
 

 

 

 
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 Mlynarik and Members of the 
  Board  
 

DATE:     September 14, 2017 

FROM:  Erika McConnell, Director 
 

RE:          Temporary Ownership Changes 

 
 
The following two licensees submitted Form MJ-17a to notify the board of a temporary ownership 
change.  The licensees have been notified that at such time that a transfer application and process is 
created, they will be required to submit for a license transfer under 3 AAC 306.045. 
 
1. License #10886: Good Titrations  
 Licensee: FSE, Inc. 
 License Type: Marijuana Product Manufacturing Facility 
 Premises Address: 1770 Donald Ave, Suite B  
  Fairbanks, AK 99701 
 Local Government: Fairbanks North Star Borough 
 
2. License #11638: Catalyst Cannabis Company 
 Licensee: Broken Dirt, LLC 
 License Type: Retail Marijuana Store 
 Premises Address: 9900 Old Seward Highway #4 
  Anchorage, AK 99515 
 Local Government: Municipality of Anchorage 
 
As noted earlier, a transfer application is before the board for approval. 
 
No action is required by the board—this is a notification only. 
 



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

Anchorage, AK 99501
marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350Alaska Marijuana Control Board

Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

Items that are submitted without this page will be returned in the manner in which they were received.

Section 1 – Establishment Information

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

Licensee: FSE, Inc. License Number: 10886

License Type: Marijuana Product Manufacturing Facility

Doing Business As: GOOD TITRATIONS

Physical Address: 1770 Donald Ave, Suite B

City: Fairbanks State: AK Zip Code: 99701

Designated
Licensee:

Shaun Tacke

Email Address: shaun.tacke@gmail.com

Section 2 – Attached Items

List all documents, payments, and other items that are being submitted along with this page.

Attached Items:

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:

MJ-17

MJ-00 for:
Lynn Crane
Joshua Spence
Naomi Johnson
Craig O'Donghue
Billie Jo Gehring

MJ-09 for:
Lynn Crane
Joshua Spence
Naomi Johnson
Craig O'Donghue
Billie Jo Gehring

U.N.ME, LLC Operating Agreement

Notice of Change of Officials/Biennial Report filed with CBPL
(Fingerprint cards and fees will be hand delivered by JDW Counsel)







































































CORTHE STATE

of ALASKA
Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

FOR DIVISION USE ONLY

Business Corporation
2017 Biennial Report

For the period ending December 31, 2016

Web-6/1/2017 10:21:42 AM
· This report is due on January 02, 2017

· $100.00 if postmarked before February 02, 2017

· $137.50 if postmarked on or after February 02, 2017

Entity Name: Registered AgentFSE, Inc.

Entity Number: Name: Frank Berardi10026238

Home Country: Physical Address: 801 PELICAN WAY, FAIRBANKS, 

AK 99709

UNITED STATES

Home State/Province: Mailing Address: 801 PELICAN WAY, FAIRBANKS, 

AK 99709

ALASKA

Entity Physical Address:  801 PELICAN WAY, FAIRBANKS, AK 99709

Entity Mailing Address:    801 PELICAN WAY, FAIRBANKS, AK 99709

Please include all officials. Check all titles that apply. Must use titles provided. All domestic business corporations must have a 

president, secretary, treasurer and at least one director.  The secretary and the president cannot be the same person unless the 

president is 100% shareholder.  The entity must also list any alien affiliates and those shareholders that hold 5% or more of the issued 

shares.

Page 1 of 2Entity #: 10026238

AK Entity #: 10026238
Date Filed: 06/01/2017

State of Alaska, DCCED



% Owned TitlesAddressName

Billie Jo Gehring PO Box 226, Unalaska, AK 99685 Shareholder3.125

Joshua  Spence 2296 Outside Blvd, North Pole, AK 

99705

Shareholder1.25

Naomi Johnson 100 10th Ave , Apt 2B6, Fairbanks, 

AK 99701

Shareholder0.625

Lynn Crane PO Box 626, Unalaska, AK 99685 Shareholder1.25

Shaun Tacke PO BOX 82011, FAIRBANKS, AK 

99708

Director, Shareholder, Treasurer25.00

Frank Berardi 801 PELICAN WAY, FAIRBANKS, 

AK 99709

Director, President, Shareholder25.00

Brandon Emmett 1299 LOWBUSH LANE, 

FAIRBANKS, AK 99709

Director, Secretary, Shareholder, Vice President25.00

DAWSON CARROLL 163 CARLYLE WAY, 

FAIRBANKS, AK 99709

Shareholder1.250

JUDY BATH 545 FREEMAN RD, NORTH 

POLE, AK 99705

Shareholder1.250

U.N.ME, LLC 607 OLD STEESE HWY., STE. B 

#209, FAIRBANKS, AK 99701

Shareholder0.625

CURTIS FRANKLIN 3760 MITCHELL AVE, 

FAIRBANKS, AK 99709

Shareholder0.625

SETH HAWKINS PO BOX 70018, FAIRBANKS, AK 

99707

Shareholder2.5

Jeff Weltzin 3844 ULLRBAHN RD, 

FAIRBANKS, AK 99709

Shareholder4.5325

JOANNE ELLSWORTH 2581 GOLDSTREAM RD, 

FAIRBANKS, AK 99709

Shareholder0.0125

MARTIN TACKE 1770 DONALD AVE, FAIRBANKS, 

AK 99701

Shareholder1.5625

Craig  O'Donoghue 4740 Villanova Dr,  #A, Fairbanks, 

AK 99709

Shareholder6.3925

Rental - Renting or leasing goodsPurpose:

NAICS Code: 532490 - OTHER COMMERCIAL AND INDUSTRIAL MACHINERY AND EQUIPMENT RENTAL AND LEASING

New NAICS Code (optional): 

Complete the below stock information on record with the Department. You may not change your authorized 

shares with this form. An amendment is required. Fill in number of shares issued.

