 



accurate and super easy. 



RS-232 Serial Port 
The A&D EK12Ki has an RS232 port built right in. This is important if you're wanting to send your weight 



readings and other data to an external source !ike a computer or printer. 



Easy Calibration 
To make sure ya keep getting the best weight readings from your scale, it helps to calibrate it from time to 



time. Calibrating this digital scale is easy, you just need to pick up a 12 kilogram calibration weight (not 



included) to get the job done. 



Removable Stainless Steel Platform 
The EK 12Ki has a durable stainless steel weighing platform to make cleanup a breeze. Unlike gold or silver, 



stainless steel doesn't scratch easily and keeps its shine without rusting or tarnishing. 



Tare Feature 
The tare button on the front of this digital scale can be pressed to "zero out" the weight on the scale. You 



can then add more weight, and the display will only show the weight of the items you're adding. This sure is 



useful when ya want to use an expansion scoop to weigh your things, or if ya want to get separate weights 



of multiple items. 



Liquid Level Indicator 
This very handy feature will help you quickly and easily get your scale nice and level. A level scale is 



important for getting the most accurate weight readings. 



5 YEAR MANUFACTURER'S WARRANTY! 
This compact balance is covered with a 5 year warranty from AND Weighing against defects in material 



and workmanship. 
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Notes: 
- Printed art work (Sherlock & Fireweed) 
- Cut vinyls 
Colors: 
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Illuminated Channel letters: 
- Total of 3 Channel types 



Illuminated Clouds: 
- Total of 2 Cloud types 



s~·= 1 · 



Notes: 
·Printed approved artwork for 1 cloud 
- Cut vinyl for remaining signage 
.. Black trim cap 
• Black 5.25" returns 
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OPERATING AGREEMENT 
OF 



ALASKA GREEN GLACIER GARDENS, LLC 
 
 
THIS OPERATIN G AGREEMENT (the "Agreem ent") of ALASKA GREEN GLACIER 
GARD EN S, LLC, an Alaska limited liability company (the "Company"), is made and 
adopted effective as of the day  of August, 2016 (the  "Agreement  Date"),  by  the  initial 
Members of the Company, whose names are set forth on Exhibit A attached hereto. 
 
In cons ideration of the mutual covenants contained in this Agreement, and other good and 
valuable cons ideration, the receipt and suff ic iency of  whic h are acknow ledged by the 
current Members, the Agreement of the Company is as follows: 
 



ARTICLE I 
ORGANIZATIONAL   MATTERS 



 
1.1 Organization. 
 



(a) The Company is a limited liability company organized and existing under the 
laws of the State of Alaska pursuant to the Artic les of Organization f iled on behalf of the 
Company with the Alaska Department of Commerce, Community, and Economic  
Development ("Department"). A true copy of the Company's Artic les of Organization is  
attached hereto as Exhibit B. 



 
(b) This Agreement shall govern the business and affairs of the Company and the 



rights, obligations and liabilities of the Members to the extent permitted by the Act. 
 
1.2 Term.  The term  of the  Company  shall be perpetual  unless  terminated  in 



accordance with this Agreement. 
 
1.3 Counsel.  The     Members     ratify     the     Company's     retention     of 



Harry B. Carawan III in connection with the formation and organization of the Company and 
the preparation of this Agreement. The Members have been given the opportunity to retain 
other counsel to represent their separate individual interests in connection with such matters. 



 
1.4 Annex   I.  Except  as otherwise  defined  in the  text  of  this Agreement,  all 



capitalized terms used herein shall have the meanings given to them, respectively, in Annex 
1 to this Agreement, which is hereby incorporated herein by this reference. 



 
ARTICLE II 



NAME, OFFICE OF THE COMPANY, AND REGISTERED AGENT 
 



2.1 Name. The name of the Company is ALASKA GREEN GLACIER 
GARDENS, LLC. The Business may be conducted under such trade or fictitious names as 
the Board of Managers may determine. 











 
2.2 Offic e of the Company. The princ ipal plac e of bus iness of the Company and 



the spec if ied off ic e of the Company at w hich shall be kept the records required to be 
maintained   by   the   Company   under   the   Act   shall be 17945 Nickleen Street,  
Anc horage, AK 99516 or suc h other plac e or plac es as the Manager shall des ignate. The 
Artic les of  Organization shall be amended and/or restated to the extent necessary to reflect 
the accurate address of such principal place of business from time to time. 



 
2.3 Registered Agent. The Company's initial agent in the State of Alaska  for  



service  of  process  shall  be Adele T. Davis, whose physical address is 17945 Nickleen 
Street, Anchorage, AK 99516 and mailing address is 1120 Huffman Road, Suite 24, Box 528, 
Anchorage, AK 99515. 



 
 



 
ARTICLE III 



PURPOSE OF THE COMPANY 
 



The purpose of the Company shall be to engage in the Business. 
 



ARTICLE IV 
MEMBERS, INTERESTS, AND CAPITAL 



 
4.1 Economic  Units  and Member  Contributions. 



 
(a)  The respective economic ownership interests of the Members in the 



Company and their rights to share in the Company's capital, equity/capital appreciation and/or  
profits, or any combination or any one of the foregoing, or the voting rights, tax allocations,  
rights to distr ibutions, rights upon dissolution or liquidation, preference, limitations, and other  
terms, conditions, relative rights and restrictions of such Members in respect of their economic  
ownership interests, shall be expressed as Economic Units. The number and class of Economic  
Units held by the Members as of the Agreement Date are as set forth on Exhibit A attached 
hereto. Except as otherwise set in this Agreement or in an applicable Class Resolution,  
Economic Units of each class shall have identical rights to share in the capital, equity/capital 
appreciation and profits of the Company and shall have identical voting rights, tax allocations,  
rights to distributions, rights upon dissolution or liquidation, preferences, limitations and other  
terms, conditions, relative rights or restrictions as any other class of Economic Units. 
 



(b) Economic Units may be issued or re-issued from time to time in one or 
more classes, having such designations, rights to share in the capital, equity/capital 
appreciation and/or profits of the Company, or any combination or any one of the foregoing, 
voting rights (if any), tax allocations, rights to distributions, rights upon dissolution or 
liquidation, preferences, limitations and other terms, conditions, relative rights or restrictions 
as shall be set forth in this Agreement, as amended, or in an applicable Class Resolution. A 
Class Resolution establishing the des ignation(s), rights to share in the capital, equity/capital 
appreciation and/or profits, or any combination or any one of the foregoing, or the voting 











rights (if any), tax allocations, rights to distributions, rights upon dissolution or liquidation, 
preferences, limitations, and other terms, conditions, relative rights or restrictions of any class 
or series of Economic Units shall be deemed to amend, and shall be incorporated into, this 
Agreement as an essential part of this Agreement. 



 
(c) The classes of Economic Units established as of the Agreement Date are 



described in Exhibit C attached hereto, which is incorporated by this reference herein. The 
adoption of a Class Resolution establishing Economic Units of any other class shall be subject 
to the requirements of Section 7.07 hereof. The Economic Units issued within any single class 
shall have rights identical with each other and, accordingly, except as otherwise provided in 
this Agreement, Members holding Economic Units of the same class shall share in the capital,  
equity/capital appreciation and profits of the Company, and shall share voting rights (if any),  
rights to distributions and rights upon dissolution or liquidation of the Company in proportion 
to their respective holdings of Economic Units of such class. 



 
(d) The Members shall take and hold their respective Economic Units of any 



class subject to the condition that the Company may issue Economic Units of another class 
having greater, senior, identical, lesser or junior r ights to share in the capital, equity/capital 
appreciation and/or profits of the Company, or any combination or any one of the foregoing, 
or voting r ights, tax allocations, rights to distributions, rights upon dissolution or liquidation, 
preferences, limitations and other terms, conditions, relative rights or restrictions as shall be 
set forth in this Agreement, as amended, or in an applicable Class Resolution. 



 
(e)  In no event may a Resolution change the des ignation(s), rights to share 



in the capital, equity/capital apprec iation and/or profits of the Company, or any combination 
of any one of the foregoing, or the voting r ights, tax allocations, rights to distributions, rights 
upon dissolution or liquidation, preferences, limitations and other terms, conditions, relative 
rights or restrictions of any class of Economic Units then currently issued and outstanding 
unless such Resolution shall be approved in accordance with the provisions of Section 12.02 
hereof. 



 
(f) In consideration of the Economic Units issued to each of them 



hereunder, the initial Members shall, as their respective initial Capital Contributions to the 
Company, contribute the cash, promissory note, property, services and/or contract for services 



 
 











 
set forth opposite such Member's name on Exhibit A attached hereto. Only the Members 
holding Class B Common Economic Units shall be required to contr ibute cash or property as 
their initial Capital Contributions. 



 
4.2 Additional Contributions. 



 
(a)  The Manager may, from time to time, in her discretion, call for 



additional Capital Contributions from the Members holding Class B Common Economic Units,  
in proportion to their respective Class B Common Economic Units, in an aggregate amount  
from  all  such  Members  not  to  exceed  $ , for purposes of funding a 
Reasonable Reserve, Operating Expenses, Debt Service, and other Company obligations. No 
additional Capital Contributions may be required in respect of any Member's Class  A 
Common Economic Units. Within twenty (20) days of the notice of the Manager's capital call,  
each Member holding Class B Common Economic Units shall contribute his/its pro rata share 
of the capital call. Except as otherwise required in an applicable Class Resolution, no Member 
shall be required to make any Capital Contributions in excess of that required pursuant to the 
foregoing provisions of Section 4.01 and this Section 4.02. 



 
(b) If any Member holding Class B Common Economic Units fails to pay 



any amount he/it is required to contribute to the Company under Section 4.02(a) above by the 
due date thereof, such Member shall be deemed a Defaulting Member. The amount in default  
shall bear interest at an annual rate of three percent (3%) plus the Prime Rate in effect from 



 time to time (but not higher than the maximum rate legally permitted).  All distributions 
otherwise payable to the Defaulting Member shall be retained by the Company and applied 
first to the payment of interest and then to the principal amount in default. 



 
(c) The Contributing Member(s), or any of them, may make a curative 



Capital Contribution in the amount that the Defaulting Member is in default, exclus ive of 
accrued interest. A Contributing Member need not own any Class B Common Economic Units 
prior to the date of such curative Capital Contribution. If any Contributing Member desires 
to make a curative Capital Contribution as provided in this Section 4.02(c), that Contributing 
Member shall give ten (10) days' advance notice of the proposed curative Capital Contribution 
to the Defaulting Member (the "Default Notice") and to the other Members. If a Defaulting 
Member does not cure the default within such ten (10) day period, the Contributing Member 
may make a curative Capital Contribution to the Company as herein described. Should more 
than one Contributing Member desire to make such a curative Capital Contribution, they may 
do so in proportion to their respective Economic Units (of any class) or as they shall otherwise 
agree. Any such curative Capital Contribution shall be made within twenty (20) days after the 
date of the Default Notice. The curative Capital Contribution(s) shall be deemed to cure the 
default of the Defaulting Member; provided, however, a Defaulting Member shall remain 
liable for any accrued but unpaid interest in respect of the default due to the Company, and 
all distributions otherwise payable to the Defaulting Member shall continue to be retained by 
the Company and applied to the payment of such interest until such interest has been paid.











' 



  



(d) Upon the contribution of a curative Capital Contribution, the number of 
Class B Common Economic Units held by each Member shall be recalculated and adjusted 
to equal to the product of (i) the number of Class B Common Economic Units held by all 
Members prior to the default multiplied by ( ii) a fraction, the numerator of which shall be the 
sum of Capital Contributions made by such Member (or any predecessor in interest) to the 
Company (inc luding curative Capital Contributions made by such Member under Section 
4.02(c) above) and the denominator of which shall be the total Capital Contributions made by 
all of the Members (and predecessors in interest) to the Company ( inc luding curative Capital 
Contributions made under Section 4.02(c) above). 



 
(e)  The remedies provided in this Section 4.02 shall be in addition to any 



other remedies set forth in this Agreement, including without limitation the provisions of 
Section 10.03 hereof. 



 
4.3 Guaranty of Company Indebtedness. The Company's lender(s) or surety(ies) 



may require the personal guaranty or indemnity of certain of the Members in respect of 
indebtedness or other obligations incurred by the Company in furtherance of the Business. 
Each of the Members holding Class B Common Economic Units (each a "Guarantor-Member" 
and, collectively, the "Guarantor-Members" ) agrees from time to time to enter into and deliver 
a personal guaranty, indemnification agreement or similar undertaking for the benefit of the 
Company's lender(s) or surety(ies) in an aggregate amount from all Guarantor-Members not 
to  exceed  $ outstanding  at any  one time. Any  indebtedness  of the  Company 
guaranteed by the Guarantor-Member(s) or any amount for which the Guarantor-Member(s) 
may be required to indemnify the Company's lender(s) or surety(ies) is individually herein 
referred to as a "Guaranteed Obligation" and collectively herein referred to as "Guaranteed 
Obligations." If any Guarantor-Member is required to pay any of the Guaranteed Obligations 
out of his/its individual assets (each such Guarantor-Member shall be referred to herein below 
as a "Paying Member"), in whole or in part, the Paying Member shall be entitled to 
indemnification from the other Guarantor-Member(s) (each, an "Indemnifying Member") for 
the amount by which the portion of the Guaranteed Obligations that the Paying Member 
actually pays exceeds his/its pro rata share of the Guaranteed Obligations then being paid out 
of the individual  assets of all of the Guarantor-Members ("Discharged Guaranteed 
Obligations"). Each Guarantor-Member's pro rata share of the Discharged Guaranteed 
Obligations shall equal (a) the amount of Discharged Obligations multiplied by (b) the 
percentage of the outstanding Class B Common Economic Units held by such Guarantor- 
Member. The Indemnifying Member(s) shall indemnify and reimburse each Paying Member 
for any amount of Guaranteed Obligations that such Paying Member has paid to the 
Company's lender(s) or surety(ies) in excess of the Paying Member's pro rata share of the 
Discharged Guaranteed Obligations (up to a maximum amount in each case not to exceed any 
Indemnifying Member's pro rata share of the Discharged Guaranteed Obligations) within thirty 
(30) days after receipt of a written demand therefor from the Paying Member. Any amount 
which an Indemnifying Member is required to pay pursuant to the foregoing provisions of this 



 
 
 
 











 
Section 4.03 to a Paying Member which is not paid in a timely manner shall bear interest at 
an annual rate of three percent (3%) plus the Prime Rate in effect from time to time (but not 
higher than the maximum rate legally permitted). All distr ibutions otherwise payable to an 
Indemnifying Member shall be paid over the Company to the Paying Member(s) and applied 
first to the payment of interest and then to the principal amount in default under this Section 
4.03. 



 
4.4 No Third-Party Beneficiaries. The provisions of this Article IV are not intended 



to be for the benefit of any creditor or other Person to whom any debts, liabilities or 
obligations are owed by (or who otherwise has any claim against) the Company or any of the 
Members; and no creditor or other Person shall obtain any right under any of such provisions  
or shall by reason of any of such provisions make any claim in respect of any debt, liability 
or obligation (or otherwise) against the Company or any of the Members. 



 
4.5 Allocations. The outstanding Economic Units shall be allocated Profits, Net 



Income, Losses, Net Loss, Gain from Sale and Loss from Sale and shall be subject to certain 
tax allocations, in the manner set forth in Annex II attached hereto, which is incorporated by 
this reference herein. 



 
4.6 Distr ibutions. Except as otherwise provided in Section 11.02 hereof or in any 



applicable Class Resolution, Cash Available for Distribution shall be distributed periodically 
to the Members, upon authorization by the Manager, in accordance with the provisions of 



 Exhibit C, which is incorporated by this reference herein. 
 



ARTICLE V 
MANAGER 



 
5.1 Power  and Authority  of the Manager. 



 
(a) Except as otherw ise provided in this Agreement or an applic able Class  



Resolution,  the Manager shall have the exc lus ive r ight, pow er and authority on behalf of  the 
Company, and in its name, to exercise all of the rights, pow ers and authorities of  the 
Company under the Act. The Manager shall discharge his or  its duties as a manager in 
accordanc e with the standards of c onduct set forth in section 10.50.135 of the Act. Except as  
otherw ise provided in this Agreement or an applic able Class Resolution, the Manager may 
approve and execute Contracts in the name and behalf of the Company. An action taken by 
the Manager in accordanc e w ith the requirements of this Artic le V shall not be cons idered 
"inc ons istent with this Agreement" if suc h action does not conflict with an express provis ion 
of this Agreement. 



 
(b) Except as otherwise provided in Section 7.07 below or in an applicable 



Class Resolution, the Members shall not be permitted or required to vote on, or otherwise 
 



  











 



partic ipate in the approval or determination of, any action involving the bus iness and affairs  
of the Company other than the election, removal or replacement of the Manager as set forth 
in this Article V below. 



 
(c) Without limitation of the authority and powers hereinabove conferred 



upon the Manager, but subject to the provis ions of this Agreement and any applicable Class 
Resolution, the Manager is hereby granted the spec if ic right, power and authority to do, in the 
name of, and on behalf of, the Company all things that, in his or its sole judgment, are 
necessary, proper or desirable to carry out the Business of the Company, including but not 
limited to the right, power and authority: 



 
(i)  To own, acquire by lease or purchase, develop, maintain,  



improve, grant options with respect to, sell, convey, finance, assign, mortgage, or lease real 
estate and/or personal property and to cause to have constructed improvements upon any real 
estate necessary, convenient or incidental to the accomplishment of the purposes of the 
Company. 



 
(ii)  To execute any and all Contracts, documents, certifications and 



instruments necessary or convenient in connection with the development, management, 
maintenance and operation of any properties in which the Company has an interest, inc luding 
without limitation, necessary easements to public or quasi-public bodies or public utilities; 



 
(iii)  To borrow money and issue evidences of indebtedness in 



furtherance of any or all of the purposes of the Company, and to secure the repayment by 
deed of trust, mortgage, security interest, pledge or other lien or encumbrance on Company 
properties or any other assets of the Company; 



 
(iv)  To prepay in whole or in part, negotiate, refinance, recast, 



increase, renew, modify or extend any secured or other indebtedness affecting Company 
properties and in connection therew ith to execute any extens ions, renewals or modifications 
of any evidences of indebtedness secured by deeds of trust, mortgages, security interests, 
pledges or other encumbrances covering such properties; 



 
(v) To enter into any kind of Contract or activity and to perform and 



carry out Contracts  of any kind necessary to, or in connection with, or inc idental to the 
accomplishment of the purposes of the Company, so long as those activities and Contracts 
may be lawfully carried on or performed by a limited liability company under applicable laws 
and regulations; 



 
(vi)  To lend money to the Company, as a creditor of the Company 



and not as an additional capital contribution to the Company; provided that the terms of any 
such loan, inc luding the interest rate, shall be at least as favorable to the Company as those 
that could have been obtained by it on the same type of loan in the same locality from a 
lending institution; and 



 
 



 











 
  (vii) To make a capital contribution, including all or any part of the 



property of the Company, to another entity in exchange for an ownership interest. 
 



(d) (i) Any Contract may be executed and delivered on behalf of the 
Company by the Manager, inc luding any deed, deed of trust, note or other evidence of 
indebtedness, lease agreement, security agreement, financ ing statement, contract of sale, or 
other instrument purporting to convey or encumber, in whole or in part, any or all of the 
assets of the Company, at any time held in its name, or any receipt or compromise or 
settlement agreement w ith respect to the accounts receivable and claims of the Company; and no 
other signature shall be required for any such instrument to be valid, binding and 
enforceable against the Company in accordance with its terms. All persons may rely thereon and 
shall be exonerated from any and all liability if they deal w ith the Manager on the basis of  
documents approved and executed on behalf of the Company by the Manager. 



 
(ii)  Any person  dealing with the Company  or its Manager or 



Members may rely upon the certificate signed by a Manager as to: 
 



(A) the identity of the Members or Manager; 
 



(B)  acts by the Members or Manager; or 
 



(C)  any act or failure to act by the Company or as to any 
other matter whatsoever involving the Company, the Manager or any Member. 



 
5.2 Election and Term.  Adele T.  Davis is hereby des ignated and elected as the sole 



Manager of the Company. Except as otherwise set forth in an applicable Class Resolution,  
the term of the Manager shall continue until s he or it is removed from such capacity by or 
as a result of (i) removal by the aff irmative vote of Members holding not less than three-fourths 
of the outstanding Economic Units entitled to be voted, or (ii) the Manager's death or 
voluntary resignation. 



 
5.3 Election and Removal of the Manager. 



 
(a) Except as otherwise set forth in an applicable Class Resolution, any 



vacancy in the position of Manager shall be filled by the affirmative vote of the Members  
holding not less than a majority of the outstanding Economic Units entitled to be voted. 



 
(b) Except as otherwise set forth in an applicable Class Resolution, the 



Manager may be removed from office, with or without cause, at any time, by the aff irmative 
vote of Members holding not less than three-fourths of the outstanding Economic Units  
entitled to be voted. 



 
5.4 Reimbursement of Expenses. The Manager shall be entitled to reimbursement of 



reasonable expenses incurred in connection with the Bus iness and/or the performance of his or 
its duties and responsibilities hereunder. Compensation of the Manager for his/its 











  



services in such capacity beyond the reimbursement expenses shall be subject to approva l 
by the Members pursuant to Section 7.07 hereof. 



 
5.5 Transactions with the Manager and Affiliates.  Subject to any approval by the 



Members required pursuant to Section 7.07 hereof, the Manager may cause the Company  to 
transact  business  and/or  enter  into  Contracts  with  herself  or  any  Affiliate  thereof   in 
furtherance of the Business on reasonable terms. The Members hereby ratify and approve all 
prior Contracts and transactions entered into between the Manager and the Company on the 
terms and conditions previously disclosed to the Members in writing. 



 
5.6 Third Party Reliance; Agency Authority. Persons dealing with the Company shall be entitled 



to rely conclusively upon the power and authority of the Manager as set forth herein, subject 
only to the express limitations set forth in this Agreement or in an applicable Class  
Resolution. 



 
5.7 Duties of the Manager. The Manager will devote such time, effort and skill in the management 



of the Company's business and affairs as he or it deems necessary and proper for the 
Company's welfare and success. The Members expressly recognize that the Manager has  
substantial other business activities and agree that the Manager shall not be bound to 
devote all of her or its business time to the affairs of the Company, and that the Manager or 
her or its Affiliates may engage for their own account and for the account of others in other 
businesses or activities. Without limitation of the foregoing, the Manager may engage in 
and/or possess an interest in other business ventures of any nature and description,  
independently or with others, inc luding but not limited to the ownership, financing, operation,  
management and development of businesses which are similar in nature to the Business; and 
neither the Company nor any of the Members shall have any right by virtue of this Agreement 
to enter into any such independent venture or to share in any income or profits derived 
therefrom. Neither the Manager nor any Affiliate thereof shall be obligated to present any 
particular investment opportunity to the Company even if such opportunity is of a character 
that, if presented to the Company, could be taken by the Company, and the Manager shall 
have the right to take for her or its own account or to recommend to others any such particular 
investment opportunity. 



 



ARTICLE VI 
LIMITATION OF LIABILITY; INDEMNIFICATION 



 
6.1 Limitation   of   Liability   of   Manager.     The  Manager  shall  not  be   



liable, responsible or accountable in damages or otherwise to the Company or to any Member,  
or to any successor, assignee or transferee of the Company or of any Member,  for any 
losses, claims, damages or liabilities ar ising from (a) any act performed, or the omission to 
perform any act, within the scope of the authority conferred on the Manager by this Agreement,  
except by reason of acts or omissions of the Manager found by a court of competent jurisdiction 
upon entry of a final judgment to be due to bad faith, fraud, willful misconduct, gross 
negligence or a knowing violation of the criminal law; (b) the performance by the Manager 
of, or the omission to perform, any acts on advice of legal  counsel, accountants or other 
professional consultants to the Company; or (c) the negligence,  dishonesty or bad faith of any 
consultant, employee, agent or contractor of the Company  selected or engaged by the 
Manager in good faith. 



 
6.2 Indemnification. 











 
(a) The Company shall indemnify, defend and hold the Manager and its  



Affiliates harmless from and against, and their respective agents, employees, advisors, 
consultants and other independent contractors harmless from and against, any loss, liability, 
damage, fine, judgment, penalty, attachment, cost or expense, inc luding reasonable attorneys' 
fees, arising from any demands, claims or lawsuits against the Manager, any of its Affiliates, 
or any of their respective agents, employees, advisors, consultants or other independent 
contractors, in or as a result of or relating to its capacity, actions or omissions as Manager, 
or as such an Affiliate, agent, employee, advisor, consultant or other independent contractor, 
aris ing from or relating to the business or activities undertaken on behalf of the Company, 
inc luding, without limitation, any demands, claims or lawsuits initiated by a Member, provided 
that the acts or omissions of the Manager or any such Affiliate, agent, employee, advisor, 
consultant or other independent contractor giving r ise to the claim for indemnification do not 
constitute bad faith, fraud, willful misconduct, gross negligence or a know ing violation of the 
criminal law by the person seeking indemnification. 



 
(b) The Manager shall be entitled to receive, upon application therefor, and 



the Manager's Affiliates and their respective agents, employees, advisors, consultants or other 
independent contractors shall be entitled to receive, advances from the Company to cover the 
costs of defending any claim or action against them relating to their acts or omissions as 
Manager, or as such an Affiliate, agent, employee, advisor, consultant or other independent 
contractor or otherwise relating to the Company; provided, however, that such advances shall 
be repaid to the Company (with interest thereon at an annual rate equal to the Prime Rate in 
effect from time to time but not to exceed the maximum permitted by applicable law), if the 
Manager or the such Affiliate, agent, employee, advisor, consultant or other independent 
contractor who receives such advance is found by a court of competent jurisdiction upon entry 
of a final judgment to have violated any of the standards set forth in Section 6.02(a) above 
as conduct which precludes  indemnification hereunder. All rights of the Manager or any 
Affiliates, agents, employees, advisors, consultants or other independent contractors to 
indemnification as herein provided shall survive the dissolution of the Company and any 
Withdrawal Event as to the Manager in her/its capacity as a Member. 



 
ARTICLE VII 



ACTION BY THE MEMBERS 
 



7.1 Voting. 
 



(a)  Except as otherwise provided in this Agreement or in an applicable 
Class Resolution, each Member shall be entitled to one vote for each whole Economic Unit 
of a class entitled to be voted that is held by such Member (a fractional Economic Unit 
entitled to be voted shall have a corresponding fractional vote). Any reference in this 
Agreement to "outstanding Economic Units entitled to be voted" or any similar phrase shall 
mean those issued and outstanding Economic Units of the class or classes entitled to be voted 
on a matter then held by any Member or Members (thereby excluding a Withdrawing Member 
but including any New Member or Substituted Member who/which has been duly admitted 
to membership in the Company pursuant to provisions of Article IX or X of this Agreement). 
 



(b) Except as otherwise provided in this Agreement (including Exhibit C 
attached hereto) or in an applicable Class Resolution: ( i) Economic Units of any and all 
classes that are entitled to be voted shall be voted together as a single voting group on all 
matters coming before the Members and (ii) each Economic Unit of any class shall have one 
vote on each such matter. 











 
(c) Except for the election, removal or replacement of the Manager, the 



matters set forth in Section 7.07 hereof, the matters set forth in Article XII hereof and the 
matters required to be voted on by Members under any applicable Class Resolution, the 
Members shall not be permitted or required to vote on, or otherwise participate in, the 
approval or determination of any action involving the business and affairs of the Company, 
which matters may and shall be decided exc lus ively by the Manager pursuant to the provisions 
of the Agreement. 



(d) The Company may issue Economic Units of one or more additional 
classes, having such relative voting r ights among them as shall be set forth in an applicable 
Class Resolution adopted by the Manager and the Members pursuant to Section 7.07 hereof. 
Such Class Resolutions(s) may establish separate voting groups for  specif ied matters involving 
the business and affairs of the Company as may be described in such Class Resolution. 



 
7.2 Meetings. Subject to the provis ions of Section 7.06 hereof, the Members shall 



decide issues properly submitted to their vote at meetings of the Members. Meetings of the 
Members shall be held on call of the Manager or any Member(s) holding not less than a 
majority of the outstanding Economic Units entitled to be voted. Members may partic ipate in 
a meeting and be deemed present for all purposes if such meeting makes use of any means 
of communication by which all Members participating may simultaneous ly hear each other 
during the meeting. At any meeting of the Members, each outstanding Economic Unit which 
is entitled to be voted may be voted in person or by Proxy. No Member shall be disqualif ied 
from voting on any issue notwithstanding any interest he or it may have in such matters which 
differs from the interests of the Company or of the other Members. 



 
7.3 Notice of Meetings. Written notice stating the place, day and hour of every 



meeting of the Members shall be given not less than ten (10) days before the time of the 
meeting to each Member entitled to vote on the matters coming before the Members at such 
meeting, at his or its address which appears on the records of the Company. Written notice 
is deemed given when delivered in accordance with the provis ions of Section 13.10 
hereof. 



 Meetings may be held at any time without notice if all of the Members entitled to vote on the 
matters coming before the meeting are present, or those not present waive notice as provided 
in Section 7.05 hereof. Notice of meetings of the Members need not state the purpose of the 
meeting. 



 
7.4 Voting Procedures. 



 
(a)  Economic Units standing in the name of a corporation or limited liability 



company, domestic or foreign, may be voted by such officer, manager or agent as the bylaws 
of such corporation or the operating agreement of such limited liability company may 
prescribe, or, in the absence of any such provision, as the board of directors of such 
corporation or the managers or members of such limited liability company may determine. 



 
 



any partner. 
(b) Economic Units standing in the name of a partnership may be voted by 











 
(c) Economic Units held by two or more Persons as joint tenants, tenants in common or 
tenants by the entirety may be voted by any of such tenants. If more than one of such tenants 
vote such Economic Units, the vote shall be divided among them in proportion to the number 
of such tenants voting. 



 



(d) Economic Units held by an administrator, executor, guardian, committee or  other  
personal  representative   of  another  Person  may  be  voted  by  such  personal representative,  and 
Economic Units standing in the name of a trust may be voted by the trustee. 
 



(e)  Where any particular Economic Units are held by more than one fiduciary, the 
Economic Units shall be voted as determined by a majority of such fiduciaries, except that (i) if they are 
equally divided as to a vote, the vote of the Economic Units shall be divided equally and (ii) if only one of 
such fiduciaries is present in person or by Proxy at a meeting, the fiduc iary shall be entitled to vote all such 
Economic Units. A Proxy apparently executed by one of several fiduciaries shall be presumed to be valid 
until challenged, and the burden of proving invalidity shall rest on the challenger. 



 
7.5 Waiver of Notice. A Member may waive any notice required hereunder for a meeting before 



or after the date and time of such meeting that is the subject of such notice. The waiver shall be in writing, 
signed by the Member entitled to the notice, and be delivered to the Manager for inc lus ion in the minutes 
or filing with the Company's records at its principal office. A Member's attendance at a meeting: (a) 
waives objection to lack of notice or defective notice of the meeting, unless the Member at the beginning of  
the meeting objects to holding the meeting or transacting business at the meeting; and (b) waives  
objection to consideration of a particular matter at the meeting that is not within the purpose or purposes 
described in the meeting notice, unless the Member objects to considering the matter when it is presented. 



 
7.6 Action Without Meeting.   Any action required or permitted to be taken at  a meeting of the 



Members may be taken without a meeting if the action is taken by Members holding such class and number 
of the outstanding Economic Units that would be suffic ient to approve and take such action at a meeting if  
all of the Economic Units entitled to be voted were represented in person or by Proxy. Such action without 
meeting shall be evidenced by one or more written consents to be filed with the Company's records. Action 
taken under this Section 7.06 is effective when the last consenting Member signs the  consent unless 
such consent specifies a different effective date, in which event the action taken is effective as of the date 
specified therein provided the consent states the date of execution for each consenting Member. Notice of  
any action taken pursuant to this Section 7.06 shall be given to the other Member(s) holding Economic Units 
otherwise entitled to be voted thereon within a reasonable time after such action has been taken. 



 
7.7 Extraordinary Matters. Notwithstanding any provis ion in this Agreement or any Resolution to 



the contrary, the written approval of the Manager and the aff irmative vote or written consent of Members 
holding not less than three-fourths of the outstanding Economic Units entitled to be voted, with all voting 
classes of Economic Units voting together as a single voting group, shall be necessary and sufficient for 
the adoption of a Resolution with respect to the following matters: 



 
(a)  the establishment or authorization of any class of Economic Units not previous ly 



established or authorized under the provisions of this Agreement, inc luding the determination of any 
designation therefor and the determination of the rights of such new class to share in the capital,  
equity/capital appreciation and/or profits of the Company, or any combination of or any one of the 
foregoing, and the voting rights (if any), tax allocations,  rights to distributions, rights upon dissolution or  
liquidation, preferences, limitations and other terms, conditions and other relative rights or restrictions  
applicable to such new class of Economic Units; 



 
(b) the admission of a New Member and the terms and conditions of such New Member's 











Subscription Agreement; 
 



(c) the issuance of Economic Units of any class to an existing Member or a New Member 
and the terms and conditions of the Subscription Agreement pertaining thereto; 



 
(d) compensation payable to the Manager for her/its services in such capacity in 



excess of the reimbursement of the Manager's reasonable expenses plus one hundred and fifteen thousand 
dollars per year (or pro rata portion thereof).  Amounts payable hereunder are due on a semimonthly bas is and 
no amounts are due hereunder before services are rendered. 



 
(e) the entry into Contracts or other transactions with the Manager or any of her/its  



Affiliates to furnish labor, supervis ion or materials as a third-party contractor or supplier on any project 
performed by the Company; 



 
(t)   the dissolution or termination of the Company pursuant to the provis ions of section 



10.50.400 of the Act; 
 



(g) the merger of the Company with one or more domestic or foreign limited liability 
companies, limited partnerships, or corporations  under the applicable provisions of the Act; 



 
(h) the sale or other disposition of all or substantially all of the assets of the Company other 



than in the ordinary course of business; or 
 



(i) any amendment or restatement of this Agreement or the articles of organization of 
the Company. 



 
 



ARTICLE VIII 
ACCOUNTS, BOOKS, RECORDS, ACCOUNTING, REPORTS, AND TAX MATTERS 



 
8.1 Bank Accounts. The funds of the Company shall be deposited in the name of  the Company in 



such bank or money market accounts as may be designated by the Manager from time to time, and the 
Manager shall arrange for the appropriate conduct of such accounts, including the signatures to be required. 



 
8.2 Books and Records. 



 
(a)  The Manager shall keep or cause to be kept (i) complete and accurate books of 



account, in which shall be entered fully and accurately the transactions of the Company and ( ii) the records 
required to be maintained by the Company pursuant to the Act. The Company's books and records shall be 
maintained at the principal office of the Company or at such other place as the Company may from time to 
time designate. 



 
(b) Each Member, after giving notice of his or its request in writing, has the right of access 



to, and/or the right to inspect at the principal off ice of the Company, at such reasonable times as the 
Manager may determine, the following records required to be maintained by the Company pursuant to the 
Act: (i) a current list of the full name and last known business address of each Member, in alphabetical 
order; (ii) a copy of the Articles of Organization and the Certif icate of Organization, and all Artic les of 
Amendment and Certif icates of Amendment thereto; (iii) copies of the Company's federal, state and local 
income tax returns and reports, if any, for the three most recent years; (iv) copies of this Agreement and 
of any financial statements of the Company for the three most recent years; or (v) copies of each Class 
Resolution establishing the designation(s), rights to share in the capital, equity/capital appreciation and/or 
profits of the Company, or any combination or any one of the foregoing, or the voting r ights, tax allocations, 











rights to distributions, rights upon dissolution or liquidation, or other terms, conditions, relative rights or 
restrictions of any class of Economic Units. Within a reasonable time after giving written notice of his or its 
request to the Company, each Member shall have the r ight, after making pre-payment to the Company of the 
Company's reasonable expenses incurred or to be incurred in responding to the Member's request, to obtain 
copies of any records described in this Section 8.02(b) that such Member has the right to inspect. 



 
8.3 Tax Information. The Company shall deliver to each Member as soon as possible after the 



end of each taxable year the information relating to the Company necessary for the preparation of the 
Members' federal income tax returns. 



 
8.4 Tax   Matters   Partner.    If the  Company  becomes  subject  to  taxation  as  a partnership 



for purposes of the Code and the Regulations, Adele T. Davis is hereby des ignated as the ''Tax Matters 
Partner" for purposes of the Code to the extent such designation is necessary  thereunder  or under the 
Regulations. The Manager  may name a substitute or successor at any time. The Tax Matters Partner shall be 
entitled to reimbursement of reasonable expenses incurred in the performance of her or its duties. All 
decis ions with respect to tax matters materially affecting the Company shall require the concurrence of the 
Manager. 



 
ARTICLE IX 



TRANSFER OF OWNERSHIP INTERESTS 
 



9.1 Restrictions on Transfer. 
 



(a) No Member may make or permit a Dispos ition of all or any part of his or its Economic 
Units except as expressly and specif ically authorized in writing by the Manager, this Agreement or by an 
applicable Class Resolution. Any attempted Disposition or transfer not specifically authorized herein or 
therein shall be invalid, null and void ab initio. 



 
(b) Without limitation of the foregoing, a Member may not pledge, grant a security interest in, 



or otherwise encumber all or any portion of his or its Economic Units except as otherwise approved in 
writing by the Manager, this Agreement or an applicable Class Resolution. 



 
(c) Except as otherwise authorized in writing by the Manager, this Agreement or an 



applicable Class Resolution, a  Member shall not make or permit a Dispos ition of all or any portion of his 
or its Economic Units (or make or permit any f iling, election or other action which could result in a deemed 
Disposition) unless all of the following conditions shall be satisfied: 



 
(i)  the Dispos ition (either  considered alone or in the aggregate with prior transfers by Members) 



will not result in the termination of the Company for federal income tax purposes; 
 
(ii)  if there is a deed of trust, mortgage, security agreement or other material Contract to which 



the Company is a party or by which the Company or the Property is bound or subject, the Disposition shall 
not entitle the holder of the indebtedness secured thereby or other contractual party to accelerate the 
indebtedness or terminate or otherwise materially alter the terms of the Contract; 



 
(iii)  if the Member has furnished a personal guaranty or indemnity in respect of any of the 



debts, obligations or Contracts of the Member, the Disposition shall not be prohibited under the terms of 
such instrument and the Dispos ition shall not entitle the holder of the indebtedness, the obligee or the other 
contractual party to accelerate the Company's indebtedness or otherwise take any adverse action against the 
Company; and 



 
(iv)  unless waived by the Manager in writing, the Company shall have received an opinion of 



counsel, satisfactory to the Manager, that the registration of the Economic Units, or the 











Dispos ition thereof, is not required under the Securities Act of 1933, as amended, or any 
applicable state securities laws. 



 
(d) A Member who/that has transferred  all or any portion of his or its 



Economic Units to a Successor in Interest in accordance with the provis ions of this Article 
IX shall cease to have any further right or interest therein, including but not limited to any 
entitlement to (i) share in the distributions (if any) of the Company in respect of such 
transferred Economic Units, (ii) vote the transferred Economic Units (to the extent same are 
entitled to be voted), or (iii) share in the tax allocations in respect of such transferred 
Economic Units; provided, however, no such Disposition shall relieve or exculpate  the 
transferring Member from any liabilities or obligations set forth in this Agreement, any 
applicable Class Resolution or his or its Subscription Agreement unless and until his or its 
Successor in Interest is admitted as a Substituted Member pursuant to Section 9.02 hereof. 



 
(e) A Successor in Interest shall be bound by, shall benefit from, and shall take 



the applicable transferred Economic Units subject to, the terms and conditions of this 
Agreement as same applies to Members and their respective Economic Units, but a Successor 
in Interest such not have any r ight to vote any Economic Units (to the extent same are entitled 
to be voted) or otherwise to participate in the management or affairs of the Company unless 
and until such Successor in Interest is admitted as a Substituted Member in accordance with 
the provisions of Section 9.02 hereof. 



 
(f) No Dispos ition of Economic Units by a Successor in Interest shall entitle the 



transferee(s) to become a Member or to vote any transferred Economic Units (to the extent 
same are entitled to be voted) unless and until such transferee(s) is/are admitted as a 
Substituted Member in accordance with the provisions of Section 9.02 hereof. 



 
(g) Upon the death, adjudicated incapacity, bankruptcy or dissolution of a 



Member, the personal or legal representative or other legal successor of such Withdrawing 
Member, as determined under applicable law, may succeed to the Withdraw ing Member's 
Economic Units (and thereupon become his or its immediate Successor(s) in Interest in respect 
thereof but otherwise subject to the terms, conditions and restrictions of this Agreement). Such 
Successor(s) in Interest shall not be entitled to become a member, or to vote any of the 
Withdrawing Member's Economic Units (to the extent same are otherwise entitled to be voted) 
or otherwise to participate in the management and affairs of the Company unless and until 
such Successor(s) in Interest is admitted as a Substituted Member in accordance with the 
provisions of Section 9.02 hereof. 



 
(h) Notwithstanding any provision to the contrary herein, a Member shall be 



entitled to make or permit a Disposition that is (i) expressly and specifically authorized in 
writing by the Manager or (ii) expressly permitted by an applicable Class Resolution. 



 
(i)  During the term of the Agreement, before a Member may sell Economic Units 



to a third party, selling Member shall f irst offer the Economic Units to remaining members on 
the same terms and conditions as are offered by the third party. Remaining members shall have 
30 days during which to accept said offer. If Remaining members do not accept said offer 
within said period, selling member shall be free to accept the third-party offer. If selling 
member does not enter into an agreement with the third party on said terms and conditions and 
close the transaction within 90 days, selling member’s right to sell the Economic Units to the 
third party shall expire and the procedure described in this subsection shall again be 
applicable. 



 
9.1 Substituted Members. 











 
(a) Unless named in Exhibit A to this Agreement or admitted as a Substituted 



Member under this Section 9.02 or as a New Member under Section 10.01 (and who or 
which in each case continues in the capacity of a Member), no Person shall be considered 
a Member nor be entitled to vote any Economic Units that otherwise would be entitled to 
be voted. 



 
(b) After a Dispos ition of all or any portion of a Member's Economic Units, 



the Successor in Interest may become a Substituted Member and obtain the right to vote such 
Economic Units (if  and to the extent such Economic Units are entitled to be voted): (i) in full 
substitution for the transferor Member if the transferor Member has transferred all of his or 
its Economic Units to the Successor in Interest or (ii) in partial substitution for the transferor 
Member in accordance with their respective Economic Units after such Disposition if the 
transferor Member has not transferred all of his or its Economic Units, but in either case only 
if all of the following conditions are satisfied: 



 
(i)  The requirements  of  Section 9.01  and  9.03 shall have been 



satisfied if and to the extent applicable under the circumstances; 
 



(ii)  The transferor Member and Successor in Interest shall execute 
and deliver such other documents as the Manager may reasonably require to evidence the 
acceptance and assumption by the Successor in Interest of the terms, conditions, restrictions 
and obligations of this Agreement, inc luding the agreement of such Successor in Interest to 
take and hold his or its Economic Units subject to and governed by the provis ions of this 
Agreement and any applicable Class Resolution as same have applied to the transferor 
Member and his or its Economic Units; 



 
(iii)  The Successor in Interest shall have paid all reasonable costs 



charged by the Company (if any) to effectuate the transfer in the Members transfer record; and 
.. 



(iv)      Ifthe Disposition is permitted solely by the provisions of Section 
9.0l(g) above, then the Manager shall have approved the admission of the Successor(s) in 
Interest in writing. 



 
9.3 Right of First Refusal. 



 
(a)  Except as otherwise authorized in writing by the Manager, this 



Agreement or an applicable Class Resolution, no Member may make a Dispos ition of all or 
any part of his or its Economic Units to any Person (other than as provided in Section 9.0l(g) 
above) without receipt of an Outside Offer (as defined below) and compliance with Section 
9.03(b) below. An "Outside Offer" shall mean a bona fide, s igned, written offer to purchase 
all or part of a Member's Economic Units made by any Person having suffic ient f inancial 
ability to consummate the purchase according to the terms and conditions of the Outside 
Offer, in a form legally enforceable against the offeror, accompanied by a good faith deposit 
and obligating the offeror to furnish sufficient information on which a reasonable judgment 
may be made as to his ability to perform the offer. 



 
 



 











 
 
(b) Except  as  otherwise  authorized  in  writing  by  the  Manager,  this Agreement or 
an applicable Class Resolution, if a Member receives an Outs ide Offer that such Member 
desires to accept, such Member (the "Selling Member") shall give the Company and the other 
Members a written notice ("Selling Notice") accompanied by a true and complete copy of 
the Outs ide Offer. The Selling Notice shall set forth the Selling Member's willingness to make 
a Disposition in accordance with the terms of the Outside Offer and shall inc lude the name 
and address of the proposed transferee. The Company and each of the other Members  shall 
then have the option to purchase all of the offered Economic Units at the price and upon the 
terms and conditions set forth in the Outside Offer; provided, however, for purposes hereof  any 
terms in the Outside Offer other than price and payment terms shall be disregarded. The 
option may be exercised by giving notice to the Selling Member within thirty (30) days from 
the date the Selling Notice is given. If the Company elects to exercise its option, then any 
election by the other Member(s) shall be disregarded.  If the Company does not elect to 
purchase and more than one Member desires to purchase, they may purchase the offered 
Economic Units in proportion to their respective Percentage Economic Interests, unless they 
otherwise agree. The closing on the purchase shall not be more than ninety (90) days from the 
date of the Selling Notice. If neither the Company nor the other Member(s) elects to purchase, 
the Selling Member may make a Disposition of the offered Economic Units to the Person 
named in the Selling Notice at a price not below nor upon terms or conditions more 
advantageous to the purchaser than those contained in the Selling Notice. If the Disposition 
is not made and consummated within ninety (90) days after the date of the Selling Notice, the 
Selling Member may not thereafter dispose of the offered Economic Units without again 
complying with this Section 9.03. 



 
9.4 Further Rights and Restr ictions.  By Class Resolution, the Company may,  in 



connection with the establishment  of  any new  class of Economic Units, establish  terms, 
conditions, preferences, restrictions and limitations applicable to the Dispos ition of  such 
particular class of Economic Units, including but not limited to r ights of first refusal in favor 
of the Company and/or other Members; restrictions or prohibitions on transfer; or "put," "call" 
or redemption r ights or obligations tr iggered upon the occurrence of certain events. A Member 
may not make or permit any Disposition of all or any portion of his or its Economic Units 
unless such Disposition complies with and satisfies the terms, conditions,  restrictions and/or 
limitations applicable to such Economic Units (or the Disposition thereof) set forth in any such 
applicable Class Resolution. 



 
 



ARTICLE X 
ISSUANCE  OF ECONOMIC  UNITS AND DISSOCIATION  OF MEMBERS 



 
10.1 Admission of New Members. 



 
(a) A New Member may be admitted to membership in the Company 



through the issuance by the Company of a specified number and class of Economic Units  
directly to such New Member upon the approval of the Manager and the Members pursuant 
to Section 7.07 hereof. The class of Economic Units to be issued shall have been established 
in this Agreement or in an applicable Class Resolution adopted by the Members in accordance 
with Section 7.07 hereof. The issuance of Economic Units to a New Member may be 
authorized by the Manager upon a good faith determination that the consideration to be 
received for the Economic Units is adequate; provided, however, as a condition precedent to 
such issue the Members must approve the admission of the New Member pursuant to Section 
7.07 hereof. Economic Units may be issued in return for the New Member's contribution of  











cash, property, services rendered or a promissory note or other binding obligation to contribute 
cash, property or to perform services. If the cash or property is not received, the services are 
not performed or the promissory note is not paid, the Economic Units may be canceled in 
whole or in part, subject to the provisions of the New Member's Subscription Agreement.  
Without limitation of the foregoing, the Company may grant to Persons options, warrants and 
other rights to acquire Economic Units (and to become a New Member upon the exercise 
thereof) on such terms and conditions as the Manager may approve subject to approval by the 
Members pursuant to Section 7.07 hereof. 



 
(b) The admiss ion of a New Member to membership in the Company shall 



be evidenced by a Subscription Agreement s igned by the Manager, on the one hand, and the 
New Member, on the other hand, and such Subscription Agreement shall set forth (i) the 
number and c lass of the Economic Units to be acquired by such New Member, (ii) the Capital 
Contribution or other consideration to be furnished by such New Member, (iii) the New  
Member's agreement to be bound by, and to take his or its Economic Units subject to, the



terms and conditions of this Agreement as same applies to Members and their respective 
Economic Units, and (iv) if applicable, such New Member's agreement to be bound by, and 
to take his or its Economic Units subject to, the rights to share in the Company's capital,  
equity/capital appreciation and/or profits, or any combination or any one of the foregoing, or 
the voting r ights, tax allocations, rights to distributions, rights upon dissolution or liquidation,  
preferences, limitations and other terms, conditions, relative rights or restrictions set forth in 
any Class Resolution applicable to his or its class of Economic Units. Any such Subscription 
Agreement shall be deemed to amend, and shall be incorporated into, this Agreement as an 
essential part hereof. 
 
10.02 Subscription to Additional Economic Units. An existing Member may subscribe to 



additional or re-issued Economic Units (or options, warrants and other rights to acquire 
same), and the Company may issue or re-issue to such existing Member additional or re-issued 
Economic Units (or options, warrants and other rights to acquire same), in the same manner,  
and subject to the same terms and conditions, as prescribed for the issuance of Economic  
Units (or options, warrants and other rights to acquire same) to New Members in Section 
10.01 above, including but not limited to the requirement for a Subscription Agreement. 
 
10.3 Expuls ion. Except as otherwise provided in an applicable Class Resolution, a Member 



may be expelled from the Company, and the entire Membership Interest of such Member 
shall thereupon be cancelled and surrendered, in the sole and absolute discretion of the 
Manager, if, following such Member's breach or default of any obligation of such Member 
under the provis ions of this Agreement or any applic able Class Resolution, such Member fails  
to cure the breach or default within thirty (30) days following receipt of written notice from 
the Manager specifying the breach or default in question. In full satisfaction and retirement 
of the expelled Member's Membership Interest, the Company shall deliver to the expelled 
Member the Company's promissory note, in the princ ipal amount of the Member's Capital 
Account as of the effective date of expulsion. Such promissory note shall be payable in equal 
monthly installments over a term not to exceed sixty (60) months, without interest. The 
Company shall have the right to prepay the promissory note in full or in part at any time. The 
fact that any other right or remedy of the Company is provided in this Agreement in respect 
of any breach or default by a Member shall not prec lude the Company's enforcement of the 
remedy of expulsion set forth in this Section 10.03 (unless such remedy is prohibited or  
restricted under the provisions of an applicable Class Resolution). 
 
 
 











10.4 Dissociation of Member.   On and as of the effective date of a Withdrawal Event,  
the Withdrawing Member shall cease to have any right to vote his or its Economic Units  
(to the extent same otherwise would have a r ight to be voted) or otherwise to participate in the 
management and affairs of the Company. If applicable law does not  provide for a 
Successor in Interest in respect of the Withdrawing Member, then the Withdraw ing Member 
shall be deemed to have the status of a Successor in Interest for purposes of this Agreement. 
 



10.5 Additional Rights and Restrictions.    The  Manager  and  the  Members,  by adopting a 
Class Resolution pursuant to Section 7.07(a) hereof establishing the preferences, limitations, or 
other terms, conditions, relative rights or restrictions applicable to any class of Economic Units 
not already established under the provisions of this Agreement, may require that Economic Units 
of such designated class be subject to a right or option in favor of the Company and/or other  
Members to redeem or purchase the Economic Units of such designated c lass upon the occurrence 
of a Withdrawal Event with respect to a Member holding such class of Economic Units. Such 
redemption or purchase right or option shall be at such price and on such other terms and 
conditions as are established in or pursuant to the applicable Class Resolution. Upon the 
occurrence of an applicable Withdrawal Event, the Withdraw ing Member or his or its Successor 
in Interest shall comply with and satisfy any such requirements or obligations established by 
any such Class Resolution. 
 
 



ARTICLE XI 
TERMINATION OR CONTINUATION 



 
11.1 Events of Dissolution. 
 
(a) The Company shall be dissolved and its affairs wound up only upon 
(i) the affirmative vote (or written consent) of the Members approving such dissolution and 



winding up in accordance with Section 7.07 hereof or (ii) the entry of a decree of judicial 
dissolution under section 10.50.405  of the Act. 



(b) A Withdrawal  Event with respect  to a Member  shall not cause the 
dissolution or winding up of the Company unless so authorized pursuant to Section 
11.0l(a) above. 



 
11.2 Winding Up Company Affairs. 
 



(a) Upon any dissolution of the Company, the Manager shall proceed with the winding 
up of the Company in accordance with the authority, powers, duties and respons ibilities  
delegated to his/it under this Agreement or by Resolution. The assets of the Company (or 
the net proceeds of the sale thereof) shall first be applied to the payment of liabilities  
owed to creditors of the Company, including creditors who/which are Members. 



 
(b) In connection with the dissolution and winding-up of the Company, all items of 



Profits and Losses, Net Income, Net Loss, Gain from Sale, Loss from Sale, and tax credits  
shall be allocated among the outstanding Economic Units in accordance with the 
allocations thereof set forth in Annex II to this Agreement or in any applicable Class 
Resolution(s). 



 
(c) In connection with the dissolution and winding-up of the Company, the Company's 



assets (or the net proceeds of the sale thereof) available for distribution to the Members 
shall be distr ibuted to the Members in accordance with, and in proportion to, their 











respective Capital Accounts. 
 
(d) If any assets are distributed in kind, they shall be distributed on the bas is of a fair  



market value thereof as determined in the same manner described in Section 4.04(c) above 
and shall be deemed to have been sold at such fair market value for purposes of the 
allocations under Annex II. 



 
(e) If the Company is "liquidated" within the meaning of Treas. Reg. 
§ 1.704-1(b)(2)(ii)(g), then the liquidating distributions shall be made by the later of 



(i) the end of the Company taxable year in which liquidation occurs, or (ii) ninety (90) 
days after the date of liquidation. 



 
(f) The Company shall be terminated when all assets of the Company have been sold 



and/or distr ibuted and all affairs of the Company have been wound up. The Manager(s) 
and/or Members shall execute and file any certif icate or other document which may be 
appropriate to indicate such termination. 



 
ARTICLE XII 
AMENDMENTS 



 
12.1 Agreement. Subject to the provisions of Sections 4.0l(b) and 10.0l(b) above,  



this Agreement may be amended, modified, restated or terminated only upon (a) the written 
consent of the Manager and (b) the written consent of Members holding not less than three-  
fourths of the outstanding Economic Units entitled to be voted. 



 
12.2 Class Resolutions. Notwithstanding any provis ion to the contrary herein, a 



Class Resolution duly adopted in accordance with Section 7.07(a) hereof may be subsequently 
amended, modified, restated or terminated only with the written consent of the Manager and 
the written consent of Members (i) suffic ient to amend, modify, restate or terminate this 
Agreement pursuant to Section 12.01 above and (ii) holding not less than a majority of the 
outstanding Economic Units of the class established pursuant to such Class Resolution. 



 
12.3 Subscription Agreement. Notwithstanding any provis ion to the contrary herein, 



a Subscription Agreement that has been entered into by the Company and a New Member or 
existing Member may be subsequently amended, modified, restated or terminated only with 
the written consent of such Member and such written consent of the Manager and Members 
as is sufficient to amend, modify, restate or terminate this Agreement pursuant to Section 
12.01 above. Any Contract purporting to effect any such amendment, modification, restatement 
or termination shall be submitted to the Manager and the Members in accordance with the 



 provisions of this Section 12.03. 
 



ARTICLE XIII  
MISCELLANEOUS   PROVISIONS 



 
13.1 Governing Law. This Agreement and the rights and liabilities of the parties 



shall be determined in accordance with the laws of the State of Alaska. 
 



13.2 Captions. Captions contained in this Agreement are inserted only as a matter  
of convenience and in no way define, limit, extend or describe the scope of this Agreement 
or the intent of any provision hereof. 











  



13.3 Construction.  Whenever the context may require, any pronouns used herein 
shall include the corresponding masculine, feminine or neuter forms, and the singular form 
of nouns and pronouns shall include the plural and vice versa. 



 
13.4 Severabilitv. Every provis ion of this Agreement is intended to be severable. 



If any term or provis ion hereof is illegal or invalid for any reason whatsoever, such illegality 
or invalidity shall not affect the validity of the remainder of the terms or provisions within this 
Agreement. 



 
13.5 Successors. Subject to the limits on transferability contained herein, each and 



all of the covenants, terms, provis ions and agreements herein contained shall be binding upon 
and inure to the benefit of the successors, heirs, and assigns of the respective parties, including 
but not limited to all transferees and successors in interest who become substituted Members. 



 
13.6 Execution and Counterparts.  This Agreement and any amendments may be 



executed in multiple counterparts, each of which shall be deemed an original and all of which 
together shall constitute one agreement. In addition, this Agreement and any amendments may 
be executed through the use of counterpart signature pages. The signature of any party on any 
counterpart agreement or counterpart signature page shall be deemed to be a s ignature to, and 
may be appended to, one document. 



 
13.7 Entire Agreement. This Agreement embodies the entire agreement and 



understanding between the Members with respect to the subject matter hereof, and supersedes 
all prior agreements and understandings between such Members relating to the subject matter  
hereof. No amendment, modification, termination or waiver of any provis ion of this  
Agreement shall be effected unless the same shall be set forth in a writing or writings signed 
by the Manager and by Members holding the required percentage of the outstanding Economic 
Units that are entitled to be voted, as set forth in Section 12.01 above. 



 
13.8 Attorney Fees. Any party seeking to enforce his or its r ights hereunder shall 



be entitled, if successful, to recover reasonable attorney fees and expenses incurred in such 
enforcement against any party or parties who shall have necessitated such enforcement because 
(a) such party or parties have breached, or attempted to breach, any obligations owing to the 
enforcing party under the provis ions of this Agreement or (b) such party or parties have 
initiated or joined any claim, demand, arbitration or action against the enforcing party in 
contravention of, or inconsistent with, the provisions of this Agreement. 



 
13.9 Addresses. Each Member shall keep the Company informed of his or its 



current address. The Members shall have the addresses furnished by the Members on file at 
the Company office. 



 
13.10 Notices. Any notice permitted or required hereunder shall be in writing and 



shall be deemed given when delivered if transmitted by hand delivery; by pre-paid registered 
or certified mail; by fax (provided that confirmation of successful transmission is available); 
or by pre-paid Federal Express, DHL Worldwide Express, Airborne Express or a similar 



 
 











 
 



nationally-recognized courier service, and in any event shall be sent to the intended rec ipient's 
address and/or fax number maintained in the Company's records. Notice sent to a Member's 
address and/or fax number as maintained in the Company's records shall be effective with 
respect to such Member or any Successor in Interest of such Member. Notice sent to the 
Company shall be effective with respect to the Company if delivered to the princ ipal office 
of the Company, addressed to the attention of any Manager, with a copy thereof 
contemporaneously delivered to the office of the Company's registered agent. 



 
IN WITNESS WHEREOF, the undersigned Members have executed this Agreement 



as of the day and year first above written. 
 



MEMBERS: 
 
          



_____________________________ 
Adele T. Davis 



              
         _____________________________ 



Dantae Lloyd 
          



_____________________________ 
Cody Davis 



          
         _____________________________ 



Ed McVeagh 
          



_____________________________ 
Wes Bennett 



 
         _____________________________ 
         John Troutman 
 
         _____________________________ 



Debbie Bennett 
 
         _____________________________ 



Darby Andrews 
 
         _____________________________ 



Nancy Eyraud 
          



_____________________________ 
Ted Eyraud 



          
         _____________________________ 



Diane Yocum 
 
_____________________________ 
Clifton Yocum 



 
 
 
 











 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 



EXHIBIT  A 
 
 



Economic Units and Contributions as of the Agreement Date 
 
 



  Addresses Vote % Economic Units 
 Capital 



Contributed  
Adele T. Davis 3705 Arctic Blvd, #1231, Anchorage, AK 99503 72 Class A Common   
Dantae Lloyd 1021 Turpin Steet, Apartment #3, Anchorage, AK 99504 5 Class A Common  $                       -    
Cody Davis 1021 Turpin Steet, Apartment #2, Anchorage, AK 99504 5 Class A Common   
Ed McVeagh 17045 Nickleen Street, Anchorage, AK 99516 3 Class A Common  $                       -    
Wes Bennett 7237 Duben Ave, Unit D, Anchorage, AK 99504 3 Class A Common   
John Troutman 3650 E. 64th Ave, Anchorage, AK 99507 3 Class B Common  $        15,000.00  
Debbie Bennett 1001 Boniface Parkway, Unit # 10J, Anchorage, AK 99504 1 Class B Common  $           3,000.00  
Darby Andrews 351 Cortina Road, Girdwood, AK 99587 1 Class A Common  $                       -    
Nancy Eyraud P.O. Box 877914, Wasilla, AK 99687 1 Class B Common  $        15,000.00  
Ted Eyraud P.O. Box 877914, Wasilla, AK 99687 1 Class B Common  $        15,000.00  
Diane & Clifton 
Yocum 6151 N Talgach View Dr. Wasilla AK 99654 5 Class B Common  $      132,000.00  



  
100 



 
 $      180,000.00  



  
 
 
 
 
 
 
 
 
 











EXHIBIT B 
 
 



STATE OF ALASKA 
DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT 



ARTICLES OF ORGANIZATION











EXHIBIT C 
 
 



Classes of Economic Units Authorized as of the Agreement Date: 
 
 



1. Class A Common: 
 



(a) Voting Rights : Subject to the terms, limitations and provis ions of this  
Agreement, Class A Economic Units are entitled to be voted. 



 
(b) Economic Rights : Except as otherw ise provided in this Agreement or  



required by the Regulations : Class A Common Ec onomic Units shall share 
proportionately in the Company's Profits, Losses, Gain from Sale, Loss from Sale,  
distr ibutions and other relative r ights; provided, how ever, the Class A Economic Units  
shall not have an interest in, and shall not be allocated, any portion of the capital of the 
Company contr ibuted by Members in respect of their Class B Common Economic Units  
to the extent reflected in the respective Capital Accounts of such Member(s). 



 
2. Class B Common: 



 
(a) Voting  Rights: Subject  to  the  terms,  limitations  and  provisions   of  



this 



 Agreement, the Class B Common Economic Units are entitled to be voted. 



(b) Economic Rights : Identical to, and proportionate w ith, Class A Common 
Economic Units; provided, how ever, the Class B Common Economic Units shall also 
have an interest in that portion of the capital of the Company contr ibuted by Members  
in respect of their Class B Economic Units to the extent ref lected in their respective 
Capital Accounts. 



 
 
 
 



Note: In the case of a Manager who/that is also a Member, distr ibutions paid to such 
Member in respect of his/its Economic Units  of any c lass shall not be cons idered 
"compensation" within the meaning of Sections 5.04 and 7.07(d) of the Agreement. 



 
 
 
 
 
 
 
 
 
 
 











ANNEX I 
 
 



Definitions 
 



The follow ing terms used in this Agreement shall (unless otherwise expressly provided herein 
or unless the context otherwise requires) have the following respective meanings: 



 
A. l. Act. The Alaska Revised Limited Liability Company Act, as set forth in A l a s k a  
S t a t u t e s  1 0 . 5 0 , as it may be amended or superseded from time to time. 



 
A.2.  Adiusted Capital Account Deficit.  With respect to any Member, the deficit balance,  
if any, in such Member's Capital Account as of the end of a f iscal year, after giving effect 
to the following adjustments: 



 
(a) Credit to such Capital Account any amounts which such Member is deemed to 



be obligated to restore pursuant to the penultimate sentences of sections 1.704-2(g)(l) and 
1.704-2(i)(5) of the Regulations; and 



 
(b) Debit to such Capital Account the items described in sections 1.704- 



1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6) of the Regulations. 
 
 The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 



provisions  of  section  l.704-l(b)(2)( ii)(d)  of  the  Regulations  and  shall be  interpreted 
consistently therewith. 



 
A.3.  Affiliate. Any Person that directly, or indirectly through one or more intermediaries, 
controls, or is controlled by, or under common control with, the Person specified. The term 
"control" ( inc luding the terms "controlling," "controlled by" and "under common control 
with") means the possession, directly or indirectly, of the power  to direct or cause the 
direction of the management or the policies of a Person, whether through the ownership of  
greater than fifty percent (50%) of the voting securities, by contract or otherwise. 



 
A.4.  Agreement.   This Operating Agreement of ALAS KA GREEN GLACIER 
GARDENS, LLC, as originally executed and as  amended from time to time, as the context 
requires. 



 
A.5.  Bankruptc y. 



 
(a) The filing of an application by a Person for, or a Person's consent to, the 



appointment of a trustee, receiver, or custodian of a Person's assets; 
 



(b) The entry of an order for relief with respect to a Person in proceedings under 
the United States Bankruptcy Code, as amended or superseded from time to time; 



 
(c) The making by a Person of a general assignment for the benefit of creditors; 



 



 











  



(d) The entry of an order, judgment, or decree by any court of competent 
jurisdiction appointing a trustee, receiver, or custodian of the assets of a Person unless the 
proceedings and the trustee, receiver, or custodian appointed are dismissed within ninety (90) 
days; 



 
(e) The failure by a Person generally to pay his or its debts as they become due 



within the meaning of section 303(h)(l) of the United States Bankruptcy Code, or the 
admission in writing of the inability to pay his or its debts as they become due; or 



 
(t) In the case of a Member, suffering or permitting any of his or its Economic Units 



to become subject to the enforcement of any rights of a creditor, whether arising out of an 
attempt to charge upon that Member's Economic Units by judic ial process or otherwise, if such 
Member fails to effectuate the release of those enforcement r ights, whether by legal process, 
bonding or otherwise, within ninety (90) days after the actual notice of such creditor's action. 



 
A.6. Business. The business is formed for the purpose of engaging the business of marijuana 
cultivation, testing, distribution and retail sales and and all lawful bus iness activities incidental 
thereto, including without limitation the entry into Contracts in furtherance of such business 
activities. 



 
A.7. Capital Account. As of any date the capital account maintained for each Member in 
accordance with the provisions of Annex II hereto. 



 
A.8. Capital Contribution. The amount of money and/or the agreed-upon fair market  
value of property or services contributed to the Company by a Member  or his or its 
predecessor in interest on the date of contr ibution (net of liabilities secured by contributed 
property that the Company is considered to assume or to be subject to under section 752 of the 
Code). 



 
A.9. Cash Available for Distribution.   All monies (whether such monies  arise  from 
operations, refinanc ings or a sale of all or any portion of the Property) which are available for  
distr ibution to the Members after the Company has paid, or made due provision by providing 
reasonable reserves established by the Manager with respect to, Operating  Expenses, Debt 
Service and other Company obligations. 



 
A. l0. Class Resolution. A Resolution establishing a new class of Economic Units approved by 
the Manager in writing and adopted by the Members in accordance with Section 7.07(a) 
hereof. 



 
A.11. Code. The 1986 Internal Revenue Code, as amended from time to time. 



 
A.12. Company ALASKA GREEN GLACIER GARDENS, LLC, an Alaska limited liability 



company. 











 
 



A.13. Company Minimum Gain. As of any date, the amount determined under the 
Regulations under section 704(b) of the Code by computing with respect to each Nonrecourse 
Liability of the Company, the amount of gain (of whatever character), if any, that would be 
realized by the Company if it disposed of the Company assets subject to that liability for no 
consideration other than full satisfaction of the liability and by then aggregating the separately 
computed minimum gains. 



 
A.14. Contract. Any contract, indenture, mortgage, lease, deed, option, memorandum of 
understanding, warrant, bond, instrument, agreement or other legally binding understanding. 



 
A.15. Contributing Member. A Member who/that has paid all Capital Contributions then 
due from that Member under this Agreement. 



 
A.16. Debt Service. The total of all payments, inc luding principal and interest, due w ith 
respect to any loans to the Company or to which the property or assets of the Company are 
subject. 



 
A.17.  Defaulting Member. A Member who/that fails to make a Capital Contribution to the 
Company by the date due. 



 
A.18.  Depreciation. For each fiscal year of the Company, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to an asset 
for such fiscal year, except that if  the Gross Asset Value of an asset differs from its adjusted 
basis for federal income tax purposes at the beginning of such fiscal year, Depreciation shall 
be an amount which bears the same ratio to such beginning Gross Asset Value as the federal 
income tax depreciation, amortization or other cost recovery deduction for such fiscal year  
bears to such beginning adjusted tax basis; provided, however, that if the adjusted bas is for 
federal income tax purposes of an asset at the beginning of such fiscal year is zero,  
Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Manager. 



 
A.19.  Dispos ition. The sale, assignment, transfer,  exchange, bequest, gift, pledge,  
encumbrance or other dispos ition from a Member of all or any portion of such Member's 
Economic Units in any manner, whether voluntary or involuntary, or by operation of law (such 
as upon death, adjudicated incapacity, dissolution, or Bankruptcy or in connection w ith a 
decree of divorce) or otherwise. 



 
A.20.  Economic Unit(s). With respect to any Member, the measure of his or its economic  
ownership interest in the Company at any time, inc luding his or its rights to share in the 
Company's capital, equity/capital apprec iation and/or profits, or any combination or any one 
of the foregoing, and the voting rights, tax allocations, rights to distributions, rights upon 
dissolution or liquidation, preferences, limitations, and other terms, conditions, relative rights  
or restrictions of such Member in respect of his or its economic ownership interest in the 
Company. Economic Units may be issued and/or re-issued from time to time in one or more 
classes, with such designations, rights to share in the capital, equity/capital appreciation and/or











 
 



profits of the Company, or any combination or any one of  the foregoing, or the voting rights, 
tax allocations, rights to distributions, rights upon dissolution or liquidation, preferences, 
limitations and other terms, conditions, relative rights or restrictions as shall be set forth in 
this Agreement or in an applicable Class Resolution. 



 
A.21.  Gain from Sale. A gain resulting from the sale or other disposition of the assets of 
the Company not in the ordinary course of the Company's business. In the event the Gross 
Asset Value of any Company asset is adjusted upward pursuant to subsection ( ii), ( iii) or (iv) 
of the definition of Gross Asset Value herein, the amount of such positive adjustment shall 
be taken into account as Gain from Sale of such asset. Gain from Sale resulting from any 
dispos ition of a Company asset with respect to which Gain from Sale is recognized for federal 
income-tax purposes shall be computed by reference to the Gross Asset Value of the asset 
disposed of, notwithstanding that the adjusted tax basis of such asset differs from its Gross 
Asset Value. To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to section 734(b) or section 743(b) of the Code is required pursuant to section 1.704- 
l(b)(2)(iv)(m)(4) of the Regulations to be taken into account in determining Capital Accounts 
as a result of a distribution other than in liquidation of a Member's Membership Interest in 
the Company, the amount of any such positive adjustment shall be treated as an item of gain 
aris ing from the disposition of the asset and shall be taken into account for purposes of 
computing Gain from Sale. 



 
A.22.  Gross Asset Value. With respect to any asset, the asset's adjusted basis for federal 
income tax purposes, except as follows: 



 
(a) The initial Gross Asset Value of any asset contributed by a Member to the 



Company shall be the gross fair market value of such asset, as determined by agreement of 
the contributing Member and the Manager; 



 
(b) The Gross Asset Values of all Company assets shall be adjusted to equal their  



respective gross fair market values, as determined by the Manager, as of the following times: 
(i) the acquis ition of additional Economic Units in the Company (other than upon the initia l 
formation of the Agreement) by any existing Member or New Member in exchange for more 
than a de minimis Capital Contribution; (ii) the distribution by the Company to a Member of  
more than a de minimis amount of the Company's assets as consideration for Economic Units  
in the Company; and (iii) the liquidation of the Company within the meaning of section 1.704- 
l(b)(2)(ii)(g) of the Regulations; provided, however, that the adjustments pursuant to clauses 
(i) and (ii) above shall be made only if  the Manager reasonably determines that such 
adjustments are necessary or appropriate to reflect the relative Membership Interests of the 
Members in the Company; 



 
(c) The Gross Asset Value of any Company asset distr ibuted to any Member shall 



be adjusted to equal the gross fair market value of such asset on the date of distribution as 
determined by the distributee and the Manager; and











(d) The Gross Asset Values of Company assets shall be increased (or decreased) 
to reflect any adjustments to the adjusted basis of such assets pursuant to section 734(b) or  
section 743(b) of the Code, but only to the extent that such adjustments are taken into account 
in determining Capital Accounts pursuant to section 1.704-(b)(2)(iv)(m) of  the Regulations and 
the definition of Profits and Losses herein; provided, however, that Gross Asset Values shall 
not be adjusted pursuant to this subsection (d) hereof to the extent the Manager determines  
that an adjustment pursuant to subsection (b) hereof is necessary or appropriate in connection 
with a transaction that would otherwise result in an adjustment pursuant to this subsection (d). 



 
If the Gross Asset Value of an asset has been determined or adjusted pursuant to subsection 
(a), subsection (b), or subsection (c) hereof, such Gross Asset Value shall thereafter be 
adjusted by the Depreciation taken into account with respect to such asset for purposes of 
computing Profits and Losses and Gain from Sale. 



 
A.23.  Loss from Sale. A loss resulting from the sale or other dispos ition of the assets of 
the Company not in the ordinary course of the Company's business. In the event the Gross 
Asset Value of any Company asset is adjusted downward pursuant to subsection (b), (c) or 
(d) of the definition of Gross Asset Value herein, the amount of such negative adjustment  
shall be taken into account as Loss from Sale from the dispos ition of such asset. Loss from 
Sale resulting from any disposition of a Company asset with respect to which Loss from Sale 
is recognized for federal income-tax purposes shall be computed by reference to the Gross 
Asset Value of the asset disposed of, notwithstanding that the adjusted tax basis of such asset 
differs from its Gross Asset Value. To the extent an adjustment to the adjusted tax bas is of 
any Company asset pursuant to section 734(b) or section 743(b) of the Code is required 
pursuant to section 1.704-l(b)(2)( iv)(m)(4) of the Regulations to be taken into account in 
determining Capital Accounts as a result of a distribution other than in liquidation of a 
Member's Membership Interest in the Company, the amount of any such negative adjustment 
shall be treated as an item of loss aris ing from the dispos ition of such asset and shall be taken 
into account for purposes of computing Loss from Sale. 



 
A.24.  Manager.  Adele T. Davis, or the Person or Persons who succeed(s) her under the 
provisions of this Agreement, in each such Person's capacity as the Manager of the Company. 



 
A.25.  Member(s). Each Person whose name is set forth on Exhibit A and any Person 
admitted as a New Member or a Substituted Member under the provis ions of this Agreement, 
in each such Person's capacity as a Member of the Company. 



 
A.26.  Member Minimum Gain.   An amount, with respect to each Member Nonrecourse 
Debt, equal to the Company Minimum Gain that would result if such Member Nonrecourse 
Debt were treated as a Nonrecourse Liability, determined in accordance with section 1.704-2(i) 
of the Regulations. 



 
A.27.  Member Nonrecourse Debt.    Any  nonrecourse  debt  (for  the  purposes  of  section 
1.1001-2 of the Regulations) of the Company for which any Member bears the "economic risk 
of loss," within the meaning of section 1.752-2 of the Regulations. 











 
 



A.28.  Member Nonrecourse Deductions. Deductions as described in section l.704-2(i) of 
the Regulations. The amount of Member Nonrecourse Deductions with respect to Member 
Nonrecourse Debt for any fiscal year equals the excess, if any, of (a) the net increase, if  any, 
in the amount of Member Minimum Gain attributable to such Member Nonrecourse Debt 
during such fiscal year, over (b) the aggregate amount of any distributions during that fiscal 
year to the Member that bears the economic risk of loss for such Member Nonrecourse Debt 
to the extent such distributions are from the proceeds of such Member Nonrecourse Debt and 
are allocable to an increase in Member Minimum Gain attr ibutable to such Member 
Nonrecourse Debt, determined in accordance with section 1.704-2(i) of the Regulations. 



 
A.29.  Membership Interest. A Member's entire interest as a Member of the Company,  
inc luding such Member's (a) Economic Units and (b) the right (if any) to vote such Economic 
Units as provided in this Agreement or in any applicable Class Resolution. 



 
A.30.  Modified  Negative  Capital  Account.   The deficit balance  of a Capital Account  
in excess of the portion  of  the  deficit the Member  or his  Successor  in Interest  is  
deemed obligated to restore pursuant to the Regulations under section 704(b) of the Code; 
provided, however such "deemed" obligation shall not be interpreted to mean that there is  
any deficit capital account restoration obligation under the provisions of this Agreement. 



 
A.31.  Net Gain.  Gain from Sale net of Loss from Sale in any fiscal year of the Company. 



 
A.32.  Net Income or Net Loss. The income or loss, as the case may be, of the Company 
for a period as determined in accordance with section 703(a)(l) of the Code, including each 
item of income, gain, loss or deduction required to be separately stated, but excluding Gain 
from Sale or Loss from Sale and items specifically allocated under Annex II hereof. 



 
A.33.  New Member. A Person who or which is admitted as a new Member of the Company 
pursuant to the provisions of Section 10.01 of this Agreement, in such Person's capacity as 
a Member of the Company. 



 
A.34.  Nonrecourse Deductions. Deductions as set forth in section 1.704-2(b)(l) of the 
Regulations. The amount of Nonrecourse Deductions for a given f iscal year of the Company 
equals the excess, if any, of (a)  the net increase, if any, in the amount of Member Minimum 
Gain during such fiscal year, over (b) the aggregate amount of  any distr ibutions during such 
fiscal year of proceeds of Nonrecourse Liability that are alloc able to an increase in Company 
Minimum Gain, determined in accordance with section l.704-2(h) of the Regulations. 



 
A.35.  Nonrecourse Liability. Any Company liability (or portion thereof) for which no 
Member bears the "economic risk of loss" within the meaning of section 1.752-2 of the 
Regulations. 



 
A.36.  Operating Expenses. All costs and expenses of the Company incurred in the ordinary 
course of operating the Business. 











 
A.37.  Person. An individual, proprietorship, trust, estate, personal representative, partnership, 
joint venture, association, limited liability company, corporation, business trust, not-for-profit 
unincorporated association, a state, the United States, a foreign government, joint tenants, 
tenants in common, tenants by the entirety or other entity. 



 
A.38.  Prime Rate. The prime rate (or base rate) reported in the "Money Rates" column or 
section of The Wall Street Journal as being the base rate on corporate loans at larger U.S. 
Money Center banks on the first date on which The Wall Street Journal is published in each 
month. In the event The Wall Street Journal ceases publication of the Prime Rate, then the 
"Prime Rate" shall mean the "prime rate" or "base rate" announced by the bank w ith which 
the Company has its principal banking relationship (whether or not such rate has actually been 
charged by that bank) or as otherwise designated by the Manager. In the event that bank 
discontinues the practice of announc ing that rate, Prime Rate shall mean the highest rate 
charged by that bank on short-term, unsecured loans to its most credit-worthy large corporate 
borrowers, unless otherwise designated by the Manager. 



 
A.39.  Profits and Losses. For each fiscal year of the Company or other period, an amount 
equal to the Company's Net Income or Net Loss for such year or period (excluding Gain from 
Sale or Loss from Sale), with the following adjustments: 



 
(a) Any income of the Company that is exempt from federal income tax and not 



otherwise taken into account in computing Profits and Losses pursuant to this definition 
(excluding Gain from Sale) shall be added to such Net Income or Net Loss; 



 
(b) Any expenditures of the Company described in section 705(a)(2)(B) of the Code 



or treated as section 705(a)(2)(B) expenditures pursuant to sectiop. 1.704-l(b)(2)(iv)( i) of the 
Regulations, and not otherwise taken into account in computing Profits or Losses shall be 
subtracted from such Net Income or Net Loss; 



 
(c) In lieu of the depreciation, amortization, and other cost recovery deductions  



taken into account in computing such Net Income or Net Loss, there shall be taken into 
account Depreciation for such fiscal year or other period, computed in accordance with the 
definition of Depreciation set forth herein; 



 
(d) Notwithstanding any other provis ions of this definition of Profits and Losses, 



any items which are specially allocated pursuant to the provisions of Annex II hereof shall not 
be taken into account in computing Profits or Losses. 



 
A.40.  Proxy. A general or spec ific proxy or power of attorney, or specific instructions in 
writing, given to an individual present at a meeting of the Members. A Proxy shall be in 
writing, dated and signed by the Member purporting to give such Proxy or his or its duly 
authorized attorney-in-fact. No Proxy shall be valid after eleven (11) months from its date,  
unless otherwise expressly provided in the Proxy.











 
 



A.41.  Regulations. The Federal income tax regulations issued under the Code by the U.S. 
Department of the Treasury, as amended from time to time. 



 
A.42.  Resolution. A resolution not incons istent with this Agreement duly adopted by the 
Manager and/or the Members in accordance with the requirements of this Agreement. A 
resolution adopted by the Manager and/or the Members shall not be considered "inconsistent 
with" this Agreement if such resolution does not conflict with an express provis ion of this 
Agreement, as amended. 



 
A.43.  Subscription Agreement. A written Contract between the Company and a Member 
(whether an existing Member or a New Member), authorized by the Manager and approved 
by  the Members pursuant  to Section 7.07 hereof, pursuant  to which  such Member  shall 
(a) acquire a Membership Interest in the Company specif ied therein and (b) agree to take and 
hold such Membership Interest subject to, and bound by, the provisions of this Agreement as 
same applies to Members and their respective Membership Interests. The provisions of this  
Agreement and the provis ions of any such Subscription Agreement shall not be considered 
incons istent with each other if such Subscription Agreement does not conflict with any of the 
express provis ions of this Agreement or of any Class Resolution applicable to the class of 
Economic Units being acquired pursuant thereto. Each such Subscription Agreement shall be 
deemed to amend, and shall be incorporated into, this Agreement as an essential part of this 
Agreement. 



 
A.44.  Substituted Member. A Successor in Interest who/which is admitted to membership 
in the Company in accordance with the provisions of Section 9.02 of this Agreement. 



 
A.45.  Successor in Interest. A Person who/which is not a Member and who/which succeeds 
to the ownership of all or any portion of a Member's Economic Units upon (a) a Disposition 
of such Economic Units to such Person permitted under the provisions of Article IX hereof, 
(b) the death, adjudicated incompetency or dissolution of such Member or (c) any other a 
Dispos ition of such Economic Unit(s) to such Person. If applicable law does not provide for 
a Successor in Interest in respect of a Withdrawing Member, then for purposes of this 
Agreement the Withdrawing Member shall have the status of a Successor in Interest. 



 
A.46.  Tax Matters Partner.    The Member des ignated to take action on behalf of the 
Company pursuant to section 6231 of the Code. 



 
A.47.  Withdrawal Event. With respect to any Member, (a) the death, adjudicated 
incompetency, expuls ion, dissolution or Bankruptcy of such Member; (b) any purported 
Dispos ition of such Member's Economic Units in contravention of the provis ions of this 
Agreement; (c) any other event of dissociation of a Member effective upon the occurrence of 
any of the events described as an event of dissociation in section 1 0 . 5 0 . 2 2 5  of the Act; 
or (d) any other event or occurrence described as a Withdrawal Event pursuant to the 
provisions of such Member's Subscription Agreement (if any). 



 
A.48.  Withdraw ing Member.  A Member to whom a Withdrawal Event relates. 



 
 











ANNEX II 
 
 



Capital Account and Tax Provisions 
 



B. l.    Partnership Tax Treatment.  The Members agree and intend that the Company shall 
be treated as a partnership for purposes of the Code and the Regulations. For all other  
purposes, the rights and liabilities of the Members, the Manager and the Company shall be 
as set forth in the Act, except as otherwise provided in this Agreement. 



 
B.2. Capital Accounts. 



 
(a)  A Capital Account shall be established and maintained for each Member. A 



Member shall have a s ingle Capital Account, regardless of the time or manner in which any 
portion of such Member's Membership Interest was acquired. If a Member makes or permits  
a transfer of all or any portion of his or its Economic Units to another Person in accordance 
with this Agreement, the Successor in Interest shall succeed to the Capital Account of the 
transferor Member to the extent such Capital Account relates to the transferred Economic  
Units. 



 
(b) As of any date, a Member's Capital Account shall consist of: (i) the  sum of 



(A) the amount of money contributed by such Member or his or its predecessor in interest to 



 the Company, (B) the agreed upon fair market value of property contributed by such Member 
or his or its predecessor in interest to the Company, (C) allocations to such Member or his or 
its predecessor in interest of Profits and Gain from Sale (or items thereof), including any items 
in the nature of income or gain that are specially allocated to such Member pursuant to this 
Agreement, and (D) the amount of any Company liabilities assumed by such Member or his 
or its predecessor in interest or that are secured by any Company assets distributed to such 
Member or his or its predecessor in interest; minus (ii) the sum of (A) the amount of money 
distr ibuted to such Member or his or its predecessor in interest by the Company, (B) the fair 
market value of property distributed to such Member or his or its predecessor in interest by 
the Company, (C) the amount of any liabilities of such Member or his or its predecessor in 
interest assumed by the Company or secured by any property contributed by such Member or 
his or its predecessor in interest to the Company other than those taken into account in 
calculating Capital Contributions, and (D) allocations to such Member or his or its predecessor 
in interest of Losses and Loss from Sale (or items thereof), including any items in the nature 
of expenses and losses that are specially allocated to such Member pursuant to this 
Agreement. 



 
(c) Subject to approval by the Manager in accordance with the provis ions hereof,  



the Capital Account of each Member may be adjusted to reflect a revaluation of the 
Company's assets upon the occurrence of the following events:











  



(i)  The contribution of money or other property (other than de minimis 
amount) to the Company by a New Member or existing Member as consideration for the 
issuance of any Economic Units; 



 
(ii)  The distr ibution of money or other property (other than a de minim.is  



amount) by the Company to a Withdrawing Member or a continuing Member as consideration 
for any Economic Unit(s); 



 
(iii)  The liquidation of the Company within the meaning of section 



1.704-l(b)(2)(ii)(g) of the Regulations. 
 
The adjustment (A) shall be based on a reasonable estimate of the fair market value of  
Company assets (taking section 7701(g) of the Code into account) on the date of adjustment, 
as conclusively determined by in the good faith discretion of the Manager, (B) shall not 
require an appraisal unless the Manager determines otherwise in his or its good faith discretion 
and (C) shall ref lect the manner in which the unrealized income, gain, loss or deduction 
inherent in the assets (that have not previous ly been reflected in Capital Accounts) would be 
allocated among the Members if there were a taxable dispos ition of the property for fair 
market value on that date. 



 
(d) If any Company asset has a book value that differs from the adjusted tax basis 



of that asset, then the Capital Accounts shall be adjusted in accordance with section 1.704-
l(b)(2)(iv)(g) of the Regulations for allocations of depreciation, depletion, amortization and 
gain or loss computed for book purposes rather than tax purposes, with respect to such 
asset. 



 
(e)  If  there is any basis adjustment pursuant to an election under section 754 of 



the Code, then Capital Accounts shall be adjusted to the extent required by the Regulations. 
 



(f) The principles governing the adjustments of Capital Accounts  are intended to 
satisfy the capital account maintenanc e requirements of section 1.704-l(b)(2)( iv) of the 
Regulations and shall be construed cons istently therew ith. If in the reasonable opinion of the 
Company's accountants the manner in whic h Capital Accounts are to be maintained pursuant 
to the prec eding provis ions of  this  Section B.2 should be modified to comply w ith section 
704(b) of the Code and the Regulations thereunder, then notw ithstanding anything to the 
contrary contained in the preceding provis ions of this Section B.2, the method in whic h 
Capital Accounts are maintained shall be so modified; provided, how ever, that any change in 
the manner of maintaining Capital Acc ounts shall not materially alter the economic agreement 
between or among the Members. 



 
(g) The Capital Account obtained by a Successor in Interest pursuant to the 



provis ions of Section B.2(a) hereof shall be determined and adjusted in a manner consistent 
with the determination and adjustment of a Member's Capital Account under this Section B.2.



 











 
B.3. Profits and Losses; Net Income and Net Loss; Items of Credit and Deduction. 



 
(a)  Except as otherwise required by the provis ions of this Annex II, an applicable 



Resolution or the Regulations, Profits in any fiscal year shall be allocated among the Members 
in accordance with Exhibit C attached hereto. 



 
(b) Except as otherwise required by the provisions of this Annex II, an applicable 



Resolution or the Regulations, Net Income in any f iscal year shall be allocated among the 
Members in the same ratio as Profits are allocated among the Members for such fiscal year. 



 
(c) Except as otherwise required by the provis ions of this  Annex II, an applicable 



Resolution or the Regulations, Losses of the Company in any fiscal year shall be allocated 
among the Members in accordance with Exhibit  C attached hereto. 



 
(d) Except as otherwise required by the provisions of this Annex II, an applicable 



Resolution or the Regulations, Net Loss in any fiscal year shall be allocated among the 
Members in the same ratio as Losses are allocated among the Members for such fiscal year. 



 
(e)  Except as otherwise required by the provis ions of this Annex II, an applicable 



Resolution on the Regulations, items of credit or deduction in any fiscal year shall be among 
the Members in the same ratio as Profits and Losses are allocated among the Members for 
such fiscal year. 



 
(f) Losses allocated pursuant to this Section B.3 of Annex II shall not exceed the 



maximum amount of Losses that can be allocated without causing any Member to have an 
Adjusted Capital Account Defic it at the end of any f iscal year of the Company. In the event 
some but not all of the Members would have Adjusted Capital Account Deficits as a 
consequence of an allocation of Losses pursuant to this Section B.3 of Annex II, the limitation 
set forth in this Section B.3(f) of Annex II shall be applied on a Member-by-Member basis  
so as to allocate the maximum possible Losses to each Member under section 1.704- 
1(b)(2)(ii)(d) of the Regulations. 



 
B.4. Gain from Sale. Subject to the following provisions of this Annex II, and except as 
otherwise required by an applicable Resolution or the Regulations, Gain from Sale shall be 
allocated among the Members in accordance with Exhibit C attached hereto. 



 
B.5. Loss from Sale. Subject to the follow ing provisions of this Annex II, and except as 
otherwise required by an applicable Resolution or the Regulations, Loss from Sale shall be 
allocated among the Members in accordance with Exhibit C attached hereto. 



 
B.6. Mid-Year Transfers. In the case of Economic Units that have been transferred during 
the Company's fiscal year: 



 
(a)  Profits and Losses, Net Income and Net Loss allocable to such Economic Units 



shall be allocated between the transferor and the transferee in the ratio of the number of days











in the year before and after the effective date without regard to the dates during the year on 
which income was earned or losses were incurred. 



 
(b) Tax credits, if any, shall be allocated among the Members at the time the 



property with respect to which the credit is claimed is placed in service. 
 



(c) All Gain from Sale or Loss from Sale shall be allocated to the holder of the 
Economic Units as of the date on which the Company recognizes that Gain or Loss. 



 
(d) Cash Available for Distribution shall be allocated and distributed to the 



holder(s) of the Economic Units on the date of distribution. 
 



B.7. Company Minimum Gain and Member Minimum Gain Chargebacks. Notwithstanding 
anything to the contrary in this Agreement, if there is a net decrease in Company 
Minimum Gain for a Company taxable year, then there shall be allocated to the Members 
items of Company income and gain to the extent and subject to the exceptions set forth in 
the Company Minimum Gain chargeback requirements of section 1.704-2(f) of the 
Regulations. Moreover, notwithstanding anything to the contrary in this Agreement, if there 
is a decrease in Member Minimum Gain with respect to any Member Nonrecourse Debt for 
a Company fiscal year, then there shall be allocated to the Member  to whom the Member 
Nonrecourse Deductions with respect to such Member Nonrecourse Debt were allocated items 
of Company income and gain to the extent and subject to the  exceptions set forth in the 
Member Minimum Gain chargeback requirements of section  1.704-2(i) of the Regulations. 



 
B.8. Allocations to Reflect Book Value/Tax Disparity. In accordance with section 704(c) 
of the Code and the Regulations thereunder, income, gain, loss, and deduction w ith respect 
to any property contributed to the capital of the Company shall, solely for tax purposes, be 
allocated among the Members so as to take into account any variation between the adjusted 
basis of such property to the Company for federal income tax purposes and its agreed upon 
fair market value at the time of contribution. In addition, if Company property is revalued 
and Capital Accounts are adjusted, then subsequent allocations of income, gain, loss and 
deduction for tax purposes with respect to the revalued property shall take into account the 
variation between the property's adjusted tax basis and book value in the same manner as 
under section 704(c) of the Code and Regulations. 



 
B.9. Qualif ied Income Offset. If a Member unexpectedly receives an adjustment,  
allocation or distribution described in section 1.704-l(b)(2)(ii)(d)(4), (5) or (6) of the 
Regulations that creates a Modified Negative Capital Account, then items of income or gain 
(consisting of a pro rata portion of each item of Company income, inc luding gross income and 
gain for such year) shall be allocated to that Member in an amount and manner sufficient to 
eliminate, to the extent required by the Regulations, the Modified Negative Capital Account 
created by the adjustments, allocations or distr ibutions as quickly as possible. For purposes 
of this Section 9, in determining whether a Member has a Modified Negative Capital Account, 
there shall be taken into account those adjustments, allocations and distributions that, as of the 
end of the year, are reasonably expected to be made. 



 
 



 











 
B.10. Gross Income Allocation.  In the event any Member has a deficit Capital Account at 
the end of any Company f iscal year which is in excess of the sum of (a) the amount such 
Member is obligated to restore and (b) the amount such Member is deemed to be obligated 
to restore pursuant to the penultimate sentences of sections 1.704-2(g)(l) and 1.704(2)(i)(5) 
of the Regulations, each such Member shall be specially allocated items of income and gain 
in the amount of such excess as quickly as possible, provided that an allocation pursuant to 
this Section B.10 shall be made if and only to the extent that such Member would have a 
defic it Capital Account in excess of such sum after all other allocations provided for in this  
Annex II have been tentatively made as if Section B.9 and this Section B.10 of this Annex 
II were not in this Agreement. 



 
B.11. Nonrecourse Deductions. Except as otherwise required by an applicable Class 
Resolution, Nonrecourse Deductions shall be allocated among the Members in proportion to, 
and in accordance with, their respective Percentage Economic Interests. 



 
B.12. Member Nonrecourse Deductions. Any Member Nonrecourse Deductions shall be 
specially allocated to the Member who bears the economic risk of loss with respect to the 
Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable 
in accordance with section 1.704-2(i) of the Regulations. 
 
B.13. Economic Consistency Spec ial Allocations. The special allocations set forth in this  
Annex II are intended to comply with the Regulations under section 704(b) of the Code. 
Notwithstanding any other  provision of this Annex II, those special allocations shall be taken 
into account in computing subsequent allocations of Profits, Net Income, Losses, Net Loss, 
Gain from Sale or Loss from Sale or items thereof pursuant to this Annex II, so that, to the 
extent possible, the net amount of any item so allocated and the Profits, Net Income, Losses, 
Net Loss, Gain from Sale or Loss from Sale and all other items allocated to each Member 
pursuant to this Annex II shall be equal to the net amount that would have been allocated 
to each such Member or successor in interest pursuant to this Annex II if those special 
allocations had not occurred. 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 








			ALASKA GREEN GLACIER GARDENS, LLC


			(vii) To make a capital contribution, including all or any part of the property of the Company, to another entity in exchange for an ownership interest.


			(C) any act or failure to act by the Company or as to any other matter whatsoever involving the Company, the Manager or any Member.


			11.1 Events of Dissolution.


			EXHIBIT C


			(d) The entry of an order, judgment, or decree by any court of competent
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From: Marijuana Licensing (CED sponsored)
To: "greencross@alaska.net"
Cc: Marijuana Licensing (CED sponsored)
Subject: Alaska Green Cross license #10154
Date: Tuesday, June 14, 2016 9:08:00 AM


Good morning,
 
This email is to notify you that we have uploaded the documents we received
 from you last week.  We also received fingerprint cards for nine (9) persons.
 
You still need to submit Entity Documents and the Food Safety Permit from
 DEC for the establishment. Once we receive these documents we will enable
 you to pay online. Once you make your payment your application moves to
 under review.
 
Please note that this email is not to notify you of items needed in order to deem
 your application complete, it is solely, and simply and email advising you of
 the items we still need in order for you to pay.
 
Thank you
 
AMCO Staff
 
 



mailto:marijuana.licensing@alaska.gov
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From: greencross@alaska.net
To: Marijuana Licensing (CED sponsored)
Subject: RE: Marijuana License Application #10154 Alaska Green Cross
Date: Friday, September 16, 2016 6:28:12 PM


I will come in to pick it up and have one for the correct amount cut Monday


On Thu, 15 Sep 2016 22:00:00 +0000, "Marijuana Licensing (CED sponsored)"
<marijuana.licensing@alaska.gov> wrote:


Good Afternoon,
 
 
The status for license application #10154 has been rolled back to “New”. You can now log in,
make changes and re-submit.
 
 
Your check is still for the incorrect amount. What would you like us to do with it?
 
 
The fees associated with this license application are:
 
 
Fingerprint Fee - $47 X 12 = $564
 
New Application Fee - $1,000
 
Retail Marijuana Store License Fee - $5,000
 
Total = $6,564.00
 
 
Payment options: Check, money order or cashier’s check made payable to SOA AMCO and
submitted to AMCO 550 W 7th Ave, Suite 1600 Anchorage, AK 99501. Unfortunately, we are
unable to accept credit card or cash payments at this time. *Please be sure to include a cover
sheet with payments* *Please note that the fingerprint fee is now $47*
 
 
Thank you,
 
AMCO Staff
 
907-269-0350
 
 
 
From: greencross@alaska.net [mailto:greencross@alaska.net] 
Sent: Thursday, September 15, 2016 12:49 PM
To: Marijuana Licensing (CED sponsored)
Subject: Re: Marijuana License Application #10154 Alaska Green Cross
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mailto:marijuana.licensing@alaska.gov





 
I need to add Mr. and Mrs Yocum to my application. I will be emailing their forms to you  


On Thu, 15 Sep 2016 17:37:31 +0000, "Marijuana Licensing (CED sponsored)"
<marijuana.licensing@alaska.gov> wrote:
 


Good Morning,
 
 
 
 
 
The following documents have been uploaded into the licensing system for the above
referenced license application:
 
 
 


·         Food safety permit application
 
 
 


·         Fingerprint card for Diane Yocom – this person is not listed on the application for
#10154 – What is this fingerprint card for?
 
 
 


·         Fingerprint card for Clifton Yocom - this person is not listed on the application for
#10154 – What is this fingerprint card for?
 
 
 


·         Check in the amount of $6,591.50 – this is the incorrect amount – do you want us to
mail this check back to you at your mailing address, shred it or hold it for someone to pick
up?
 
 
 
 
 
Thank you,
 
 
 
AMCO Staff
 
 
 
907-269-0350
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From: Marijuana Licensing (CED sponsored)
To: greencross@alaska.net; Marijuana Licensing (CED sponsored)
Subject: RE: Marijuana License Application #10154 Alaska Green Cross
Date: Wednesday, September 21, 2016 9:55:57 AM


Good morning;
 
Your payment has been processed.
 
Because you needed to add more proposed licensees to the application.  Please note that
you will need to repost the public notice that reflect the names of all proposed licensees
(reprint the public notice from your MyAlaska) you will need to submit a new MJ-07. 
 
The local government and the community council, if applicable, will need to be re-
notified with the same public notice that reflect all the names of all proposed licensees.
A new MJ-08 will need to be submitted.
 
Additionally, please note that all proposed licensees need to submit MJ-00 and MJ-09.
 
Once we receive the updated documents above we will move your application to “under
review” at which point it goes into the queue of applications that are under review in the
order in which the last document needed was received, including payment.
 
Thank you
AMCO Staff
State of Alaska-DCCED
Alcohol and Marijuana Control Office (AMCO)
550 W 7th Avenue Ste. 1600
Anchorage, AK 99501
 
 
 
From: greencross@alaska.net [mailto:greencross@alaska.net] 
Sent: Friday, September 16, 2016 6:28 PM
To: Marijuana Licensing (CED sponsored)
Subject: RE: Marijuana License Application #10154 Alaska Green Cross
 
I will come in to pick it up and have one for the correct amount cut Monday


On Thu, 15 Sep 2016 22:00:00 +0000, "Marijuana Licensing (CED sponsored)"
<marijuana.licensing@alaska.gov> wrote:


Good Afternoon,
 
 
The status for license application #10154 has been rolled back to “New”. You can now log in,
make changes and re-submit.
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Your check is still for the incorrect amount. What would you like us to do with it?
 
 
The fees associated with this license application are:
 
 
Fingerprint Fee - $47 X 12 = $564
 
New Application Fee - $1,000
 
Retail Marijuana Store License Fee - $5,000
 
Total = $6,564.00
 
 
Payment options: Check, money order or cashier’s check made payable to SOA AMCO and
submitted to AMCO 550 W 7th Ave, Suite 1600 Anchorage, AK 99501. Unfortunately, we are
unable to accept credit card or cash payments at this time. *Please be sure to include a cover
sheet with payments* *Please note that the fingerprint fee is now $47*
 
 
Thank you,
 
AMCO Staff
 
907-269-0350
 
 
 
From: greencross@alaska.net [mailto:greencross@alaska.net] 
Sent: Thursday, September 15, 2016 12:49 PM
To: Marijuana Licensing (CED sponsored)
Subject: Re: Marijuana License Application #10154 Alaska Green Cross
 
 
I need to add Mr. and Mrs Yocum to my application. I will be emailing their forms to you  


On Thu, 15 Sep 2016 17:37:31 +0000, "Marijuana Licensing (CED sponsored)"
<marijuana.licensing@alaska.gov> wrote:
 


Good Morning,
 
 
 
 
 
The following documents have been uploaded into the licensing system for the above
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referenced license application:
 
 
 


·         Food safety permit application
 
 
 


·         Fingerprint card for Diane Yocom – this person is not listed on the application for
#10154 – What is this fingerprint card for?
 
 
 


·         Fingerprint card for Clifton Yocom - this person is not listed on the application for
#10154 – What is this fingerprint card for?
 
 
 


·         Check in the amount of $6,591.50 – this is the incorrect amount – do you want us to
mail this check back to you at your mailing address, shred it or hold it for someone to pick
up?
 
 
 
 
 
Thank you,
 
 
 
AMCO Staff
 
 
 
907-269-0350
 
 
 
 
 
 
 
 
 
 
 


 
 








From: greencross@alaska.net
To: Marijuana Licensing (CED sponsored)
Subject: Re: Marijuana License Application #10154 Alaska Green Cross
Date: Thursday, September 15, 2016 12:49:06 PM


I need to add Mr. and Mrs Yocum to my application. I will be emailing their forms to you  


On Thu, 15 Sep 2016 17:37:31 +0000, "Marijuana Licensing (CED sponsored)"
<marijuana.licensing@alaska.gov> wrote:


Good Morning,
 
 
The following documents have been uploaded into the licensing system for the above
referenced license application:
 


·         Food safety permit application
 


·         Fingerprint card for Diane Yocom – this person is not listed on the application for #10154
– What is this fingerprint card for?
 


·         Fingerprint card for Clifton Yocom - this person is not listed on the application for
#10154 – What is this fingerprint card for?
 


·         Check in the amount of $6,591.50 – this is the incorrect amount – do you want us to mail
this check back to you at your mailing address, shred it or hold it for someone to pick up?
 
 
Thank you,
 
AMCO Staff
 
907-269-0350
 
 
 
 
 



mailto:greencross@alaska.net

mailto:marijuana.licensing@alaska.gov











































From: C Clapper
To: Marijuana Licensing (CED sponsored)
Cc: Johnston, Naomi A (CED); Greencross@alaska.net; honestml@muni.org
Subject: License 10154 Objection
Date: Monday, April 04, 2016 10:32:30 PM


To: Alcohol & Marijuana Control Office


From: Chris & Becky Clapper


Re: Denial of License Application 10154, Alaska Green Cross


 


To Whom It May Concern:


As a unit owner at 215 East Dimond Blvd., Anchorage located in King's Row Shoppes Condominiums, I have
attached written documentation showing two pages of an amendment to our associations declarations prohibiting
within any of the units in the Association:


the establishment, maintenance and/or operation of a "marijuana cultivation facility", a "marijuana product testing
facility", a "marijuana product manufacturing facility" or a "retail marijuana store", where marijuana products are
sold, bartered, or given away.


The physical address given on Application for Marijuana Establishment License 10154 doing business as Alaska
Green Cross was submitted as 211 E, Dimond Unit A, Anchorage, AK 99515, United States. The submitted
address is a unit within King's Row Shoppes Condominiums and is subject to the above Associations declarations
and amendments.


State of Alaska Statues Chapter 306 Regulation of Marijuana Industry, 3 AAC 306.080. Denial of License
Application states:


"After review of the application, including the applicant's operating plan and all relevant information, the board will
deny an application for a new license if the board find that the application is not complete under the applicable
provisions of 3 AAC 306.020 - 3 AAC 306.055, or contains any false statement of material fact".


I request the marijuana board deny licensing Alaska Green Cross Application 10154 for reason of submitting a
physical address where a retail Marijuana store is prohibited resulting in a false statement of material fact on the
licensing application.


 


Sincerely, Chris Clapper


 



mailto:cclapper@ak.net
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From: Richard Baker
To: Marijuana Licensing (CED sponsored)
Subject: objection to liscense
Date: Thursday, March 24, 2016 5:25:02 PM


Hello,


  I am writing to object to license # 10154 DBA as Alaska Green Cross.
This business is located at 211 E. Dimond Blvd. unit A. This retail
location is in a condo. The condo declarations do not allow package
liquor stores, bars, unlicensed massage parlors and retail marijuana or
marijuana grow operations. It is for this reason that I object to having
a marijuana retail or grow operation in our mall. I am one of the unit
owners. Besides being against the condo rules, we are trying to keep the
mall professional. The outlawed businesses attract an element that is
less then professional. I feel that a retail pot business will drive
away professional type tenants and make our units harder to rent. If the
units are harder to rent, it will have a negative impact on our property
values. None of that matters anyway because selling pot is against our
rules.


  Please deny the application for this business based on the fact that
it is against our rules.


  Our Condo management company is Roy Briley and Associates. Our contact
person there is Jason Henning. He is fully aware of what the rules are,
you can contact him if you wish clarification. His number is 343-8911.


My cell # is 907-360-3562


Regards


Richard Baker


---
This email has been checked for viruses by Avast antivirus software.
https://www.avast.com/antivirus
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From: C Clapper
To: Marijuana Licensing (CED sponsored)
Cc: Johnston, Naomi A (CED); Greencross@alaska.net; honestml@muni.org
Subject: License 10154 Objection
Date: Monday, April 04, 2016 10:32:30 PM


To: Alcohol & Marijuana Control Office


From: Chris & Becky Clapper


Re: Denial of License Application 10154, Alaska Green Cross


 


To Whom It May Concern:


As a unit owner at 215 East Dimond Blvd., Anchorage located in King's Row Shoppes Condominiums, I have
 attached written documentation showing two pages of an amendment to our associations declarations prohibiting
 within any of the units in the Association:


the establishment, maintenance and/or operation of a "marijuana cultivation facility", a "marijuana product testing
 facility", a "marijuana product manufacturing facility" or a "retail marijuana store", where marijuana products are
 sold, bartered, or given away.


The physical address given on Application for Marijuana Establishment License 10154 doing business as Alaska
 Green Cross was submitted as 211 E, Dimond Unit A, Anchorage, AK 99515, United States. The submitted
 address is a unit within King's Row Shoppes Condominiums and is subject to the above Associations declarations
 and amendments.


State of Alaska Statues Chapter 306 Regulation of Marijuana Industry, 3 AAC 306.080. Denial of License
 Application states:


"After review of the application, including the applicant's operating plan and all relevant information, the board will
 deny an application for a new license if the board find that the application is not complete under the applicable
 provisions of 3 AAC 306.020 - 3 AAC 306.055, or contains any false statement of material fact".


I request the marijuana board deny licensing Alaska Green Cross Application 10154 for reason of submitting a
 physical address where a retail Marijuana store is prohibited resulting in a false statement of material fact on the
 licensing application.


 


Sincerely, Chris Clapper
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State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Corporations Search


NAME(S)
Type Name


Legal Name Alaska Green Glacier Gardens LLC


ENTITY DETAILS
Entity Type: Limited Liability Company


Entity #: 10023992
Status: Good Standing


AK Formed Date: 10/6/2014
Duration/Expiration: Perpetual


Home State: ALASKA
Next Biennial Report Due: 1/2/2018


Entity Mailing Address: BOX 528, ANCHORAGE, AK 99516
Entity Physical Address: 211 E DIMOND BLVD #A, ANCHORAGE, AK 99515


REGISTERED AGENT
Agent Name: Adele Tara


Registered Mailing Address: 17045 NICKLEEN ST., ANCHORAGE, AK 99516
Registered Physical Address: 1021 TURPIN ST. #1231, ANCHORAGE, AK 99504


OFFICIALS


AK Entity# Name Titles Percent Owned


ADELE DAVIS Member 77


Cody Davis Member 5


DANTAE LLOYD Member 5


EDWARD MCVEAUGH Member 3


WEST BENNETT Member 3


FILED DOCUMENTS
Date Filed Type Filing Certificate


10/6/2014 Creation Filing


7/8/2015 Initial Report


11/17/2015 Biennial Report


8/3/2016 Change of Officials


Juneau Mailing Address
P.O. Box 110806


Juneau, AK 99811-0806


Physical Address
333 Willoughby Avenue


9th Floor
Juneau, AK 99801-1770


Phone Numbers
Main Phone: (907) 465-2550


FAX: (907) 465-2974


Anchorage Mailing/Physical Address
550 West Seventh Avenue


Suite 1500
Anchorage, AK 99501-3567


Phone Numbers
Main Phone: (907) 269-8160


FAX: (907) 269-8156


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


Page 1 of 2Alaska Division of Corporations, Business and Professional Licensing


11/7/2016https://www.commerce.alaska.gov/cbp/Main/CorporationDetail.aspx?id=10023992







OPERATING AGREEMENT 
OF 


ALASKA GREEN GLACIER GARDENS, LLC 
 
 
THIS OPERATIN G AGREEMENT (the "Agreem ent") of ALASKA GREEN GLACIER 
GARD EN S, LLC, an Alaska limited liability company (the "Company"), is made and 
adopted effective as of the day  of August, 2016 (the  "Agreement  Date"),  by  the  initial 
Members of the Company, whose names are set forth on Exhibit A attached hereto. 
 
In cons ideration of the mutual covenants contained in this Agreement, and other good and 
valuable cons ideration, the receipt and suff ic iency of  whic h are acknow ledged by the 
current Members, the Agreement of the Company is as follows: 
 


ARTICLE I 
ORGANIZATIONAL   MATTERS 


 
1.1 Organization. 
 


(a) The Company is a limited liability company organized and existing under the 
laws of the State of Alaska pursuant to the Artic les of Organization f iled on behalf of the 
Company with the Alaska Department of Commerce, Community, and Economic  
Development ("Department"). A true copy of the Company's Artic les of Organization is  
attached hereto as Exhibit B. 


 
(b) This Agreement shall govern the business and affairs of the Company and the 


rights, obligations and liabilities of the Members to the extent permitted by the Act. 
 
1.2 Term.  The term  of the  Company  shall be perpetual  unless  terminated  in 


accordance with this Agreement. 
 
1.3 Counsel.  The     Members     ratify     the     Company's     retention     of 


Harry B. Carawan III in connection with the formation and organization of the Company and 
the preparation of this Agreement. The Members have been given the opportunity to retain 
other counsel to represent their separate individual interests in connection with such matters. 


 
1.4 Annex   I.  Except  as otherwise  defined  in the  text  of  this Agreement,  all 


capitalized terms used herein shall have the meanings given to them, respectively, in Annex 
1 to this Agreement, which is hereby incorporated herein by this reference. 


 
ARTICLE II 


NAME, OFFICE OF THE COMPANY, AND REGISTERED AGENT 
 


2.1 Name. The name of the Company is ALASKA GREEN GLACIER 
GARDENS, LLC. The Business may be conducted under such trade or fictitious names as 
the Board of Managers may determine. 







 
2.2 Offic e of the Company. The princ ipal plac e of bus iness of the Company and 


the spec if ied off ic e of the Company at w hich shall be kept the records required to be 
maintained   by   the   Company   under   the   Act   shall be 17945 Nickleen Street,  
Anc horage, AK 99516 or suc h other plac e or plac es as the Manager shall des ignate. The 
Artic les of  Organization shall be amended and/or restated to the extent necessary to reflect 
the accurate address of such principal place of business from time to time. 


 
2.3 Registered Agent. The Company's initial agent in the State of Alaska  for  


service  of  process  shall  be Adele T. Davis, whose physical address is 17945 Nickleen 
Street, Anchorage, AK 99516 and mailing address is 1120 Huffman Road, Suite 24, Box 528, 
Anchorage, AK 99515. 


 
 


 
ARTICLE III 


PURPOSE OF THE COMPANY 
 


The purpose of the Company shall be to engage in the Business. 
 


ARTICLE IV 
MEMBERS, INTERESTS, AND CAPITAL 


 
4.1 Economic  Units  and Member  Contributions. 


 
(a)  The respective economic ownership interests of the Members in the 


Company and their rights to share in the Company's capital, equity/capital appreciation and/or  
profits, or any combination or any one of the foregoing, or the voting rights, tax allocations,  
rights to distr ibutions, rights upon dissolution or liquidation, preference, limitations, and other  
terms, conditions, relative rights and restrictions of such Members in respect of their economic  
ownership interests, shall be expressed as Economic Units. The number and class of Economic  
Units held by the Members as of the Agreement Date are as set forth on Exhibit A attached 
hereto. Except as otherwise set in this Agreement or in an applicable Class Resolution,  
Economic Units of each class shall have identical rights to share in the capital, equity/capital 
appreciation and profits of the Company and shall have identical voting rights, tax allocations,  
rights to distributions, rights upon dissolution or liquidation, preferences, limitations and other  
terms, conditions, relative rights or restrictions as any other class of Economic Units. 
 


(b) Economic Units may be issued or re-issued from time to time in one or 
more classes, having such designations, rights to share in the capital, equity/capital 
appreciation and/or profits of the Company, or any combination or any one of the foregoing, 
voting rights (if any), tax allocations, rights to distributions, rights upon dissolution or 
liquidation, preferences, limitations and other terms, conditions, relative rights or restrictions 
as shall be set forth in this Agreement, as amended, or in an applicable Class Resolution. A 
Class Resolution establishing the des ignation(s), rights to share in the capital, equity/capital 
appreciation and/or profits, or any combination or any one of the foregoing, or the voting 







rights (if any), tax allocations, rights to distributions, rights upon dissolution or liquidation, 
preferences, limitations, and other terms, conditions, relative rights or restrictions of any class 
or series of Economic Units shall be deemed to amend, and shall be incorporated into, this 
Agreement as an essential part of this Agreement. 


 
(c) The classes of Economic Units established as of the Agreement Date are 


described in Exhibit C attached hereto, which is incorporated by this reference herein. The 
adoption of a Class Resolution establishing Economic Units of any other class shall be subject 
to the requirements of Section 7.07 hereof. The Economic Units issued within any single class 
shall have rights identical with each other and, accordingly, except as otherwise provided in 
this Agreement, Members holding Economic Units of the same class shall share in the capital,  
equity/capital appreciation and profits of the Company, and shall share voting rights (if any),  
rights to distributions and rights upon dissolution or liquidation of the Company in proportion 
to their respective holdings of Economic Units of such class. 


 
(d) The Members shall take and hold their respective Economic Units of any 


class subject to the condition that the Company may issue Economic Units of another class 
having greater, senior, identical, lesser or junior r ights to share in the capital, equity/capital 
appreciation and/or profits of the Company, or any combination or any one of the foregoing, 
or voting r ights, tax allocations, rights to distributions, rights upon dissolution or liquidation, 
preferences, limitations and other terms, conditions, relative rights or restrictions as shall be 
set forth in this Agreement, as amended, or in an applicable Class Resolution. 


 
(e)  In no event may a Resolution change the des ignation(s), rights to share 


in the capital, equity/capital apprec iation and/or profits of the Company, or any combination 
of any one of the foregoing, or the voting r ights, tax allocations, rights to distributions, rights 
upon dissolution or liquidation, preferences, limitations and other terms, conditions, relative 
rights or restrictions of any class of Economic Units then currently issued and outstanding 
unless such Resolution shall be approved in accordance with the provisions of Section 12.02 
hereof. 


 
(f) In consideration of the Economic Units issued to each of them 


hereunder, the initial Members shall, as their respective initial Capital Contributions to the 
Company, contribute the cash, promissory note, property, services and/or contract for services 


 
 







 
set forth opposite such Member's name on Exhibit A attached hereto. Only the Members 
holding Class B Common Economic Units shall be required to contr ibute cash or property as 
their initial Capital Contributions. 


 
4.2 Additional Contributions. 


 
(a)  The Manager may, from time to time, in her discretion, call for 


additional Capital Contributions from the Members holding Class B Common Economic Units,  
in proportion to their respective Class B Common Economic Units, in an aggregate amount  
from  all  such  Members  not  to  exceed  $ , for purposes of funding a 
Reasonable Reserve, Operating Expenses, Debt Service, and other Company obligations. No 
additional Capital Contributions may be required in respect of any Member's Class  A 
Common Economic Units. Within twenty (20) days of the notice of the Manager's capital call,  
each Member holding Class B Common Economic Units shall contribute his/its pro rata share 
of the capital call. Except as otherwise required in an applicable Class Resolution, no Member 
shall be required to make any Capital Contributions in excess of that required pursuant to the 
foregoing provisions of Section 4.01 and this Section 4.02. 


 
(b) If any Member holding Class B Common Economic Units fails to pay 


any amount he/it is required to contribute to the Company under Section 4.02(a) above by the 
due date thereof, such Member shall be deemed a Defaulting Member. The amount in default  
shall bear interest at an annual rate of three percent (3%) plus the Prime Rate in effect from 


 time to time (but not higher than the maximum rate legally permitted).  All distributions 
otherwise payable to the Defaulting Member shall be retained by the Company and applied 
first to the payment of interest and then to the principal amount in default. 


 
(c) The Contributing Member(s), or any of them, may make a curative 


Capital Contribution in the amount that the Defaulting Member is in default, exclus ive of 
accrued interest. A Contributing Member need not own any Class B Common Economic Units 
prior to the date of such curative Capital Contribution. If any Contributing Member desires 
to make a curative Capital Contribution as provided in this Section 4.02(c), that Contributing 
Member shall give ten (10) days' advance notice of the proposed curative Capital Contribution 
to the Defaulting Member (the "Default Notice") and to the other Members. If a Defaulting 
Member does not cure the default within such ten (10) day period, the Contributing Member 
may make a curative Capital Contribution to the Company as herein described. Should more 
than one Contributing Member desire to make such a curative Capital Contribution, they may 
do so in proportion to their respective Economic Units (of any class) or as they shall otherwise 
agree. Any such curative Capital Contribution shall be made within twenty (20) days after the 
date of the Default Notice. The curative Capital Contribution(s) shall be deemed to cure the 
default of the Defaulting Member; provided, however, a Defaulting Member shall remain 
liable for any accrued but unpaid interest in respect of the default due to the Company, and 
all distributions otherwise payable to the Defaulting Member shall continue to be retained by 
the Company and applied to the payment of such interest until such interest has been paid.







' 


  


(d) Upon the contribution of a curative Capital Contribution, the number of 
Class B Common Economic Units held by each Member shall be recalculated and adjusted 
to equal to the product of (i) the number of Class B Common Economic Units held by all 
Members prior to the default multiplied by ( ii) a fraction, the numerator of which shall be the 
sum of Capital Contributions made by such Member (or any predecessor in interest) to the 
Company (inc luding curative Capital Contributions made by such Member under Section 
4.02(c) above) and the denominator of which shall be the total Capital Contributions made by 
all of the Members (and predecessors in interest) to the Company ( inc luding curative Capital 
Contributions made under Section 4.02(c) above). 


 
(e)  The remedies provided in this Section 4.02 shall be in addition to any 


other remedies set forth in this Agreement, including without limitation the provisions of 
Section 10.03 hereof. 


 
4.3 Guaranty of Company Indebtedness. The Company's lender(s) or surety(ies) 


may require the personal guaranty or indemnity of certain of the Members in respect of 
indebtedness or other obligations incurred by the Company in furtherance of the Business. 
Each of the Members holding Class B Common Economic Units (each a "Guarantor-Member" 
and, collectively, the "Guarantor-Members" ) agrees from time to time to enter into and deliver 
a personal guaranty, indemnification agreement or similar undertaking for the benefit of the 
Company's lender(s) or surety(ies) in an aggregate amount from all Guarantor-Members not 
to  exceed  $ outstanding  at any  one time. Any  indebtedness  of the  Company 
guaranteed by the Guarantor-Member(s) or any amount for which the Guarantor-Member(s) 
may be required to indemnify the Company's lender(s) or surety(ies) is individually herein 
referred to as a "Guaranteed Obligation" and collectively herein referred to as "Guaranteed 
Obligations." If any Guarantor-Member is required to pay any of the Guaranteed Obligations 
out of his/its individual assets (each such Guarantor-Member shall be referred to herein below 
as a "Paying Member"), in whole or in part, the Paying Member shall be entitled to 
indemnification from the other Guarantor-Member(s) (each, an "Indemnifying Member") for 
the amount by which the portion of the Guaranteed Obligations that the Paying Member 
actually pays exceeds his/its pro rata share of the Guaranteed Obligations then being paid out 
of the individual  assets of all of the Guarantor-Members ("Discharged Guaranteed 
Obligations"). Each Guarantor-Member's pro rata share of the Discharged Guaranteed 
Obligations shall equal (a) the amount of Discharged Obligations multiplied by (b) the 
percentage of the outstanding Class B Common Economic Units held by such Guarantor- 
Member. The Indemnifying Member(s) shall indemnify and reimburse each Paying Member 
for any amount of Guaranteed Obligations that such Paying Member has paid to the 
Company's lender(s) or surety(ies) in excess of the Paying Member's pro rata share of the 
Discharged Guaranteed Obligations (up to a maximum amount in each case not to exceed any 
Indemnifying Member's pro rata share of the Discharged Guaranteed Obligations) within thirty 
(30) days after receipt of a written demand therefor from the Paying Member. Any amount 
which an Indemnifying Member is required to pay pursuant to the foregoing provisions of this 


 
 
 
 







 
Section 4.03 to a Paying Member which is not paid in a timely manner shall bear interest at 
an annual rate of three percent (3%) plus the Prime Rate in effect from time to time (but not 
higher than the maximum rate legally permitted). All distr ibutions otherwise payable to an 
Indemnifying Member shall be paid over the Company to the Paying Member(s) and applied 
first to the payment of interest and then to the principal amount in default under this Section 
4.03. 


 
4.4 No Third-Party Beneficiaries. The provisions of this Article IV are not intended 


to be for the benefit of any creditor or other Person to whom any debts, liabilities or 
obligations are owed by (or who otherwise has any claim against) the Company or any of the 
Members; and no creditor or other Person shall obtain any right under any of such provisions  
or shall by reason of any of such provisions make any claim in respect of any debt, liability 
or obligation (or otherwise) against the Company or any of the Members. 


 
4.5 Allocations. The outstanding Economic Units shall be allocated Profits, Net 


Income, Losses, Net Loss, Gain from Sale and Loss from Sale and shall be subject to certain 
tax allocations, in the manner set forth in Annex II attached hereto, which is incorporated by 
this reference herein. 


 
4.6 Distr ibutions. Except as otherwise provided in Section 11.02 hereof or in any 


applicable Class Resolution, Cash Available for Distribution shall be distributed periodically 
to the Members, upon authorization by the Manager, in accordance with the provisions of 


 Exhibit C, which is incorporated by this reference herein. 
 


ARTICLE V 
MANAGER 


 
5.1 Power  and Authority  of the Manager. 


 
(a) Except as otherw ise provided in this Agreement or an applic able Class  


Resolution,  the Manager shall have the exc lus ive r ight, pow er and authority on behalf of  the 
Company, and in its name, to exercise all of the rights, pow ers and authorities of  the 
Company under the Act. The Manager shall discharge his or  its duties as a manager in 
accordanc e with the standards of c onduct set forth in section 10.50.135 of the Act. Except as  
otherw ise provided in this Agreement or an applic able Class Resolution, the Manager may 
approve and execute Contracts in the name and behalf of the Company. An action taken by 
the Manager in accordanc e w ith the requirements of this Artic le V shall not be cons idered 
"inc ons istent with this Agreement" if suc h action does not conflict with an express provis ion 
of this Agreement. 


 
(b) Except as otherwise provided in Section 7.07 below or in an applicable 


Class Resolution, the Members shall not be permitted or required to vote on, or otherwise 
 


  







 


partic ipate in the approval or determination of, any action involving the bus iness and affairs  
of the Company other than the election, removal or replacement of the Manager as set forth 
in this Article V below. 


 
(c) Without limitation of the authority and powers hereinabove conferred 


upon the Manager, but subject to the provis ions of this Agreement and any applicable Class 
Resolution, the Manager is hereby granted the spec if ic right, power and authority to do, in the 
name of, and on behalf of, the Company all things that, in his or its sole judgment, are 
necessary, proper or desirable to carry out the Business of the Company, including but not 
limited to the right, power and authority: 


 
(i)  To own, acquire by lease or purchase, develop, maintain,  


improve, grant options with respect to, sell, convey, finance, assign, mortgage, or lease real 
estate and/or personal property and to cause to have constructed improvements upon any real 
estate necessary, convenient or incidental to the accomplishment of the purposes of the 
Company. 


 
(ii)  To execute any and all Contracts, documents, certifications and 


instruments necessary or convenient in connection with the development, management, 
maintenance and operation of any properties in which the Company has an interest, inc luding 
without limitation, necessary easements to public or quasi-public bodies or public utilities; 


 
(iii)  To borrow money and issue evidences of indebtedness in 


furtherance of any or all of the purposes of the Company, and to secure the repayment by 
deed of trust, mortgage, security interest, pledge or other lien or encumbrance on Company 
properties or any other assets of the Company; 


 
(iv)  To prepay in whole or in part, negotiate, refinance, recast, 


increase, renew, modify or extend any secured or other indebtedness affecting Company 
properties and in connection therew ith to execute any extens ions, renewals or modifications 
of any evidences of indebtedness secured by deeds of trust, mortgages, security interests, 
pledges or other encumbrances covering such properties; 


 
(v) To enter into any kind of Contract or activity and to perform and 


carry out Contracts  of any kind necessary to, or in connection with, or inc idental to the 
accomplishment of the purposes of the Company, so long as those activities and Contracts 
may be lawfully carried on or performed by a limited liability company under applicable laws 
and regulations; 


 
(vi)  To lend money to the Company, as a creditor of the Company 


and not as an additional capital contribution to the Company; provided that the terms of any 
such loan, inc luding the interest rate, shall be at least as favorable to the Company as those 
that could have been obtained by it on the same type of loan in the same locality from a 
lending institution; and 


 
 


 







 
  (vii) To make a capital contribution, including all or any part of the 


property of the Company, to another entity in exchange for an ownership interest. 
 


(d) (i) Any Contract may be executed and delivered on behalf of the 
Company by the Manager, inc luding any deed, deed of trust, note or other evidence of 
indebtedness, lease agreement, security agreement, financ ing statement, contract of sale, or 
other instrument purporting to convey or encumber, in whole or in part, any or all of the 
assets of the Company, at any time held in its name, or any receipt or compromise or 
settlement agreement w ith respect to the accounts receivable and claims of the Company; and no 
other signature shall be required for any such instrument to be valid, binding and 
enforceable against the Company in accordance with its terms. All persons may rely thereon and 
shall be exonerated from any and all liability if they deal w ith the Manager on the basis of  
documents approved and executed on behalf of the Company by the Manager. 


 
(ii)  Any person  dealing with the Company  or its Manager or 


Members may rely upon the certificate signed by a Manager as to: 
 


(A) the identity of the Members or Manager; 
 


(B)  acts by the Members or Manager; or 
 


(C)  any act or failure to act by the Company or as to any 
other matter whatsoever involving the Company, the Manager or any Member. 


 
5.2 Election and Term.  Adele T.  Davis is hereby des ignated and elected as the sole 


Manager of the Company. Except as otherwise set forth in an applicable Class Resolution,  
the term of the Manager shall continue until s he or it is removed from such capacity by or 
as a result of (i) removal by the aff irmative vote of Members holding not less than three-fourths 
of the outstanding Economic Units entitled to be voted, or (ii) the Manager's death or 
voluntary resignation. 


 
5.3 Election and Removal of the Manager. 


 
(a) Except as otherwise set forth in an applicable Class Resolution, any 


vacancy in the position of Manager shall be filled by the affirmative vote of the Members  
holding not less than a majority of the outstanding Economic Units entitled to be voted. 


 
(b) Except as otherwise set forth in an applicable Class Resolution, the 


Manager may be removed from office, with or without cause, at any time, by the aff irmative 
vote of Members holding not less than three-fourths of the outstanding Economic Units  
entitled to be voted. 


 
5.4 Reimbursement of Expenses. The Manager shall be entitled to reimbursement of 


reasonable expenses incurred in connection with the Bus iness and/or the performance of his or 
its duties and responsibilities hereunder. Compensation of the Manager for his/its 







  


services in such capacity beyond the reimbursement expenses shall be subject to approva l 
by the Members pursuant to Section 7.07 hereof. 


 
5.5 Transactions with the Manager and Affiliates.  Subject to any approval by the 


Members required pursuant to Section 7.07 hereof, the Manager may cause the Company  to 
transact  business  and/or  enter  into  Contracts  with  herself  or  any  Affiliate  thereof   in 
furtherance of the Business on reasonable terms. The Members hereby ratify and approve all 
prior Contracts and transactions entered into between the Manager and the Company on the 
terms and conditions previously disclosed to the Members in writing. 


 
5.6 Third Party Reliance; Agency Authority. Persons dealing with the Company shall be entitled 


to rely conclusively upon the power and authority of the Manager as set forth herein, subject 
only to the express limitations set forth in this Agreement or in an applicable Class  
Resolution. 


 
5.7 Duties of the Manager. The Manager will devote such time, effort and skill in the management 


of the Company's business and affairs as he or it deems necessary and proper for the 
Company's welfare and success. The Members expressly recognize that the Manager has  
substantial other business activities and agree that the Manager shall not be bound to 
devote all of her or its business time to the affairs of the Company, and that the Manager or 
her or its Affiliates may engage for their own account and for the account of others in other 
businesses or activities. Without limitation of the foregoing, the Manager may engage in 
and/or possess an interest in other business ventures of any nature and description,  
independently or with others, inc luding but not limited to the ownership, financing, operation,  
management and development of businesses which are similar in nature to the Business; and 
neither the Company nor any of the Members shall have any right by virtue of this Agreement 
to enter into any such independent venture or to share in any income or profits derived 
therefrom. Neither the Manager nor any Affiliate thereof shall be obligated to present any 
particular investment opportunity to the Company even if such opportunity is of a character 
that, if presented to the Company, could be taken by the Company, and the Manager shall 
have the right to take for her or its own account or to recommend to others any such particular 
investment opportunity. 


 


ARTICLE VI 
LIMITATION OF LIABILITY; INDEMNIFICATION 


 
6.1 Limitation   of   Liability   of   Manager.     The  Manager  shall  not  be   


liable, responsible or accountable in damages or otherwise to the Company or to any Member,  
or to any successor, assignee or transferee of the Company or of any Member,  for any 
losses, claims, damages or liabilities ar ising from (a) any act performed, or the omission to 
perform any act, within the scope of the authority conferred on the Manager by this Agreement,  
except by reason of acts or omissions of the Manager found by a court of competent jurisdiction 
upon entry of a final judgment to be due to bad faith, fraud, willful misconduct, gross 
negligence or a knowing violation of the criminal law; (b) the performance by the Manager 
of, or the omission to perform, any acts on advice of legal  counsel, accountants or other 
professional consultants to the Company; or (c) the negligence,  dishonesty or bad faith of any 
consultant, employee, agent or contractor of the Company  selected or engaged by the 
Manager in good faith. 


 
6.2 Indemnification. 







 
(a) The Company shall indemnify, defend and hold the Manager and its  


Affiliates harmless from and against, and their respective agents, employees, advisors, 
consultants and other independent contractors harmless from and against, any loss, liability, 
damage, fine, judgment, penalty, attachment, cost or expense, inc luding reasonable attorneys' 
fees, arising from any demands, claims or lawsuits against the Manager, any of its Affiliates, 
or any of their respective agents, employees, advisors, consultants or other independent 
contractors, in or as a result of or relating to its capacity, actions or omissions as Manager, 
or as such an Affiliate, agent, employee, advisor, consultant or other independent contractor, 
aris ing from or relating to the business or activities undertaken on behalf of the Company, 
inc luding, without limitation, any demands, claims or lawsuits initiated by a Member, provided 
that the acts or omissions of the Manager or any such Affiliate, agent, employee, advisor, 
consultant or other independent contractor giving r ise to the claim for indemnification do not 
constitute bad faith, fraud, willful misconduct, gross negligence or a know ing violation of the 
criminal law by the person seeking indemnification. 


 
(b) The Manager shall be entitled to receive, upon application therefor, and 


the Manager's Affiliates and their respective agents, employees, advisors, consultants or other 
independent contractors shall be entitled to receive, advances from the Company to cover the 
costs of defending any claim or action against them relating to their acts or omissions as 
Manager, or as such an Affiliate, agent, employee, advisor, consultant or other independent 
contractor or otherwise relating to the Company; provided, however, that such advances shall 
be repaid to the Company (with interest thereon at an annual rate equal to the Prime Rate in 
effect from time to time but not to exceed the maximum permitted by applicable law), if the 
Manager or the such Affiliate, agent, employee, advisor, consultant or other independent 
contractor who receives such advance is found by a court of competent jurisdiction upon entry 
of a final judgment to have violated any of the standards set forth in Section 6.02(a) above 
as conduct which precludes  indemnification hereunder. All rights of the Manager or any 
Affiliates, agents, employees, advisors, consultants or other independent contractors to 
indemnification as herein provided shall survive the dissolution of the Company and any 
Withdrawal Event as to the Manager in her/its capacity as a Member. 


 
ARTICLE VII 


ACTION BY THE MEMBERS 
 


7.1 Voting. 
 


(a)  Except as otherwise provided in this Agreement or in an applicable 
Class Resolution, each Member shall be entitled to one vote for each whole Economic Unit 
of a class entitled to be voted that is held by such Member (a fractional Economic Unit 
entitled to be voted shall have a corresponding fractional vote). Any reference in this 
Agreement to "outstanding Economic Units entitled to be voted" or any similar phrase shall 
mean those issued and outstanding Economic Units of the class or classes entitled to be voted 
on a matter then held by any Member or Members (thereby excluding a Withdrawing Member 
but including any New Member or Substituted Member who/which has been duly admitted 
to membership in the Company pursuant to provisions of Article IX or X of this Agreement). 
 


(b) Except as otherwise provided in this Agreement (including Exhibit C 
attached hereto) or in an applicable Class Resolution: ( i) Economic Units of any and all 
classes that are entitled to be voted shall be voted together as a single voting group on all 
matters coming before the Members and (ii) each Economic Unit of any class shall have one 
vote on each such matter. 







 
(c) Except for the election, removal or replacement of the Manager, the 


matters set forth in Section 7.07 hereof, the matters set forth in Article XII hereof and the 
matters required to be voted on by Members under any applicable Class Resolution, the 
Members shall not be permitted or required to vote on, or otherwise participate in, the 
approval or determination of any action involving the business and affairs of the Company, 
which matters may and shall be decided exc lus ively by the Manager pursuant to the provisions 
of the Agreement. 


(d) The Company may issue Economic Units of one or more additional 
classes, having such relative voting r ights among them as shall be set forth in an applicable 
Class Resolution adopted by the Manager and the Members pursuant to Section 7.07 hereof. 
Such Class Resolutions(s) may establish separate voting groups for  specif ied matters involving 
the business and affairs of the Company as may be described in such Class Resolution. 


 
7.2 Meetings. Subject to the provis ions of Section 7.06 hereof, the Members shall 


decide issues properly submitted to their vote at meetings of the Members. Meetings of the 
Members shall be held on call of the Manager or any Member(s) holding not less than a 
majority of the outstanding Economic Units entitled to be voted. Members may partic ipate in 
a meeting and be deemed present for all purposes if such meeting makes use of any means 
of communication by which all Members participating may simultaneous ly hear each other 
during the meeting. At any meeting of the Members, each outstanding Economic Unit which 
is entitled to be voted may be voted in person or by Proxy. No Member shall be disqualif ied 
from voting on any issue notwithstanding any interest he or it may have in such matters which 
differs from the interests of the Company or of the other Members. 


 
7.3 Notice of Meetings. Written notice stating the place, day and hour of every 


meeting of the Members shall be given not less than ten (10) days before the time of the 
meeting to each Member entitled to vote on the matters coming before the Members at such 
meeting, at his or its address which appears on the records of the Company. Written notice 
is deemed given when delivered in accordance with the provis ions of Section 13.10 
hereof. 


 Meetings may be held at any time without notice if all of the Members entitled to vote on the 
matters coming before the meeting are present, or those not present waive notice as provided 
in Section 7.05 hereof. Notice of meetings of the Members need not state the purpose of the 
meeting. 


 
7.4 Voting Procedures. 


 
(a)  Economic Units standing in the name of a corporation or limited liability 


company, domestic or foreign, may be voted by such officer, manager or agent as the bylaws 
of such corporation or the operating agreement of such limited liability company may 
prescribe, or, in the absence of any such provision, as the board of directors of such 
corporation or the managers or members of such limited liability company may determine. 


 
 


any partner. 
(b) Economic Units standing in the name of a partnership may be voted by 







 
(c) Economic Units held by two or more Persons as joint tenants, tenants in common or 
tenants by the entirety may be voted by any of such tenants. If more than one of such tenants 
vote such Economic Units, the vote shall be divided among them in proportion to the number 
of such tenants voting. 


 


(d) Economic Units held by an administrator, executor, guardian, committee or  other  
personal  representative   of  another  Person  may  be  voted  by  such  personal representative,  and 
Economic Units standing in the name of a trust may be voted by the trustee. 
 


(e)  Where any particular Economic Units are held by more than one fiduciary, the 
Economic Units shall be voted as determined by a majority of such fiduciaries, except that (i) if they are 
equally divided as to a vote, the vote of the Economic Units shall be divided equally and (ii) if only one of 
such fiduciaries is present in person or by Proxy at a meeting, the fiduc iary shall be entitled to vote all such 
Economic Units. A Proxy apparently executed by one of several fiduciaries shall be presumed to be valid 
until challenged, and the burden of proving invalidity shall rest on the challenger. 


 
7.5 Waiver of Notice. A Member may waive any notice required hereunder for a meeting before 


or after the date and time of such meeting that is the subject of such notice. The waiver shall be in writing, 
signed by the Member entitled to the notice, and be delivered to the Manager for inc lus ion in the minutes 
or filing with the Company's records at its principal office. A Member's attendance at a meeting: (a) 
waives objection to lack of notice or defective notice of the meeting, unless the Member at the beginning of  
the meeting objects to holding the meeting or transacting business at the meeting; and (b) waives  
objection to consideration of a particular matter at the meeting that is not within the purpose or purposes 
described in the meeting notice, unless the Member objects to considering the matter when it is presented. 


 
7.6 Action Without Meeting.   Any action required or permitted to be taken at  a meeting of the 


Members may be taken without a meeting if the action is taken by Members holding such class and number 
of the outstanding Economic Units that would be suffic ient to approve and take such action at a meeting if  
all of the Economic Units entitled to be voted were represented in person or by Proxy. Such action without 
meeting shall be evidenced by one or more written consents to be filed with the Company's records. Action 
taken under this Section 7.06 is effective when the last consenting Member signs the  consent unless 
such consent specifies a different effective date, in which event the action taken is effective as of the date 
specified therein provided the consent states the date of execution for each consenting Member. Notice of  
any action taken pursuant to this Section 7.06 shall be given to the other Member(s) holding Economic Units 
otherwise entitled to be voted thereon within a reasonable time after such action has been taken. 


 
7.7 Extraordinary Matters. Notwithstanding any provis ion in this Agreement or any Resolution to 


the contrary, the written approval of the Manager and the aff irmative vote or written consent of Members 
holding not less than three-fourths of the outstanding Economic Units entitled to be voted, with all voting 
classes of Economic Units voting together as a single voting group, shall be necessary and sufficient for 
the adoption of a Resolution with respect to the following matters: 


 
(a)  the establishment or authorization of any class of Economic Units not previous ly 


established or authorized under the provisions of this Agreement, inc luding the determination of any 
designation therefor and the determination of the rights of such new class to share in the capital,  
equity/capital appreciation and/or profits of the Company, or any combination of or any one of the 
foregoing, and the voting rights (if any), tax allocations,  rights to distributions, rights upon dissolution or  
liquidation, preferences, limitations and other terms, conditions and other relative rights or restrictions  
applicable to such new class of Economic Units; 


 
(b) the admission of a New Member and the terms and conditions of such New Member's 







Subscription Agreement; 
 


(c) the issuance of Economic Units of any class to an existing Member or a New Member 
and the terms and conditions of the Subscription Agreement pertaining thereto; 


 
(d) compensation payable to the Manager for her/its services in such capacity in 


excess of the reimbursement of the Manager's reasonable expenses plus one hundred and fifteen thousand 
dollars per year (or pro rata portion thereof).  Amounts payable hereunder are due on a semimonthly bas is and 
no amounts are due hereunder before services are rendered. 


 
(e) the entry into Contracts or other transactions with the Manager or any of her/its  


Affiliates to furnish labor, supervis ion or materials as a third-party contractor or supplier on any project 
performed by the Company; 


 
(t)   the dissolution or termination of the Company pursuant to the provis ions of section 


10.50.400 of the Act; 
 


(g) the merger of the Company with one or more domestic or foreign limited liability 
companies, limited partnerships, or corporations  under the applicable provisions of the Act; 


 
(h) the sale or other disposition of all or substantially all of the assets of the Company other 


than in the ordinary course of business; or 
 


(i) any amendment or restatement of this Agreement or the articles of organization of 
the Company. 


 
 


ARTICLE VIII 
ACCOUNTS, BOOKS, RECORDS, ACCOUNTING, REPORTS, AND TAX MATTERS 


 
8.1 Bank Accounts. The funds of the Company shall be deposited in the name of  the Company in 


such bank or money market accounts as may be designated by the Manager from time to time, and the 
Manager shall arrange for the appropriate conduct of such accounts, including the signatures to be required. 


 
8.2 Books and Records. 


 
(a)  The Manager shall keep or cause to be kept (i) complete and accurate books of 


account, in which shall be entered fully and accurately the transactions of the Company and ( ii) the records 
required to be maintained by the Company pursuant to the Act. The Company's books and records shall be 
maintained at the principal office of the Company or at such other place as the Company may from time to 
time designate. 


 
(b) Each Member, after giving notice of his or its request in writing, has the right of access 


to, and/or the right to inspect at the principal off ice of the Company, at such reasonable times as the 
Manager may determine, the following records required to be maintained by the Company pursuant to the 
Act: (i) a current list of the full name and last known business address of each Member, in alphabetical 
order; (ii) a copy of the Articles of Organization and the Certif icate of Organization, and all Artic les of 
Amendment and Certif icates of Amendment thereto; (iii) copies of the Company's federal, state and local 
income tax returns and reports, if any, for the three most recent years; (iv) copies of this Agreement and 
of any financial statements of the Company for the three most recent years; or (v) copies of each Class 
Resolution establishing the designation(s), rights to share in the capital, equity/capital appreciation and/or 
profits of the Company, or any combination or any one of the foregoing, or the voting r ights, tax allocations, 







rights to distributions, rights upon dissolution or liquidation, or other terms, conditions, relative rights or 
restrictions of any class of Economic Units. Within a reasonable time after giving written notice of his or its 
request to the Company, each Member shall have the r ight, after making pre-payment to the Company of the 
Company's reasonable expenses incurred or to be incurred in responding to the Member's request, to obtain 
copies of any records described in this Section 8.02(b) that such Member has the right to inspect. 


 
8.3 Tax Information. The Company shall deliver to each Member as soon as possible after the 


end of each taxable year the information relating to the Company necessary for the preparation of the 
Members' federal income tax returns. 


 
8.4 Tax   Matters   Partner.    If the  Company  becomes  subject  to  taxation  as  a partnership 


for purposes of the Code and the Regulations, Adele T. Davis is hereby des ignated as the ''Tax Matters 
Partner" for purposes of the Code to the extent such designation is necessary  thereunder  or under the 
Regulations. The Manager  may name a substitute or successor at any time. The Tax Matters Partner shall be 
entitled to reimbursement of reasonable expenses incurred in the performance of her or its duties. All 
decis ions with respect to tax matters materially affecting the Company shall require the concurrence of the 
Manager. 


 
ARTICLE IX 


TRANSFER OF OWNERSHIP INTERESTS 
 


9.1 Restrictions on Transfer. 
 


(a) No Member may make or permit a Dispos ition of all or any part of his or its Economic 
Units except as expressly and specif ically authorized in writing by the Manager, this Agreement or by an 
applicable Class Resolution. Any attempted Disposition or transfer not specifically authorized herein or 
therein shall be invalid, null and void ab initio. 


 
(b) Without limitation of the foregoing, a Member may not pledge, grant a security interest in, 


or otherwise encumber all or any portion of his or its Economic Units except as otherwise approved in 
writing by the Manager, this Agreement or an applicable Class Resolution. 


 
(c) Except as otherwise authorized in writing by the Manager, this Agreement or an 


applicable Class Resolution, a  Member shall not make or permit a Dispos ition of all or any portion of his 
or its Economic Units (or make or permit any f iling, election or other action which could result in a deemed 
Disposition) unless all of the following conditions shall be satisfied: 


 
(i)  the Dispos ition (either  considered alone or in the aggregate with prior transfers by Members) 


will not result in the termination of the Company for federal income tax purposes; 
 
(ii)  if there is a deed of trust, mortgage, security agreement or other material Contract to which 


the Company is a party or by which the Company or the Property is bound or subject, the Disposition shall 
not entitle the holder of the indebtedness secured thereby or other contractual party to accelerate the 
indebtedness or terminate or otherwise materially alter the terms of the Contract; 


 
(iii)  if the Member has furnished a personal guaranty or indemnity in respect of any of the 


debts, obligations or Contracts of the Member, the Disposition shall not be prohibited under the terms of 
such instrument and the Dispos ition shall not entitle the holder of the indebtedness, the obligee or the other 
contractual party to accelerate the Company's indebtedness or otherwise take any adverse action against the 
Company; and 


 
(iv)  unless waived by the Manager in writing, the Company shall have received an opinion of 


counsel, satisfactory to the Manager, that the registration of the Economic Units, or the 







Dispos ition thereof, is not required under the Securities Act of 1933, as amended, or any 
applicable state securities laws. 


 
(d) A Member who/that has transferred  all or any portion of his or its 


Economic Units to a Successor in Interest in accordance with the provis ions of this Article 
IX shall cease to have any further right or interest therein, including but not limited to any 
entitlement to (i) share in the distributions (if any) of the Company in respect of such 
transferred Economic Units, (ii) vote the transferred Economic Units (to the extent same are 
entitled to be voted), or (iii) share in the tax allocations in respect of such transferred 
Economic Units; provided, however, no such Disposition shall relieve or exculpate  the 
transferring Member from any liabilities or obligations set forth in this Agreement, any 
applicable Class Resolution or his or its Subscription Agreement unless and until his or its 
Successor in Interest is admitted as a Substituted Member pursuant to Section 9.02 hereof. 


 
(e) A Successor in Interest shall be bound by, shall benefit from, and shall take 


the applicable transferred Economic Units subject to, the terms and conditions of this 
Agreement as same applies to Members and their respective Economic Units, but a Successor 
in Interest such not have any r ight to vote any Economic Units (to the extent same are entitled 
to be voted) or otherwise to participate in the management or affairs of the Company unless 
and until such Successor in Interest is admitted as a Substituted Member in accordance with 
the provisions of Section 9.02 hereof. 


 
(f) No Dispos ition of Economic Units by a Successor in Interest shall entitle the 


transferee(s) to become a Member or to vote any transferred Economic Units (to the extent 
same are entitled to be voted) unless and until such transferee(s) is/are admitted as a 
Substituted Member in accordance with the provisions of Section 9.02 hereof. 


 
(g) Upon the death, adjudicated incapacity, bankruptcy or dissolution of a 


Member, the personal or legal representative or other legal successor of such Withdrawing 
Member, as determined under applicable law, may succeed to the Withdraw ing Member's 
Economic Units (and thereupon become his or its immediate Successor(s) in Interest in respect 
thereof but otherwise subject to the terms, conditions and restrictions of this Agreement). Such 
Successor(s) in Interest shall not be entitled to become a member, or to vote any of the 
Withdrawing Member's Economic Units (to the extent same are otherwise entitled to be voted) 
or otherwise to participate in the management and affairs of the Company unless and until 
such Successor(s) in Interest is admitted as a Substituted Member in accordance with the 
provisions of Section 9.02 hereof. 


 
(h) Notwithstanding any provision to the contrary herein, a Member shall be 


entitled to make or permit a Disposition that is (i) expressly and specifically authorized in 
writing by the Manager or (ii) expressly permitted by an applicable Class Resolution. 


 
(i)  During the term of the Agreement, before a Member may sell Economic Units 


to a third party, selling Member shall f irst offer the Economic Units to remaining members on 
the same terms and conditions as are offered by the third party. Remaining members shall have 
30 days during which to accept said offer. If Remaining members do not accept said offer 
within said period, selling member shall be free to accept the third-party offer. If selling 
member does not enter into an agreement with the third party on said terms and conditions and 
close the transaction within 90 days, selling member’s right to sell the Economic Units to the 
third party shall expire and the procedure described in this subsection shall again be 
applicable. 


 
9.1 Substituted Members. 







 
(a) Unless named in Exhibit A to this Agreement or admitted as a Substituted 


Member under this Section 9.02 or as a New Member under Section 10.01 (and who or 
which in each case continues in the capacity of a Member), no Person shall be considered 
a Member nor be entitled to vote any Economic Units that otherwise would be entitled to 
be voted. 


 
(b) After a Dispos ition of all or any portion of a Member's Economic Units, 


the Successor in Interest may become a Substituted Member and obtain the right to vote such 
Economic Units (if  and to the extent such Economic Units are entitled to be voted): (i) in full 
substitution for the transferor Member if the transferor Member has transferred all of his or 
its Economic Units to the Successor in Interest or (ii) in partial substitution for the transferor 
Member in accordance with their respective Economic Units after such Disposition if the 
transferor Member has not transferred all of his or its Economic Units, but in either case only 
if all of the following conditions are satisfied: 


 
(i)  The requirements  of  Section 9.01  and  9.03 shall have been 


satisfied if and to the extent applicable under the circumstances; 
 


(ii)  The transferor Member and Successor in Interest shall execute 
and deliver such other documents as the Manager may reasonably require to evidence the 
acceptance and assumption by the Successor in Interest of the terms, conditions, restrictions 
and obligations of this Agreement, inc luding the agreement of such Successor in Interest to 
take and hold his or its Economic Units subject to and governed by the provis ions of this 
Agreement and any applicable Class Resolution as same have applied to the transferor 
Member and his or its Economic Units; 


 
(iii)  The Successor in Interest shall have paid all reasonable costs 


charged by the Company (if any) to effectuate the transfer in the Members transfer record; and 
.. 


(iv)      Ifthe Disposition is permitted solely by the provisions of Section 
9.0l(g) above, then the Manager shall have approved the admission of the Successor(s) in 
Interest in writing. 


 
9.3 Right of First Refusal. 


 
(a)  Except as otherwise authorized in writing by the Manager, this 


Agreement or an applicable Class Resolution, no Member may make a Dispos ition of all or 
any part of his or its Economic Units to any Person (other than as provided in Section 9.0l(g) 
above) without receipt of an Outside Offer (as defined below) and compliance with Section 
9.03(b) below. An "Outside Offer" shall mean a bona fide, s igned, written offer to purchase 
all or part of a Member's Economic Units made by any Person having suffic ient f inancial 
ability to consummate the purchase according to the terms and conditions of the Outside 
Offer, in a form legally enforceable against the offeror, accompanied by a good faith deposit 
and obligating the offeror to furnish sufficient information on which a reasonable judgment 
may be made as to his ability to perform the offer. 


 
 


 







 
 
(b) Except  as  otherwise  authorized  in  writing  by  the  Manager,  this Agreement or 
an applicable Class Resolution, if a Member receives an Outs ide Offer that such Member 
desires to accept, such Member (the "Selling Member") shall give the Company and the other 
Members a written notice ("Selling Notice") accompanied by a true and complete copy of 
the Outs ide Offer. The Selling Notice shall set forth the Selling Member's willingness to make 
a Disposition in accordance with the terms of the Outside Offer and shall inc lude the name 
and address of the proposed transferee. The Company and each of the other Members  shall 
then have the option to purchase all of the offered Economic Units at the price and upon the 
terms and conditions set forth in the Outside Offer; provided, however, for purposes hereof  any 
terms in the Outside Offer other than price and payment terms shall be disregarded. The 
option may be exercised by giving notice to the Selling Member within thirty (30) days from 
the date the Selling Notice is given. If the Company elects to exercise its option, then any 
election by the other Member(s) shall be disregarded.  If the Company does not elect to 
purchase and more than one Member desires to purchase, they may purchase the offered 
Economic Units in proportion to their respective Percentage Economic Interests, unless they 
otherwise agree. The closing on the purchase shall not be more than ninety (90) days from the 
date of the Selling Notice. If neither the Company nor the other Member(s) elects to purchase, 
the Selling Member may make a Disposition of the offered Economic Units to the Person 
named in the Selling Notice at a price not below nor upon terms or conditions more 
advantageous to the purchaser than those contained in the Selling Notice. If the Disposition 
is not made and consummated within ninety (90) days after the date of the Selling Notice, the 
Selling Member may not thereafter dispose of the offered Economic Units without again 
complying with this Section 9.03. 


 
9.4 Further Rights and Restr ictions.  By Class Resolution, the Company may,  in 


connection with the establishment  of  any new  class of Economic Units, establish  terms, 
conditions, preferences, restrictions and limitations applicable to the Dispos ition of  such 
particular class of Economic Units, including but not limited to r ights of first refusal in favor 
of the Company and/or other Members; restrictions or prohibitions on transfer; or "put," "call" 
or redemption r ights or obligations tr iggered upon the occurrence of certain events. A Member 
may not make or permit any Disposition of all or any portion of his or its Economic Units 
unless such Disposition complies with and satisfies the terms, conditions,  restrictions and/or 
limitations applicable to such Economic Units (or the Disposition thereof) set forth in any such 
applicable Class Resolution. 


 
 


ARTICLE X 
ISSUANCE  OF ECONOMIC  UNITS AND DISSOCIATION  OF MEMBERS 


 
10.1 Admission of New Members. 


 
(a) A New Member may be admitted to membership in the Company 


through the issuance by the Company of a specified number and class of Economic Units  
directly to such New Member upon the approval of the Manager and the Members pursuant 
to Section 7.07 hereof. The class of Economic Units to be issued shall have been established 
in this Agreement or in an applicable Class Resolution adopted by the Members in accordance 
with Section 7.07 hereof. The issuance of Economic Units to a New Member may be 
authorized by the Manager upon a good faith determination that the consideration to be 
received for the Economic Units is adequate; provided, however, as a condition precedent to 
such issue the Members must approve the admission of the New Member pursuant to Section 
7.07 hereof. Economic Units may be issued in return for the New Member's contribution of  







cash, property, services rendered or a promissory note or other binding obligation to contribute 
cash, property or to perform services. If the cash or property is not received, the services are 
not performed or the promissory note is not paid, the Economic Units may be canceled in 
whole or in part, subject to the provisions of the New Member's Subscription Agreement.  
Without limitation of the foregoing, the Company may grant to Persons options, warrants and 
other rights to acquire Economic Units (and to become a New Member upon the exercise 
thereof) on such terms and conditions as the Manager may approve subject to approval by the 
Members pursuant to Section 7.07 hereof. 


 
(b) The admiss ion of a New Member to membership in the Company shall 


be evidenced by a Subscription Agreement s igned by the Manager, on the one hand, and the 
New Member, on the other hand, and such Subscription Agreement shall set forth (i) the 
number and c lass of the Economic Units to be acquired by such New Member, (ii) the Capital 
Contribution or other consideration to be furnished by such New Member, (iii) the New  
Member's agreement to be bound by, and to take his or its Economic Units subject to, the


terms and conditions of this Agreement as same applies to Members and their respective 
Economic Units, and (iv) if applicable, such New Member's agreement to be bound by, and 
to take his or its Economic Units subject to, the rights to share in the Company's capital,  
equity/capital appreciation and/or profits, or any combination or any one of the foregoing, or 
the voting r ights, tax allocations, rights to distributions, rights upon dissolution or liquidation,  
preferences, limitations and other terms, conditions, relative rights or restrictions set forth in 
any Class Resolution applicable to his or its class of Economic Units. Any such Subscription 
Agreement shall be deemed to amend, and shall be incorporated into, this Agreement as an 
essential part hereof. 
 
10.02 Subscription to Additional Economic Units. An existing Member may subscribe to 


additional or re-issued Economic Units (or options, warrants and other rights to acquire 
same), and the Company may issue or re-issue to such existing Member additional or re-issued 
Economic Units (or options, warrants and other rights to acquire same), in the same manner,  
and subject to the same terms and conditions, as prescribed for the issuance of Economic  
Units (or options, warrants and other rights to acquire same) to New Members in Section 
10.01 above, including but not limited to the requirement for a Subscription Agreement. 
 
10.3 Expuls ion. Except as otherwise provided in an applicable Class Resolution, a Member 


may be expelled from the Company, and the entire Membership Interest of such Member 
shall thereupon be cancelled and surrendered, in the sole and absolute discretion of the 
Manager, if, following such Member's breach or default of any obligation of such Member 
under the provis ions of this Agreement or any applic able Class Resolution, such Member fails  
to cure the breach or default within thirty (30) days following receipt of written notice from 
the Manager specifying the breach or default in question. In full satisfaction and retirement 
of the expelled Member's Membership Interest, the Company shall deliver to the expelled 
Member the Company's promissory note, in the princ ipal amount of the Member's Capital 
Account as of the effective date of expulsion. Such promissory note shall be payable in equal 
monthly installments over a term not to exceed sixty (60) months, without interest. The 
Company shall have the right to prepay the promissory note in full or in part at any time. The 
fact that any other right or remedy of the Company is provided in this Agreement in respect 
of any breach or default by a Member shall not prec lude the Company's enforcement of the 
remedy of expulsion set forth in this Section 10.03 (unless such remedy is prohibited or  
restricted under the provisions of an applicable Class Resolution). 
 
 
 







10.4 Dissociation of Member.   On and as of the effective date of a Withdrawal Event,  
the Withdrawing Member shall cease to have any right to vote his or its Economic Units  
(to the extent same otherwise would have a r ight to be voted) or otherwise to participate in the 
management and affairs of the Company. If applicable law does not  provide for a 
Successor in Interest in respect of the Withdrawing Member, then the Withdraw ing Member 
shall be deemed to have the status of a Successor in Interest for purposes of this Agreement. 
 


10.5 Additional Rights and Restrictions.    The  Manager  and  the  Members,  by adopting a 
Class Resolution pursuant to Section 7.07(a) hereof establishing the preferences, limitations, or 
other terms, conditions, relative rights or restrictions applicable to any class of Economic Units 
not already established under the provisions of this Agreement, may require that Economic Units 
of such designated class be subject to a right or option in favor of the Company and/or other  
Members to redeem or purchase the Economic Units of such designated c lass upon the occurrence 
of a Withdrawal Event with respect to a Member holding such class of Economic Units. Such 
redemption or purchase right or option shall be at such price and on such other terms and 
conditions as are established in or pursuant to the applicable Class Resolution. Upon the 
occurrence of an applicable Withdrawal Event, the Withdraw ing Member or his or its Successor 
in Interest shall comply with and satisfy any such requirements or obligations established by 
any such Class Resolution. 
 
 


ARTICLE XI 
TERMINATION OR CONTINUATION 


 
11.1 Events of Dissolution. 
 
(a) The Company shall be dissolved and its affairs wound up only upon 
(i) the affirmative vote (or written consent) of the Members approving such dissolution and 


winding up in accordance with Section 7.07 hereof or (ii) the entry of a decree of judicial 
dissolution under section 10.50.405  of the Act. 


(b) A Withdrawal  Event with respect  to a Member  shall not cause the 
dissolution or winding up of the Company unless so authorized pursuant to Section 
11.0l(a) above. 


 
11.2 Winding Up Company Affairs. 
 


(a) Upon any dissolution of the Company, the Manager shall proceed with the winding 
up of the Company in accordance with the authority, powers, duties and respons ibilities  
delegated to his/it under this Agreement or by Resolution. The assets of the Company (or 
the net proceeds of the sale thereof) shall first be applied to the payment of liabilities  
owed to creditors of the Company, including creditors who/which are Members. 


 
(b) In connection with the dissolution and winding-up of the Company, all items of 


Profits and Losses, Net Income, Net Loss, Gain from Sale, Loss from Sale, and tax credits  
shall be allocated among the outstanding Economic Units in accordance with the 
allocations thereof set forth in Annex II to this Agreement or in any applicable Class 
Resolution(s). 


 
(c) In connection with the dissolution and winding-up of the Company, the Company's 


assets (or the net proceeds of the sale thereof) available for distribution to the Members 
shall be distr ibuted to the Members in accordance with, and in proportion to, their 







respective Capital Accounts. 
 
(d) If any assets are distributed in kind, they shall be distributed on the bas is of a fair  


market value thereof as determined in the same manner described in Section 4.04(c) above 
and shall be deemed to have been sold at such fair market value for purposes of the 
allocations under Annex II. 


 
(e) If the Company is "liquidated" within the meaning of Treas. Reg. 
§ 1.704-1(b)(2)(ii)(g), then the liquidating distributions shall be made by the later of 


(i) the end of the Company taxable year in which liquidation occurs, or (ii) ninety (90) 
days after the date of liquidation. 


 
(f) The Company shall be terminated when all assets of the Company have been sold 


and/or distr ibuted and all affairs of the Company have been wound up. The Manager(s) 
and/or Members shall execute and file any certif icate or other document which may be 
appropriate to indicate such termination. 


 
ARTICLE XII 
AMENDMENTS 


 
12.1 Agreement. Subject to the provisions of Sections 4.0l(b) and 10.0l(b) above,  


this Agreement may be amended, modified, restated or terminated only upon (a) the written 
consent of the Manager and (b) the written consent of Members holding not less than three-  
fourths of the outstanding Economic Units entitled to be voted. 


 
12.2 Class Resolutions. Notwithstanding any provis ion to the contrary herein, a 


Class Resolution duly adopted in accordance with Section 7.07(a) hereof may be subsequently 
amended, modified, restated or terminated only with the written consent of the Manager and 
the written consent of Members (i) suffic ient to amend, modify, restate or terminate this 
Agreement pursuant to Section 12.01 above and (ii) holding not less than a majority of the 
outstanding Economic Units of the class established pursuant to such Class Resolution. 


 
12.3 Subscription Agreement. Notwithstanding any provis ion to the contrary herein, 


a Subscription Agreement that has been entered into by the Company and a New Member or 
existing Member may be subsequently amended, modified, restated or terminated only with 
the written consent of such Member and such written consent of the Manager and Members 
as is sufficient to amend, modify, restate or terminate this Agreement pursuant to Section 
12.01 above. Any Contract purporting to effect any such amendment, modification, restatement 
or termination shall be submitted to the Manager and the Members in accordance with the 


 provisions of this Section 12.03. 
 


ARTICLE XIII  
MISCELLANEOUS   PROVISIONS 


 
13.1 Governing Law. This Agreement and the rights and liabilities of the parties 


shall be determined in accordance with the laws of the State of Alaska. 
 


13.2 Captions. Captions contained in this Agreement are inserted only as a matter  
of convenience and in no way define, limit, extend or describe the scope of this Agreement 
or the intent of any provision hereof. 







  


13.3 Construction.  Whenever the context may require, any pronouns used herein 
shall include the corresponding masculine, feminine or neuter forms, and the singular form 
of nouns and pronouns shall include the plural and vice versa. 


 
13.4 Severabilitv. Every provis ion of this Agreement is intended to be severable. 


If any term or provis ion hereof is illegal or invalid for any reason whatsoever, such illegality 
or invalidity shall not affect the validity of the remainder of the terms or provisions within this 
Agreement. 


 
13.5 Successors. Subject to the limits on transferability contained herein, each and 


all of the covenants, terms, provis ions and agreements herein contained shall be binding upon 
and inure to the benefit of the successors, heirs, and assigns of the respective parties, including 
but not limited to all transferees and successors in interest who become substituted Members. 


 
13.6 Execution and Counterparts.  This Agreement and any amendments may be 


executed in multiple counterparts, each of which shall be deemed an original and all of which 
together shall constitute one agreement. In addition, this Agreement and any amendments may 
be executed through the use of counterpart signature pages. The signature of any party on any 
counterpart agreement or counterpart signature page shall be deemed to be a s ignature to, and 
may be appended to, one document. 


 
13.7 Entire Agreement. This Agreement embodies the entire agreement and 


understanding between the Members with respect to the subject matter hereof, and supersedes 
all prior agreements and understandings between such Members relating to the subject matter  
hereof. No amendment, modification, termination or waiver of any provis ion of this  
Agreement shall be effected unless the same shall be set forth in a writing or writings signed 
by the Manager and by Members holding the required percentage of the outstanding Economic 
Units that are entitled to be voted, as set forth in Section 12.01 above. 


 
13.8 Attorney Fees. Any party seeking to enforce his or its r ights hereunder shall 


be entitled, if successful, to recover reasonable attorney fees and expenses incurred in such 
enforcement against any party or parties who shall have necessitated such enforcement because 
(a) such party or parties have breached, or attempted to breach, any obligations owing to the 
enforcing party under the provis ions of this Agreement or (b) such party or parties have 
initiated or joined any claim, demand, arbitration or action against the enforcing party in 
contravention of, or inconsistent with, the provisions of this Agreement. 


 
13.9 Addresses. Each Member shall keep the Company informed of his or its 


current address. The Members shall have the addresses furnished by the Members on file at 
the Company office. 


 
13.10 Notices. Any notice permitted or required hereunder shall be in writing and 


shall be deemed given when delivered if transmitted by hand delivery; by pre-paid registered 
or certified mail; by fax (provided that confirmation of successful transmission is available); 
or by pre-paid Federal Express, DHL Worldwide Express, Airborne Express or a similar 


 
 







 
 


nationally-recognized courier service, and in any event shall be sent to the intended rec ipient's 
address and/or fax number maintained in the Company's records. Notice sent to a Member's 
address and/or fax number as maintained in the Company's records shall be effective with 
respect to such Member or any Successor in Interest of such Member. Notice sent to the 
Company shall be effective with respect to the Company if delivered to the princ ipal office 
of the Company, addressed to the attention of any Manager, with a copy thereof 
contemporaneously delivered to the office of the Company's registered agent. 


 
IN WITNESS WHEREOF, the undersigned Members have executed this Agreement 


as of the day and year first above written. 
 


MEMBERS: 
 
          


_____________________________ 
Adele T. Davis 


              
         _____________________________ 


Dantae Lloyd 
          


_____________________________ 
Cody Davis 


          
         _____________________________ 


Ed McVeagh 
          


_____________________________ 
Wes Bennett 


 
         _____________________________ 
         John Troutman 
 
         _____________________________ 


Debbie Bennett 
 
         _____________________________ 


Darby Andrews 
 
         _____________________________ 


Nancy Eyraud 
          


_____________________________ 
Ted Eyraud 


          
         _____________________________ 


Diane Yocum 
 
_____________________________ 
Clifton Yocum 


 
 
 
 







 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


 
 


EXHIBIT  A 
 
 


Economic Units and Contributions as of the Agreement Date 
 
 


  Addresses Vote % Economic Units 
 Capital 


Contributed  
Adele T. Davis 3705 Arctic Blvd, #1231, Anchorage, AK 99503 72 Class A Common   
Dantae Lloyd 1021 Turpin Steet, Apartment #3, Anchorage, AK 99504 5 Class A Common  $                       -    
Cody Davis 1021 Turpin Steet, Apartment #2, Anchorage, AK 99504 5 Class A Common   
Ed McVeagh 17045 Nickleen Street, Anchorage, AK 99516 3 Class A Common  $                       -    
Wes Bennett 7237 Duben Ave, Unit D, Anchorage, AK 99504 3 Class A Common   
John Troutman 3650 E. 64th Ave, Anchorage, AK 99507 3 Class B Common  $        15,000.00  
Debbie Bennett 1001 Boniface Parkway, Unit # 10J, Anchorage, AK 99504 1 Class B Common  $           3,000.00  
Darby Andrews 351 Cortina Road, Girdwood, AK 99587 1 Class A Common  $                       -    
Nancy Eyraud P.O. Box 877914, Wasilla, AK 99687 1 Class B Common  $        15,000.00  
Ted Eyraud P.O. Box 877914, Wasilla, AK 99687 1 Class B Common  $        15,000.00  
Diane & Clifton 
Yocum 6151 N Talgach View Dr. Wasilla AK 99654 5 Class B Common  $      132,000.00  


  
100 


 
 $      180,000.00  


  
 
 
 
 
 
 
 
 
 







EXHIBIT B 
 
 


STATE OF ALASKA 
DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT 


ARTICLES OF ORGANIZATION







EXHIBIT C 
 
 


Classes of Economic Units Authorized as of the Agreement Date: 
 
 


1. Class A Common: 
 


(a) Voting Rights : Subject to the terms, limitations and provis ions of this  
Agreement, Class A Economic Units are entitled to be voted. 


 
(b) Economic Rights : Except as otherw ise provided in this Agreement or  


required by the Regulations : Class A Common Ec onomic Units shall share 
proportionately in the Company's Profits, Losses, Gain from Sale, Loss from Sale,  
distr ibutions and other relative r ights; provided, how ever, the Class A Economic Units  
shall not have an interest in, and shall not be allocated, any portion of the capital of the 
Company contr ibuted by Members in respect of their Class B Common Economic Units  
to the extent reflected in the respective Capital Accounts of such Member(s). 


 
2. Class B Common: 


 
(a) Voting  Rights: Subject  to  the  terms,  limitations  and  provisions   of  


this 


 Agreement, the Class B Common Economic Units are entitled to be voted. 


(b) Economic Rights : Identical to, and proportionate w ith, Class A Common 
Economic Units; provided, how ever, the Class B Common Economic Units shall also 
have an interest in that portion of the capital of the Company contr ibuted by Members  
in respect of their Class B Economic Units to the extent ref lected in their respective 
Capital Accounts. 


 
 
 
 


Note: In the case of a Manager who/that is also a Member, distr ibutions paid to such 
Member in respect of his/its Economic Units  of any c lass shall not be cons idered 
"compensation" within the meaning of Sections 5.04 and 7.07(d) of the Agreement. 


 
 
 
 
 
 
 
 
 
 
 







ANNEX I 
 
 


Definitions 
 


The follow ing terms used in this Agreement shall (unless otherwise expressly provided herein 
or unless the context otherwise requires) have the following respective meanings: 


 
A. l. Act. The Alaska Revised Limited Liability Company Act, as set forth in A l a s k a  
S t a t u t e s  1 0 . 5 0 , as it may be amended or superseded from time to time. 


 
A.2.  Adiusted Capital Account Deficit.  With respect to any Member, the deficit balance,  
if any, in such Member's Capital Account as of the end of a f iscal year, after giving effect 
to the following adjustments: 


 
(a) Credit to such Capital Account any amounts which such Member is deemed to 


be obligated to restore pursuant to the penultimate sentences of sections 1.704-2(g)(l) and 
1.704-2(i)(5) of the Regulations; and 


 
(b) Debit to such Capital Account the items described in sections 1.704- 


1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6) of the Regulations. 
 
 The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 


provisions  of  section  l.704-l(b)(2)( ii)(d)  of  the  Regulations  and  shall be  interpreted 
consistently therewith. 


 
A.3.  Affiliate. Any Person that directly, or indirectly through one or more intermediaries, 
controls, or is controlled by, or under common control with, the Person specified. The term 
"control" ( inc luding the terms "controlling," "controlled by" and "under common control 
with") means the possession, directly or indirectly, of the power  to direct or cause the 
direction of the management or the policies of a Person, whether through the ownership of  
greater than fifty percent (50%) of the voting securities, by contract or otherwise. 


 
A.4.  Agreement.   This Operating Agreement of ALAS KA GREEN GLACIER 
GARDENS, LLC, as originally executed and as  amended from time to time, as the context 
requires. 


 
A.5.  Bankruptc y. 


 
(a) The filing of an application by a Person for, or a Person's consent to, the 


appointment of a trustee, receiver, or custodian of a Person's assets; 
 


(b) The entry of an order for relief with respect to a Person in proceedings under 
the United States Bankruptcy Code, as amended or superseded from time to time; 


 
(c) The making by a Person of a general assignment for the benefit of creditors; 


 


 







  


(d) The entry of an order, judgment, or decree by any court of competent 
jurisdiction appointing a trustee, receiver, or custodian of the assets of a Person unless the 
proceedings and the trustee, receiver, or custodian appointed are dismissed within ninety (90) 
days; 


 
(e) The failure by a Person generally to pay his or its debts as they become due 


within the meaning of section 303(h)(l) of the United States Bankruptcy Code, or the 
admission in writing of the inability to pay his or its debts as they become due; or 


 
(t) In the case of a Member, suffering or permitting any of his or its Economic Units 


to become subject to the enforcement of any rights of a creditor, whether arising out of an 
attempt to charge upon that Member's Economic Units by judic ial process or otherwise, if such 
Member fails to effectuate the release of those enforcement r ights, whether by legal process, 
bonding or otherwise, within ninety (90) days after the actual notice of such creditor's action. 


 
A.6. Business. The business is formed for the purpose of engaging the business of marijuana 
cultivation, testing, distribution and retail sales and and all lawful bus iness activities incidental 
thereto, including without limitation the entry into Contracts in furtherance of such business 
activities. 


 
A.7. Capital Account. As of any date the capital account maintained for each Member in 
accordance with the provisions of Annex II hereto. 


 
A.8. Capital Contribution. The amount of money and/or the agreed-upon fair market  
value of property or services contributed to the Company by a Member  or his or its 
predecessor in interest on the date of contr ibution (net of liabilities secured by contributed 
property that the Company is considered to assume or to be subject to under section 752 of the 
Code). 


 
A.9. Cash Available for Distribution.   All monies (whether such monies  arise  from 
operations, refinanc ings or a sale of all or any portion of the Property) which are available for  
distr ibution to the Members after the Company has paid, or made due provision by providing 
reasonable reserves established by the Manager with respect to, Operating  Expenses, Debt 
Service and other Company obligations. 


 
A. l0. Class Resolution. A Resolution establishing a new class of Economic Units approved by 
the Manager in writing and adopted by the Members in accordance with Section 7.07(a) 
hereof. 


 
A.11. Code. The 1986 Internal Revenue Code, as amended from time to time. 


 
A.12. Company ALASKA GREEN GLACIER GARDENS, LLC, an Alaska limited liability 


company. 







 
 


A.13. Company Minimum Gain. As of any date, the amount determined under the 
Regulations under section 704(b) of the Code by computing with respect to each Nonrecourse 
Liability of the Company, the amount of gain (of whatever character), if any, that would be 
realized by the Company if it disposed of the Company assets subject to that liability for no 
consideration other than full satisfaction of the liability and by then aggregating the separately 
computed minimum gains. 


 
A.14. Contract. Any contract, indenture, mortgage, lease, deed, option, memorandum of 
understanding, warrant, bond, instrument, agreement or other legally binding understanding. 


 
A.15. Contributing Member. A Member who/that has paid all Capital Contributions then 
due from that Member under this Agreement. 


 
A.16. Debt Service. The total of all payments, inc luding principal and interest, due w ith 
respect to any loans to the Company or to which the property or assets of the Company are 
subject. 


 
A.17.  Defaulting Member. A Member who/that fails to make a Capital Contribution to the 
Company by the date due. 


 
A.18.  Depreciation. For each fiscal year of the Company, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to an asset 
for such fiscal year, except that if  the Gross Asset Value of an asset differs from its adjusted 
basis for federal income tax purposes at the beginning of such fiscal year, Depreciation shall 
be an amount which bears the same ratio to such beginning Gross Asset Value as the federal 
income tax depreciation, amortization or other cost recovery deduction for such fiscal year  
bears to such beginning adjusted tax basis; provided, however, that if the adjusted bas is for 
federal income tax purposes of an asset at the beginning of such fiscal year is zero,  
Depreciation shall be determined with reference to such beginning Gross Asset Value using 
any reasonable method selected by the Manager. 


 
A.19.  Dispos ition. The sale, assignment, transfer,  exchange, bequest, gift, pledge,  
encumbrance or other dispos ition from a Member of all or any portion of such Member's 
Economic Units in any manner, whether voluntary or involuntary, or by operation of law (such 
as upon death, adjudicated incapacity, dissolution, or Bankruptcy or in connection w ith a 
decree of divorce) or otherwise. 


 
A.20.  Economic Unit(s). With respect to any Member, the measure of his or its economic  
ownership interest in the Company at any time, inc luding his or its rights to share in the 
Company's capital, equity/capital apprec iation and/or profits, or any combination or any one 
of the foregoing, and the voting rights, tax allocations, rights to distributions, rights upon 
dissolution or liquidation, preferences, limitations, and other terms, conditions, relative rights  
or restrictions of such Member in respect of his or its economic ownership interest in the 
Company. Economic Units may be issued and/or re-issued from time to time in one or more 
classes, with such designations, rights to share in the capital, equity/capital appreciation and/or







 
 


profits of the Company, or any combination or any one of  the foregoing, or the voting rights, 
tax allocations, rights to distributions, rights upon dissolution or liquidation, preferences, 
limitations and other terms, conditions, relative rights or restrictions as shall be set forth in 
this Agreement or in an applicable Class Resolution. 


 
A.21.  Gain from Sale. A gain resulting from the sale or other disposition of the assets of 
the Company not in the ordinary course of the Company's business. In the event the Gross 
Asset Value of any Company asset is adjusted upward pursuant to subsection ( ii), ( iii) or (iv) 
of the definition of Gross Asset Value herein, the amount of such positive adjustment shall 
be taken into account as Gain from Sale of such asset. Gain from Sale resulting from any 
dispos ition of a Company asset with respect to which Gain from Sale is recognized for federal 
income-tax purposes shall be computed by reference to the Gross Asset Value of the asset 
disposed of, notwithstanding that the adjusted tax basis of such asset differs from its Gross 
Asset Value. To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to section 734(b) or section 743(b) of the Code is required pursuant to section 1.704- 
l(b)(2)(iv)(m)(4) of the Regulations to be taken into account in determining Capital Accounts 
as a result of a distribution other than in liquidation of a Member's Membership Interest in 
the Company, the amount of any such positive adjustment shall be treated as an item of gain 
aris ing from the disposition of the asset and shall be taken into account for purposes of 
computing Gain from Sale. 


 
A.22.  Gross Asset Value. With respect to any asset, the asset's adjusted basis for federal 
income tax purposes, except as follows: 


 
(a) The initial Gross Asset Value of any asset contributed by a Member to the 


Company shall be the gross fair market value of such asset, as determined by agreement of 
the contributing Member and the Manager; 


 
(b) The Gross Asset Values of all Company assets shall be adjusted to equal their  


respective gross fair market values, as determined by the Manager, as of the following times: 
(i) the acquis ition of additional Economic Units in the Company (other than upon the initia l 
formation of the Agreement) by any existing Member or New Member in exchange for more 
than a de minimis Capital Contribution; (ii) the distribution by the Company to a Member of  
more than a de minimis amount of the Company's assets as consideration for Economic Units  
in the Company; and (iii) the liquidation of the Company within the meaning of section 1.704- 
l(b)(2)(ii)(g) of the Regulations; provided, however, that the adjustments pursuant to clauses 
(i) and (ii) above shall be made only if  the Manager reasonably determines that such 
adjustments are necessary or appropriate to reflect the relative Membership Interests of the 
Members in the Company; 


 
(c) The Gross Asset Value of any Company asset distr ibuted to any Member shall 


be adjusted to equal the gross fair market value of such asset on the date of distribution as 
determined by the distributee and the Manager; and







(d) The Gross Asset Values of Company assets shall be increased (or decreased) 
to reflect any adjustments to the adjusted basis of such assets pursuant to section 734(b) or  
section 743(b) of the Code, but only to the extent that such adjustments are taken into account 
in determining Capital Accounts pursuant to section 1.704-(b)(2)(iv)(m) of  the Regulations and 
the definition of Profits and Losses herein; provided, however, that Gross Asset Values shall 
not be adjusted pursuant to this subsection (d) hereof to the extent the Manager determines  
that an adjustment pursuant to subsection (b) hereof is necessary or appropriate in connection 
with a transaction that would otherwise result in an adjustment pursuant to this subsection (d). 


 
If the Gross Asset Value of an asset has been determined or adjusted pursuant to subsection 
(a), subsection (b), or subsection (c) hereof, such Gross Asset Value shall thereafter be 
adjusted by the Depreciation taken into account with respect to such asset for purposes of 
computing Profits and Losses and Gain from Sale. 


 
A.23.  Loss from Sale. A loss resulting from the sale or other dispos ition of the assets of 
the Company not in the ordinary course of the Company's business. In the event the Gross 
Asset Value of any Company asset is adjusted downward pursuant to subsection (b), (c) or 
(d) of the definition of Gross Asset Value herein, the amount of such negative adjustment  
shall be taken into account as Loss from Sale from the dispos ition of such asset. Loss from 
Sale resulting from any disposition of a Company asset with respect to which Loss from Sale 
is recognized for federal income-tax purposes shall be computed by reference to the Gross 
Asset Value of the asset disposed of, notwithstanding that the adjusted tax basis of such asset 
differs from its Gross Asset Value. To the extent an adjustment to the adjusted tax bas is of 
any Company asset pursuant to section 734(b) or section 743(b) of the Code is required 
pursuant to section 1.704-l(b)(2)( iv)(m)(4) of the Regulations to be taken into account in 
determining Capital Accounts as a result of a distribution other than in liquidation of a 
Member's Membership Interest in the Company, the amount of any such negative adjustment 
shall be treated as an item of loss aris ing from the dispos ition of such asset and shall be taken 
into account for purposes of computing Loss from Sale. 


 
A.24.  Manager.  Adele T. Davis, or the Person or Persons who succeed(s) her under the 
provisions of this Agreement, in each such Person's capacity as the Manager of the Company. 


 
A.25.  Member(s). Each Person whose name is set forth on Exhibit A and any Person 
admitted as a New Member or a Substituted Member under the provis ions of this Agreement, 
in each such Person's capacity as a Member of the Company. 


 
A.26.  Member Minimum Gain.   An amount, with respect to each Member Nonrecourse 
Debt, equal to the Company Minimum Gain that would result if such Member Nonrecourse 
Debt were treated as a Nonrecourse Liability, determined in accordance with section 1.704-2(i) 
of the Regulations. 


 
A.27.  Member Nonrecourse Debt.    Any  nonrecourse  debt  (for  the  purposes  of  section 
1.1001-2 of the Regulations) of the Company for which any Member bears the "economic risk 
of loss," within the meaning of section 1.752-2 of the Regulations. 







 
 


A.28.  Member Nonrecourse Deductions. Deductions as described in section l.704-2(i) of 
the Regulations. The amount of Member Nonrecourse Deductions with respect to Member 
Nonrecourse Debt for any fiscal year equals the excess, if any, of (a) the net increase, if  any, 
in the amount of Member Minimum Gain attributable to such Member Nonrecourse Debt 
during such fiscal year, over (b) the aggregate amount of any distributions during that fiscal 
year to the Member that bears the economic risk of loss for such Member Nonrecourse Debt 
to the extent such distributions are from the proceeds of such Member Nonrecourse Debt and 
are allocable to an increase in Member Minimum Gain attr ibutable to such Member 
Nonrecourse Debt, determined in accordance with section 1.704-2(i) of the Regulations. 


 
A.29.  Membership Interest. A Member's entire interest as a Member of the Company,  
inc luding such Member's (a) Economic Units and (b) the right (if any) to vote such Economic 
Units as provided in this Agreement or in any applicable Class Resolution. 


 
A.30.  Modified  Negative  Capital  Account.   The deficit balance  of a Capital Account  
in excess of the portion  of  the  deficit the Member  or his  Successor  in Interest  is  
deemed obligated to restore pursuant to the Regulations under section 704(b) of the Code; 
provided, however such "deemed" obligation shall not be interpreted to mean that there is  
any deficit capital account restoration obligation under the provisions of this Agreement. 


 
A.31.  Net Gain.  Gain from Sale net of Loss from Sale in any fiscal year of the Company. 


 
A.32.  Net Income or Net Loss. The income or loss, as the case may be, of the Company 
for a period as determined in accordance with section 703(a)(l) of the Code, including each 
item of income, gain, loss or deduction required to be separately stated, but excluding Gain 
from Sale or Loss from Sale and items specifically allocated under Annex II hereof. 


 
A.33.  New Member. A Person who or which is admitted as a new Member of the Company 
pursuant to the provisions of Section 10.01 of this Agreement, in such Person's capacity as 
a Member of the Company. 


 
A.34.  Nonrecourse Deductions. Deductions as set forth in section 1.704-2(b)(l) of the 
Regulations. The amount of Nonrecourse Deductions for a given f iscal year of the Company 
equals the excess, if any, of (a)  the net increase, if any, in the amount of Member Minimum 
Gain during such fiscal year, over (b) the aggregate amount of  any distr ibutions during such 
fiscal year of proceeds of Nonrecourse Liability that are alloc able to an increase in Company 
Minimum Gain, determined in accordance with section l.704-2(h) of the Regulations. 


 
A.35.  Nonrecourse Liability. Any Company liability (or portion thereof) for which no 
Member bears the "economic risk of loss" within the meaning of section 1.752-2 of the 
Regulations. 


 
A.36.  Operating Expenses. All costs and expenses of the Company incurred in the ordinary 
course of operating the Business. 







 
A.37.  Person. An individual, proprietorship, trust, estate, personal representative, partnership, 
joint venture, association, limited liability company, corporation, business trust, not-for-profit 
unincorporated association, a state, the United States, a foreign government, joint tenants, 
tenants in common, tenants by the entirety or other entity. 


 
A.38.  Prime Rate. The prime rate (or base rate) reported in the "Money Rates" column or 
section of The Wall Street Journal as being the base rate on corporate loans at larger U.S. 
Money Center banks on the first date on which The Wall Street Journal is published in each 
month. In the event The Wall Street Journal ceases publication of the Prime Rate, then the 
"Prime Rate" shall mean the "prime rate" or "base rate" announced by the bank w ith which 
the Company has its principal banking relationship (whether or not such rate has actually been 
charged by that bank) or as otherwise designated by the Manager. In the event that bank 
discontinues the practice of announc ing that rate, Prime Rate shall mean the highest rate 
charged by that bank on short-term, unsecured loans to its most credit-worthy large corporate 
borrowers, unless otherwise designated by the Manager. 


 
A.39.  Profits and Losses. For each fiscal year of the Company or other period, an amount 
equal to the Company's Net Income or Net Loss for such year or period (excluding Gain from 
Sale or Loss from Sale), with the following adjustments: 


 
(a) Any income of the Company that is exempt from federal income tax and not 


otherwise taken into account in computing Profits and Losses pursuant to this definition 
(excluding Gain from Sale) shall be added to such Net Income or Net Loss; 


 
(b) Any expenditures of the Company described in section 705(a)(2)(B) of the Code 


or treated as section 705(a)(2)(B) expenditures pursuant to sectiop. 1.704-l(b)(2)(iv)( i) of the 
Regulations, and not otherwise taken into account in computing Profits or Losses shall be 
subtracted from such Net Income or Net Loss; 


 
(c) In lieu of the depreciation, amortization, and other cost recovery deductions  


taken into account in computing such Net Income or Net Loss, there shall be taken into 
account Depreciation for such fiscal year or other period, computed in accordance with the 
definition of Depreciation set forth herein; 


 
(d) Notwithstanding any other provis ions of this definition of Profits and Losses, 


any items which are specially allocated pursuant to the provisions of Annex II hereof shall not 
be taken into account in computing Profits or Losses. 


 
A.40.  Proxy. A general or spec ific proxy or power of attorney, or specific instructions in 
writing, given to an individual present at a meeting of the Members. A Proxy shall be in 
writing, dated and signed by the Member purporting to give such Proxy or his or its duly 
authorized attorney-in-fact. No Proxy shall be valid after eleven (11) months from its date,  
unless otherwise expressly provided in the Proxy.







 
 


A.41.  Regulations. The Federal income tax regulations issued under the Code by the U.S. 
Department of the Treasury, as amended from time to time. 


 
A.42.  Resolution. A resolution not incons istent with this Agreement duly adopted by the 
Manager and/or the Members in accordance with the requirements of this Agreement. A 
resolution adopted by the Manager and/or the Members shall not be considered "inconsistent 
with" this Agreement if such resolution does not conflict with an express provis ion of this 
Agreement, as amended. 


 
A.43.  Subscription Agreement. A written Contract between the Company and a Member 
(whether an existing Member or a New Member), authorized by the Manager and approved 
by  the Members pursuant  to Section 7.07 hereof, pursuant  to which  such Member  shall 
(a) acquire a Membership Interest in the Company specif ied therein and (b) agree to take and 
hold such Membership Interest subject to, and bound by, the provisions of this Agreement as 
same applies to Members and their respective Membership Interests. The provisions of this  
Agreement and the provis ions of any such Subscription Agreement shall not be considered 
incons istent with each other if such Subscription Agreement does not conflict with any of the 
express provis ions of this Agreement or of any Class Resolution applicable to the class of 
Economic Units being acquired pursuant thereto. Each such Subscription Agreement shall be 
deemed to amend, and shall be incorporated into, this Agreement as an essential part of this 
Agreement. 


 
A.44.  Substituted Member. A Successor in Interest who/which is admitted to membership 
in the Company in accordance with the provisions of Section 9.02 of this Agreement. 


 
A.45.  Successor in Interest. A Person who/which is not a Member and who/which succeeds 
to the ownership of all or any portion of a Member's Economic Units upon (a) a Disposition 
of such Economic Units to such Person permitted under the provisions of Article IX hereof, 
(b) the death, adjudicated incompetency or dissolution of such Member or (c) any other a 
Dispos ition of such Economic Unit(s) to such Person. If applicable law does not provide for 
a Successor in Interest in respect of a Withdrawing Member, then for purposes of this 
Agreement the Withdrawing Member shall have the status of a Successor in Interest. 


 
A.46.  Tax Matters Partner.    The Member des ignated to take action on behalf of the 
Company pursuant to section 6231 of the Code. 


 
A.47.  Withdrawal Event. With respect to any Member, (a) the death, adjudicated 
incompetency, expuls ion, dissolution or Bankruptcy of such Member; (b) any purported 
Dispos ition of such Member's Economic Units in contravention of the provis ions of this 
Agreement; (c) any other event of dissociation of a Member effective upon the occurrence of 
any of the events described as an event of dissociation in section 1 0 . 5 0 . 2 2 5  of the Act; 
or (d) any other event or occurrence described as a Withdrawal Event pursuant to the 
provisions of such Member's Subscription Agreement (if any). 


 
A.48.  Withdraw ing Member.  A Member to whom a Withdrawal Event relates. 


 
 







ANNEX II 
 
 


Capital Account and Tax Provisions 
 


B. l.    Partnership Tax Treatment.  The Members agree and intend that the Company shall 
be treated as a partnership for purposes of the Code and the Regulations. For all other  
purposes, the rights and liabilities of the Members, the Manager and the Company shall be 
as set forth in the Act, except as otherwise provided in this Agreement. 


 
B.2. Capital Accounts. 


 
(a)  A Capital Account shall be established and maintained for each Member. A 


Member shall have a s ingle Capital Account, regardless of the time or manner in which any 
portion of such Member's Membership Interest was acquired. If a Member makes or permits  
a transfer of all or any portion of his or its Economic Units to another Person in accordance 
with this Agreement, the Successor in Interest shall succeed to the Capital Account of the 
transferor Member to the extent such Capital Account relates to the transferred Economic  
Units. 


 
(b) As of any date, a Member's Capital Account shall consist of: (i) the  sum of 


(A) the amount of money contributed by such Member or his or its predecessor in interest to 


 the Company, (B) the agreed upon fair market value of property contributed by such Member 
or his or its predecessor in interest to the Company, (C) allocations to such Member or his or 
its predecessor in interest of Profits and Gain from Sale (or items thereof), including any items 
in the nature of income or gain that are specially allocated to such Member pursuant to this 
Agreement, and (D) the amount of any Company liabilities assumed by such Member or his 
or its predecessor in interest or that are secured by any Company assets distributed to such 
Member or his or its predecessor in interest; minus (ii) the sum of (A) the amount of money 
distr ibuted to such Member or his or its predecessor in interest by the Company, (B) the fair 
market value of property distributed to such Member or his or its predecessor in interest by 
the Company, (C) the amount of any liabilities of such Member or his or its predecessor in 
interest assumed by the Company or secured by any property contributed by such Member or 
his or its predecessor in interest to the Company other than those taken into account in 
calculating Capital Contributions, and (D) allocations to such Member or his or its predecessor 
in interest of Losses and Loss from Sale (or items thereof), including any items in the nature 
of expenses and losses that are specially allocated to such Member pursuant to this 
Agreement. 


 
(c) Subject to approval by the Manager in accordance with the provis ions hereof,  


the Capital Account of each Member may be adjusted to reflect a revaluation of the 
Company's assets upon the occurrence of the following events:







  


(i)  The contribution of money or other property (other than de minimis 
amount) to the Company by a New Member or existing Member as consideration for the 
issuance of any Economic Units; 


 
(ii)  The distr ibution of money or other property (other than a de minim.is  


amount) by the Company to a Withdrawing Member or a continuing Member as consideration 
for any Economic Unit(s); 


 
(iii)  The liquidation of the Company within the meaning of section 


1.704-l(b)(2)(ii)(g) of the Regulations. 
 
The adjustment (A) shall be based on a reasonable estimate of the fair market value of  
Company assets (taking section 7701(g) of the Code into account) on the date of adjustment, 
as conclusively determined by in the good faith discretion of the Manager, (B) shall not 
require an appraisal unless the Manager determines otherwise in his or its good faith discretion 
and (C) shall ref lect the manner in which the unrealized income, gain, loss or deduction 
inherent in the assets (that have not previous ly been reflected in Capital Accounts) would be 
allocated among the Members if there were a taxable dispos ition of the property for fair 
market value on that date. 


 
(d) If any Company asset has a book value that differs from the adjusted tax basis 


of that asset, then the Capital Accounts shall be adjusted in accordance with section 1.704-
l(b)(2)(iv)(g) of the Regulations for allocations of depreciation, depletion, amortization and 
gain or loss computed for book purposes rather than tax purposes, with respect to such 
asset. 


 
(e)  If  there is any basis adjustment pursuant to an election under section 754 of 


the Code, then Capital Accounts shall be adjusted to the extent required by the Regulations. 
 


(f) The principles governing the adjustments of Capital Accounts  are intended to 
satisfy the capital account maintenanc e requirements of section 1.704-l(b)(2)( iv) of the 
Regulations and shall be construed cons istently therew ith. If in the reasonable opinion of the 
Company's accountants the manner in whic h Capital Accounts are to be maintained pursuant 
to the prec eding provis ions of  this  Section B.2 should be modified to comply w ith section 
704(b) of the Code and the Regulations thereunder, then notw ithstanding anything to the 
contrary contained in the preceding provis ions of this Section B.2, the method in whic h 
Capital Accounts are maintained shall be so modified; provided, how ever, that any change in 
the manner of maintaining Capital Acc ounts shall not materially alter the economic agreement 
between or among the Members. 


 
(g) The Capital Account obtained by a Successor in Interest pursuant to the 


provis ions of Section B.2(a) hereof shall be determined and adjusted in a manner consistent 
with the determination and adjustment of a Member's Capital Account under this Section B.2.


 







 
B.3. Profits and Losses; Net Income and Net Loss; Items of Credit and Deduction. 


 
(a)  Except as otherwise required by the provis ions of this Annex II, an applicable 


Resolution or the Regulations, Profits in any fiscal year shall be allocated among the Members 
in accordance with Exhibit C attached hereto. 


 
(b) Except as otherwise required by the provisions of this Annex II, an applicable 


Resolution or the Regulations, Net Income in any f iscal year shall be allocated among the 
Members in the same ratio as Profits are allocated among the Members for such fiscal year. 


 
(c) Except as otherwise required by the provis ions of this  Annex II, an applicable 


Resolution or the Regulations, Losses of the Company in any fiscal year shall be allocated 
among the Members in accordance with Exhibit  C attached hereto. 


 
(d) Except as otherwise required by the provisions of this Annex II, an applicable 


Resolution or the Regulations, Net Loss in any fiscal year shall be allocated among the 
Members in the same ratio as Losses are allocated among the Members for such fiscal year. 


 
(e)  Except as otherwise required by the provis ions of this Annex II, an applicable 


Resolution on the Regulations, items of credit or deduction in any fiscal year shall be among 
the Members in the same ratio as Profits and Losses are allocated among the Members for 
such fiscal year. 


 
(f) Losses allocated pursuant to this Section B.3 of Annex II shall not exceed the 


maximum amount of Losses that can be allocated without causing any Member to have an 
Adjusted Capital Account Defic it at the end of any f iscal year of the Company. In the event 
some but not all of the Members would have Adjusted Capital Account Deficits as a 
consequence of an allocation of Losses pursuant to this Section B.3 of Annex II, the limitation 
set forth in this Section B.3(f) of Annex II shall be applied on a Member-by-Member basis  
so as to allocate the maximum possible Losses to each Member under section 1.704- 
1(b)(2)(ii)(d) of the Regulations. 


 
B.4. Gain from Sale. Subject to the following provisions of this Annex II, and except as 
otherwise required by an applicable Resolution or the Regulations, Gain from Sale shall be 
allocated among the Members in accordance with Exhibit C attached hereto. 


 
B.5. Loss from Sale. Subject to the follow ing provisions of this Annex II, and except as 
otherwise required by an applicable Resolution or the Regulations, Loss from Sale shall be 
allocated among the Members in accordance with Exhibit C attached hereto. 


 
B.6. Mid-Year Transfers. In the case of Economic Units that have been transferred during 
the Company's fiscal year: 


 
(a)  Profits and Losses, Net Income and Net Loss allocable to such Economic Units 


shall be allocated between the transferor and the transferee in the ratio of the number of days







in the year before and after the effective date without regard to the dates during the year on 
which income was earned or losses were incurred. 


 
(b) Tax credits, if any, shall be allocated among the Members at the time the 


property with respect to which the credit is claimed is placed in service. 
 


(c) All Gain from Sale or Loss from Sale shall be allocated to the holder of the 
Economic Units as of the date on which the Company recognizes that Gain or Loss. 


 
(d) Cash Available for Distribution shall be allocated and distributed to the 


holder(s) of the Economic Units on the date of distribution. 
 


B.7. Company Minimum Gain and Member Minimum Gain Chargebacks. Notwithstanding 
anything to the contrary in this Agreement, if there is a net decrease in Company 
Minimum Gain for a Company taxable year, then there shall be allocated to the Members 
items of Company income and gain to the extent and subject to the exceptions set forth in 
the Company Minimum Gain chargeback requirements of section 1.704-2(f) of the 
Regulations. Moreover, notwithstanding anything to the contrary in this Agreement, if there 
is a decrease in Member Minimum Gain with respect to any Member Nonrecourse Debt for 
a Company fiscal year, then there shall be allocated to the Member  to whom the Member 
Nonrecourse Deductions with respect to such Member Nonrecourse Debt were allocated items 
of Company income and gain to the extent and subject to the  exceptions set forth in the 
Member Minimum Gain chargeback requirements of section  1.704-2(i) of the Regulations. 


 
B.8. Allocations to Reflect Book Value/Tax Disparity. In accordance with section 704(c) 
of the Code and the Regulations thereunder, income, gain, loss, and deduction w ith respect 
to any property contributed to the capital of the Company shall, solely for tax purposes, be 
allocated among the Members so as to take into account any variation between the adjusted 
basis of such property to the Company for federal income tax purposes and its agreed upon 
fair market value at the time of contribution. In addition, if Company property is revalued 
and Capital Accounts are adjusted, then subsequent allocations of income, gain, loss and 
deduction for tax purposes with respect to the revalued property shall take into account the 
variation between the property's adjusted tax basis and book value in the same manner as 
under section 704(c) of the Code and Regulations. 


 
B.9. Qualif ied Income Offset. If a Member unexpectedly receives an adjustment,  
allocation or distribution described in section 1.704-l(b)(2)(ii)(d)(4), (5) or (6) of the 
Regulations that creates a Modified Negative Capital Account, then items of income or gain 
(consisting of a pro rata portion of each item of Company income, inc luding gross income and 
gain for such year) shall be allocated to that Member in an amount and manner sufficient to 
eliminate, to the extent required by the Regulations, the Modified Negative Capital Account 
created by the adjustments, allocations or distr ibutions as quickly as possible. For purposes 
of this Section 9, in determining whether a Member has a Modified Negative Capital Account, 
there shall be taken into account those adjustments, allocations and distributions that, as of the 
end of the year, are reasonably expected to be made. 


 
 


 







 
B.10. Gross Income Allocation.  In the event any Member has a deficit Capital Account at 
the end of any Company f iscal year which is in excess of the sum of (a) the amount such 
Member is obligated to restore and (b) the amount such Member is deemed to be obligated 
to restore pursuant to the penultimate sentences of sections 1.704-2(g)(l) and 1.704(2)(i)(5) 
of the Regulations, each such Member shall be specially allocated items of income and gain 
in the amount of such excess as quickly as possible, provided that an allocation pursuant to 
this Section B.10 shall be made if and only to the extent that such Member would have a 
defic it Capital Account in excess of such sum after all other allocations provided for in this  
Annex II have been tentatively made as if Section B.9 and this Section B.10 of this Annex 
II were not in this Agreement. 


 
B.11. Nonrecourse Deductions. Except as otherwise required by an applicable Class 
Resolution, Nonrecourse Deductions shall be allocated among the Members in proportion to, 
and in accordance with, their respective Percentage Economic Interests. 


 
B.12. Member Nonrecourse Deductions. Any Member Nonrecourse Deductions shall be 
specially allocated to the Member who bears the economic risk of loss with respect to the 
Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable 
in accordance with section 1.704-2(i) of the Regulations. 
 
B.13. Economic Consistency Spec ial Allocations. The special allocations set forth in this  
Annex II are intended to comply with the Regulations under section 704(b) of the Code. 
Notwithstanding any other  provision of this Annex II, those special allocations shall be taken 
into account in computing subsequent allocations of Profits, Net Income, Losses, Net Loss, 
Gain from Sale or Loss from Sale or items thereof pursuant to this Annex II, so that, to the 
extent possible, the net amount of any item so allocated and the Profits, Net Income, Losses, 
Net Loss, Gain from Sale or Loss from Sale and all other items allocated to each Member 
pursuant to this Annex II shall be equal to the net amount that would have been allocated 
to each such Member or successor in interest pursuant to this Annex II if those special 
allocations had not occurred. 


 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 





		ALASKA GREEN GLACIER GARDENS, LLC

		(vii) To make a capital contribution, including all or any part of the property of the Company, to another entity in exchange for an ownership interest.

		(C) any act or failure to act by the Company or as to any other matter whatsoever involving the Company, the Manager or any Member.

		11.1 Events of Dissolution.

		EXHIBIT C

		(d) The entry of an order, judgment, or decree by any court of competent
































































































































































Alaska Marijuana Control Board 


Alcohol and Marijuana Cont rol Office 
550 W i~ Avenue, Suite 1600 


Anchorage, AK 99501 
m r 1u1 


hUps //www corT"mer 
Phone: 907.269.0350 


Form MJ-01: Marijuana Establishment Operating Plan 


Section 2 - Security 


Review the requirements under 3 AAC 306.710 - 3 AAC 306. 720 and 3 AAC 306.755, and identify how the proposed premises will 


meet the listed requirements. 


Describe how the proposed premises wilt comply with each of the following: 


Restricted Access Areas (3 AAC 306.710): 


Describe how you will prevent unescorted members of the public from entering restricted access areas: 


We have security bars on all windows and doors. Our Cannabis will be stored in a bullet proof 
area, that is only accessible through finger print techno!ogy. Everyone will be IO'd as they 
enter. No one under the age of 21 allowed. Only 10 costumers will be allowed in at a time. All 
public and restricted areas will be under video survalice during business hours. All moneies 
will be kept in a secure resticted access kiosk. 


Describe your processes for admitting visitors into and escorting t hem through restricted access areas: 


Visitors must preschedule a appointment so that we may vet them and assign someone to 
escort the visitor at all times while they are in the building. All visitors will be required to wear a 
badge while on the premises as well as signing in and out 


[Form M J-01) (rev 02/12/2016) Page 2of19 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 
'!'50 W ...,i r 4-.;t'r .:e . Suite 1600 


Anchorage. AK 99501 


Phone: 907.269.0350 


Form MJ-01: Marijuana Establishment Operating Plan 


Describe your recordkee1>fng of visitors who are escorted Urto restricted access a.reas: 


They will first be requried to appJy to visit far a tour a,..,rt if acccotPd, \ •.;W ~ requriPd to ··'Par a 
badge at all times. So we wilf have documention of their request to visit. whether or not they 
were accepted. wlien they signed in ard out. as well as ~t'loyPP doc11~ertation wltness!ng 
their actions and activities white on the prem'.sr" .{state and locat autho..:ty exempt) 


Provide a copy of a sample identification badi:e to ~ displayed by each lkensee, employtt, or agent while on the premises: 


See attached 


!J.ohn. Doe 
Bu.df ender 


_ _J 
f>-w"3 of19 



















Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 
550 W i " Avenue, Suite 1600 


Anchorage, AK 99501 


l:!!!f>s www commN 
Phone: 907.269.0350 


Form MJ-01: Marijuana Establishment Operating Plan 


Describe your policies and procedures for preventing diversion of marijuana or marijuana product: 


Only the owner and the bud tender on duty will have access to the bud closet which has video 
of any one who enters and video of all transactions. Fingerprints are requrired to gain access. 
The Cannabis closet will contain a dedicated panic Une behind a bullet proof two way mirror. 


Describe your policies and procedures for preventing loitering: 


Only 10 costumers will be allowed in at a time. 


Describe your policies and procedures regarding the use of any additional security device, such as a motion detector, pressure 
switch, and duress, panic, or hold-up alarm to enhance security of the proposed premises: 


Security bares on all windows and doors, video of au public areas and the cannabis closet our 
cash will be kept in a secure kiosk with video only one empolyee will be in the cannabis closet 
after fingerprint clearance at a time who will have a panic button in the closet as well as a 
dedicated line. 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 


550 W i " Avenue, Suite 1600 


Anchorage, AK 99501 


Phone: 907.269.0350 


Form MJ-01: Marijuana Establishment Operating Plan 


Describe your policies and procedures regarding the actions to be taken by a licensee, employee, or agent when any 
automatic or electronic notification system alerts a local law enforcement agency of an unauthorized breach of security: 


owners and managers will be contacted instuctions from law enforcement will be followed and 
questions answered clearty. The store will be locked down till fuither notice from owners and 
law enforcement. 


Video Surveillance (3 AAC 306.720): 


All licensed marijuana establishments must meet minimum standards for surveillance equipment. Applicants should be able to 


answer "Yes" to all items below. 


Video surveillance and camera recording system covers the following areas of the premises: 


Each restricted access area and each entrance to a restricted access a rea 


Both the interior and exterior of each entrance to the facility 


Each point of sale area 


Each video surveillance recording: 


Is preserved for a minimum of 40 days, in a format that can be easily accessed for viewing 


Clearly and accurately displays the time and date 


Is archived in a format that does not permit alteration of the recorded image, so that the images 


can readily be authenticated 


[Form MJ-01} {rev 02/12/2016) 
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Alcohol and Marijuana Control Office 
550 W 7'n Avenue, Suite 1600 


Anchorage, AK 99501 
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Alaska Marijuana Contra.I Board 


Form MJ-01: Marijuana Establishment Operating Plan 


Describe how the video cameras will be placed to produce a dear view adequate to identify any individual inside the 
licensed premises, or within 20 feet of each entrance to the licensed premises: 


One facing toward the front door placed high on the back wall. One placed facing employe 
entrance high above the front door, between the two a clear view of the whole store is 
availiable 


Describe the locked and secure area where video surveillance recording equipment and records will be housed and stored 
and how you will ensure the area is accessible onJy to authorized p.ersonnel, law enforcement, or an agent of the board: 


In side of the cannabis closet we will have a safe bolted down containing the recording DVR. 


Location of Surveillance Equipment and Video Surveillance Records: 


Surveillance room or area is clearly defined on the premises diagram 


Surveillance recording equipment and video surveillance records are housed in a designated, locked, 


and secure area or in a lock box, cabinet, closet or other secure area 


Surveilluncc recording equipment access is limited to a marijuana establishment licensee or authorized 


employee, and to law enforcement personnel including an agent of the board 


Video surveillance records are stored off-site 


Yes 


• 


No 
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Alcohol and Marijuana Control Office 
550 W i n Avenue, Suite 1600 


Anchorage, AK 99501 
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Alaska Marijuana Control Board 


Form MJ-01: Marijuana Establishment Operating Plan 


Business Records (3 AAC 306.755): 


All licensed marijuana establishments must maintain, in a forn:at that is readily understood by a reasonably prudent business 


person, certain business records. Applicants should be able to answer "Yes" to all items below. 


Business Records Maintained and Kept on the Licensed Premises: 


All books and records necessary to fully account for each business transaction conducted under its license 


for the current year and three preceding calendar years; records for the last six months are maintained on 


the marijuana establishment's licensed premises; older records may be archived on or off-premises 


A current employee list setting out the full name and marijuana handler permit number of each licensee, 


employee, and agent who works at the marijuana establishment 


The business contact fnformation for vendors that maintain video surveillance systems and security alarm 


systems for the licensed premises 


Records related to advertising and marketing 


A current diagram of the licensed premises including each restricted access area 


A log recording the name, and date and time of entry of each visitor permitted into a restricted access 


area 


All records normally reta;ned for tax purposes 


Accurate and comprehensive inventory tracking records that account for all marijuana inventory activity 


from seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a 


consumer, to another marijuana establishment, or destroyed 


Transportation records for marijuana and marijuana product as required under 3 AAC 306.750(f) 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 
550 W i '' Avenue, Suite 1600 


Anchorage, AK 99501 


Phone: 907.269.0350 


Form MJ-01: Marijuana Establishment Operating Plan 


A marijuana establishment is required to exercise due diligence in preserving and maintained ail required records. 
Describe how you will prevent records and data, including electronically maintained records, from being lost or destroyed: 


re will keep two copies of records. electronicly, one secured external hard drive that will be 
backed up on premises every 90 days and kept in a dedicated safe, and one backed up to 


xternal hard drive kept in a safe deposit box. We will have no more cannabis on the 
premesies than allowed by the AMCB 
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Alcohol and Marijuana Control Office 
SSO W t~ Avenue, Suite 1600 


Anchorage, AK 99501 


Alaska Marijuana Control Board 
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Form MJ-01: Marijuana Establishment Operating Plan 


Section 4 - Employee Qualification and Train ing 


Review the requirements under 3 AAC 306.700, and identify how the proposed establishment will meet the listed requirements. 


A marijuana establishment and each licensee, employee, or agent of the marijuana establishment who sells, cultivates, 


manufactures, tests, or t ransports marijuana or a marijuana product, or who checks the ident ificat ion of a consumer or visi tor, shall 


obtain a marijuana handler permit from the board before being licensed or beginning employment at a marijuana establishment. 


Applicants should be abie to answer "Yes" to ait items betow. 


Marijuana Hander Permit: 


Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, 


tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or 


visitor, shall obtain a marijuana handler permit from the board before being licensed or beginning 


employment at the marijuana establishment 


Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep t hat 


person's marijuana handler permit card in that person's immediate possession (or a valid copy on file on 


the premises of a retail marijuana store, marijuana cuttivat ion facility, or marijuana product 


manufacturing facility) when on t he licensed premises 


Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that 


that person's marijuana handler permit card is valid and has not expired 


Describe how your establishment will meet the requirements for employee qualifications and training: 


Yes No 


All new employees will be required to take and clear a backgroind check by providing 
fingerprints also new employees must take a state approved bud tenders class. Current 
employees must keep said training up to date they will be reminded both 90 and 30 days 
before expiration. New employees will be required to shadow someone for 24 hours before 
working on their own. 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 
550 W i " Avenue, Svite 1600 


Anchorage, AK 99501 


Ups Uwww om r 


Phone: 907.269.0350 


Form MJ-01: Marijuana Establishment Operating Plan 


Marijuana waste must be rendered unusable for any purpose for which it was grown or produced before it leaves the marijuana 
establishment. Describe the process or processes that you will use to make the marijuana plant waste unusable: 


We will mix ground cannabis with soap suds and concrete and water compressed and dried 
into bricks. To be used for building projects. 
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Form MJ-01: Marijuana Establishment Operating Plan 


Section 6 - Transportation and Delivery of Marijuana and Marijuana Products 


Review the requirements under 3 AAC 306.750, and identify how the proposed establishment will meet the listed requirements. 


Applicants should be able to answer "Yes" to all items below. 


Marijuana Transportation: 


The marijuana establishment from which a shipment of marijuana or marijuana product originates will 


ensure t hat any individual transporting marijuana shall have a marijuana handler permit required under 


3 AAC 306.700 


The marijuana establishment that originates the transport of any marijuana or marijuana product will 


use the marijuana inventory tracking system to record the type, amount, and weight of marijuana or 


marijuana product being transported, the name of the transporter, the time of departure and expected 


delivery, and the make, model, and license plate numb€r of the transporting vehicle 


The marijuana establishment that originates the transport of any marijuana or marijuana product will 


ensure that a complete printed transport manifest on a form prescribed by the board must be kept with 


the marijuana or marijuana product at all times during transport 


During t ransport, any marijuana or marijuana product will be in a sealed package or container in a 


locked, safe, and secure storage compartment in the vehicle transporting the marijuana or marijuana 


product, and t he sealed package will not be opened during transport 


Any vehicle tra nsporting marijuana or marijuana product will travel directly from the shipping marijuana 


establishment to the receiving marijuana establishment, and will not make any unnecessary stops in 


between except to deliver or pick up marijuana or marijuana product at any other licensed marijuana 


establishment 


When the marijuana establishment receives marijuana or marijuana product from another licensed 


marijuana establishment, the recipient of the shipment will use the marijuana inventory tracking system 


to report t he tyoe, amount, and weight of marijuana or marijuana product received 


The marijuana establishment will refuse to accept any shipment of marij~ana or marijuana product that 


is not accompanied by the transport manifest 
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Alcohol and Marijuana Control Office 
SSO~J i~ Avenue, Suite 1600 
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Form MJ-01: Marijuana Establishment Operating Plan 


No advertisement for marijuana or marijuana product will be placed: 


Within one thousand feet of the perimeter of any child-centered facility, including a school, childcare 


facility, or other facility providing services to children, a playground or recreation center, a public park, 


a library, or a game arcade that is open to persons under the age of 21 


On or in a public transit vehicle or public transit shelter 


On or in a publicly owned or operated property 


Within 1000 feet of a substance abuse or treatment facility 


On a campus for post-secondary education 


Signage and Promotional Materials: 


I understand and agree to follow the limitations for signs under 3 AAC 306.360{a) 


The retail marijuana store will not use giveaway coupons as promotional materials, or conduct 


promotional activities such as games or c"Ompetitions to encourage sale of marijuana or marijuana 


products 


All advertising for marijuana or any marijuana product will contain the warnings required under 


3 AAC 306.360(e) 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 
550 W i " Avenue, Suite 1600 


Anchorage, AK 99501 
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Form MJ-01: Marijuana Establishment Operating Plan 


Section 8 - Control Plan for Persons Under the Age of 21 


Describe how the marijuana establishment will prevent persons under the age of 21 from gaining access to any portion of the 


licensed premrS6 a'ld marijuana items: 


All doors, packaging, advertising, and labeling will be plainly marked for 21 and over only. 
Everyone must show ID to attendee to gain entry and again at the kiosk to purchase. 


I declare under penalty of perjury that I have examined this form, including all accompanying schedules and statements, and to the best 


of my knowledge and belief find it to be true, correct, and complete. 


Signature of licensee 


Printed name 


[Form MJ·Ol] (rev 02/12/2016) 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 
550 W i '' Avenue, Suite 1600 
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Form MJ-01: Marijuana Establishment Operating Plan 


(Additional Space as Needed): 


1A11 rules and guide Jines for employees and consumers will be made for the sake of safety first. 
11 . security guard on site during business hours. 


. Throug vetting of all employees to inclued backgroud checks and fingerprints ~


. Security bars covering all entancesf exits. 
3. Video camras to document all activites . 


1
s. Minimum of 24 hours shadowing current staff before working alone required for new hires. 
6. All required trainings by the state and proof there of for each employee. 
7. All restricted areas will be clearly marked. 
8. Hours of operation will be ten to ten. 


1


9. We will use bud bar display systems to show case our cannabis in a secure manner. 


1
10. When the bud tenders are changing shift and at the open and close of the store the gates 
rwill be locked until the safe room is once again secure. 
11. We will sale cannabis and cannabis products that meet the standards and regulations of 
he state of alaska. 
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What is this form? 


Alcohol & Marijuana Control Office 
550 W 7111 Avenu&. Suite 1600 


Anch::rage, AK 99501 
mari,iuana.lioensing@alaska.gov 


hll.;ls:/l\"1111."Loomm$'Ce.e!as.lca.gov/weblamco 
Phor.e: 9C7.269.0350 


Cover Sheet fer 4arijuana Establish ent Applleatio s 


This cover sheet .!!!Yfil tre comp1eted and subrrit:eo any !!me a doc~r.~. payment, or ether rr.a.-jjuana es1abtishw.ent·appllcation item is 
emailed, mailed, or band..cieliv.ered to AMCO's main office. 


Section 1 - EstabUsbment Information 


Enter information for the business seeking to be licensed. as identified on- th.e license application. 


Licensee: l Alaska Green Glaciel' Gardens llC 
I 


) license Number: j 10154 


l Ret;;it Marijuana Stn.-e 


~ ALASKA GREEN CROSS 


Physical Address: J 211 E, Dimond unit A 


I City: 


I D_esig~at~d 
1 l1cer_ee. 


I Email Address: 


; Anchorage 
' 


I 
I gr-eencross@alaska.net 


J State: j AK ! Zio Code: ,\ 99515 i • 


Section 2 - Attached Items 


List all documents, payments. and other items that are bemg submmea ak>"9 "" " t.'1~5 page. 


j Attached tte.-ns: 
,, 


i 


' 


Received Date: 


• lnformation/'pdures for Bud Bar dLsplay and storage pods 


• Information/ pictures. for scales and weight measurement 
• Informat ion/pictures for label presentation 


• Information/pictures forC4EverSystems kiosk 


• Information/samples for packing materials 


• lnformation/samplesforemployee ID's 


• ~"~"'~tion/Pidor(S fer Fr-ont Shrt 
Di's p(4!1 


OFFICE USE ONLY 


Payment Submitted YIN: Transaction#: 


l 


I 
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._ Government -. 
Taxes .. · • 
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Home (/) > Dispensary Scales (/disoensary-scales. html) > A&O EK-12Ki - NTEP Balance 


~ 


{/resize/assets/images/and/ek-i-sguace-large. jpa?lr=t&bw= 1 OOO&w=1 OOO&bh=1 OOO&h= 1000) 


A&D EK-1 2Ki - NTEP Balance 
MPN: EK-12Ki 


PN: ANDW-EK-12Ki 







)fouual Rroc:-hure 
( 


npens m 
J.t'• ' '_. :lt ' lu I . 


(http://www.scalemanuals.com/andmanuals~ww.scalemanuals.com/andbrochures/everest-
series-manual.pdf) series-brochure.odf) 


Included Accessories 


• AC Power Adapter 


Weighing Modes 


Mode: Capacity: j Resolution: 


1Grams 12000g 11 g 
I 


I ounces 423.30 oz 0.05 oz 


1Pounds 26.455 lb I0.005 lb 
1 Troy Ounces 385.SOozt 


1
0.05 ozt 


Pennyweights 7716 dwt 1 dwt 


Mom mes 3200.0 mo O.Smo 


Counting* 1 Standard parts counting 


1 Percent Weighing % of sample 


1 *Counting feature is NOT legal for trade 


Product Details 


Class U NTEP Approved Legal For Trade 
The National Conference on Weights and Measure certifies this precision jewelry scale Legal for Trade with 


Certificate of Conformance Number 04--019 


(http://www.ncwm.net/resources/dyn/files/1035147z6372f75f I fn/04-019A 1 .pdO. So, ya can count on 


getting accurate readings time after time. You can even use this balance to get accurate weights of items 


ya plan on selling commercially by weight. 


IP 54 Splash Proof Keypad 
This precision balance has a splashproof keypad with an 1P (Ingress Protection) rating of 54. This means 


the scale's membrane keypad is protected against dust and splashed water. So, if ya get a little liquid on 


the EK12Ki just wipe it off and get back to weighing. 


Programmable Auto Off Feature 
If you've ever had your scale turn off on you in the middle of important measurements, you'll realize what a 


blessing this feature is. You can program the EK-1 2Ki to turn off automatically, or to stay on until you turn it 


off yourself. 







Programmable Backlit Display 


This A&D scale has a bright, backlit weight display so ya can see your weights even in dim lighting. You can 


even program this feature to stay on, stay off or come on with the press of a key or change of weight. 


Checkweighing Feature 
To make sure ya get your weights just right, this precision scale has a checkweighing feature that will let ya 


set your target weight. Once your target weight is set, the EK-12Ki will let ya know when you're over, under 


or just right. 


Percent Weighing 
This feature will let ya compare the weights of your samples against a predetermined reference weight. 


This can be helpful in weight checking, compounding, formulating and more. 


Does This Thing Count? 
You bet it does! All ya need to do is weigh a sample amount of pieces, so the EK12Ki can know how much 


each piece weighs, then start counting. You'll be finished in no time. Counting. feature is NOT legaf for 


trade. 


ACAi"' (Automatic Counting Accuracy Improvement) 
This function will improve the accuracy of the unit weight by re-calculating the unit weight with each 


additional amount of pieces ya put on the scale. This is gonna make counting your parts and pieces super 


accurate and super easy. 


RS-232 Serial Port 
The A&D EK12Ki has an RS232 port built right in. This is important if you're wanting to send your weight 


readings and other data to an external source !ike a computer or printer. 


Easy Calibration 
To make sure ya keep getting the best weight readings from your scale, it helps to calibrate it from time to 


time. Calibrating this digital scale is easy, you just need to pick up a 12 kilogram calibration weight (not 


included) to get the job done. 


Removable Stainless Steel Platform 
The EK 12Ki has a durable stainless steel weighing platform to make cleanup a breeze. Unlike gold or silver, 


stainless steel doesn't scratch easily and keeps its shine without rusting or tarnishing. 


Tare Feature 
The tare button on the front of this digital scale can be pressed to "zero out" the weight on the scale. You 


can then add more weight, and the display will only show the weight of the items you're adding. This sure is 


useful when ya want to use an expansion scoop to weigh your things, or if ya want to get separate weights 


of multiple items. 


Liquid Level Indicator 
This very handy feature will help you quickly and easily get your scale nice and level. A level scale is 


important for getting the most accurate weight readings. 


5 YEAR MANUFACTURER'S WARRANTY! 
This compact balance is covered with a 5 year warranty from AND Weighing against defects in material 


and workmanship. 
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Replacement Monument Faces: 
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Notes: 
- Printed art work (Sherlock & Fireweed) 
- Cut vinyls 
Colors: 


SALtSMAN AH I OCATION· 


3M Sultan Blue 
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3M Marigold 
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Illuminated Channel letters: 
- Total of 3 Channel types 


Illuminated Clouds: 
- Total of 2 Cloud types 
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Notes: 
·Printed approved artwork for 1 cloud 
- Cut vinyl for remaining signage 
.. Black trim cap 
• Black 5.25" returns 
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