Par ValueAuthorized Amount IssuedSeriesClass

Common 50000 $0.01 40000

I certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the State of Alaska that the 

information provided in this application is true and correct, and further certify that by submitting this electronic filing I am 

contractually authorized by the Official(s) listed above to act on behalf of this entity.

Name:  Jana D. Weltzin

Page 2 of 2Entity #: 10026238
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OPERATING AGREEMENT OF 
U.N.ME, LLC 

 
THIS OPERATING AGREEMENT OF U.N.ME, LLC (the "Operating 

Agreement"), is entered into effective as of the Effective Date, by Melissa Cervantes, 
the sole Member and Manager of the company. 

The undersigned has agreed to organize and operate a limited liability company 
in accordance with the terms and subject to the conditions set forth in this Agreement. 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and 
receipt of which is hereby acknowledged, the undersigned, intending legally to be 
bound, agrees as follows: 

1. Definitions.  Unless the context otherwise specifies or requires, 
capitalized terms used in this Operating Agreement shall have the respective meanings 
assigned to them in this Section 1 for all purposes of this Operating Agreement (such 
definitions to be equally applicable to both the singular and the plural forms of the terms 
defined).  Unless otherwise specified, all references in this Operating Agreement to 
Sections are to Sections of this Operating Agreement. 

1.1 "Act" means the Alaska Limited Liability Company Act, Alaska 
Statutes § 10.50.010, et seq., as in effect and hereafter amended, and, unless the 
context otherwise requires, applicable regulations thereunder.  Any reference herein to a 
specific section or sections of the Act shall be deemed to include a reference to any 
corresponding provisions of future law. 

1.2 "Additional Capital Contribution" means any Capital Contribution 
made by any Member after the Initial Capital Contribution pursuant to Section 3.2. 

1.3 "Articles of Organization" or "Articles" means the Articles of 
Organization filed for the Company in accordance with the Act. 

1.4 "Bankruptcy" means, and a Member shall be deemed "Bankrupt" 
upon, (i) the entry of a decree or order for relief of the Member by a court of competent 
jurisdiction in any involuntary case involving the Member under any bankruptcy, 
insolvency, or other similar law now or hereafter in effect; (ii) the appointment of a 
receiver, liquidator, assignee, custodian, trustee, sequestration, or other similar agent 
for the Member or for any substantial part of the Member's assets or property; (iii) the 
ordering of the winding up or liquidation of the Member's affairs; (iv) the filing with 
respect to the Member of a petition in any such involuntary bankruptcy case, which 
petition remains undismissed for a period of ninety (90) days or which is dismissed or 
suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any 
corresponding provision of any future United States bankruptcy law); (v) the 
commencement by the Member of a voluntary case under any bankruptcy, insolvency, 
or other similar law now or hereafter in effect; (vi) the consent by the Member to the 
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entry of an order for relief in an involuntary case under any such law or to the 
appointment of or taking possession by a receiver, liquidator, assignee, trustee, 
custodian, sequestration, or other similar agent for the Member or for any substantial 
part of the Member's assets or property; (vii) the making by the Member of any general 
assignment for the benefit of creditors; or (viii) the failure by the Member generally to 
pay his or her debts as such debts become due. 

1.5 "Capital Account" means the separate account established and 
maintained for each Member pursuant to Section 3.3. 

1.6 "Capital Contribution" means any property, including cash, 
contributed to the Company by or on behalf of a Member. 

1.7 "Code" means the Internal Revenue Code, as in effect and 
hereafter amended, or any corresponding provision of any succeeding law. 

1.8 "Company" means U.N.ME, LLC. 

1.9 "Dollars" and "$" mean the lawful money of the United States. 

1.10 "Effective Date" means the date of governmental or regulatory 
approval of any required licensure of the corporations or business entities in which the 
Company possesses shares or other ownership interests.   

1.11 "GAAP" means generally accepted accounting principles set forth 
in the opinions and pronouncements of the American Institute of Certified Public 
Accountants' Accounting Principles Board and Financial Accounting Standards Board or 
in such other statements by such other entity as may be in general use by significant 
segments of the accounting profession as in effect from time to time. 

1.12 "Initial Capital Contribution" means the initial contribution of 
capital to the Company made by the Members as set forth in Section 3.1 and on 
Exhibit "A" attached hereto and incorporated herein. 

1.13 "Manager" means any person or his or her successor as may be 
appointed pursuant to the terms of this Operating Agreement. 

1.14 "Member" or "Members" means Melissa Cervantes, and any other 
Person who shall in the future execute this Operating Agreement pursuant to the 
provisions of this Operating Agreement. 

1.15 "Membership Interest" means the Percentage Interest of a 
Member in the Company. 

1.16 "Operating Agreement" means this Operating Agreement, as this 
Operating Agreement may be amended or modified from time to time, together with all 
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addenda, exhibits, and schedules attached to this Operating Agreement from time to 
time. 

1.17 "Percentage Interest" means a Member's percentage share of 
ownership of the Company, which shall be equal to the percentage that such Member's 
Capital Contributions bears to the sum of all Capital Contributions. 

1.18 "Person" or "Persons" means any individual, corporation, 
association, partnership, limited liability company, joint venture, trust, estate, or other 
entity or organization. 

2. Organization and Purpose. 

2.1 Name of Company.  The name of the Company shall be 
U.N.ME, LLC. 

2.2 Purpose.  The Company is organized to hold shares in other 
corporations incorporated under the laws of the State of Alaska, and to conduct any or 
all lawful affairs for which a limited liability company is organized under AS 10.50.  The 
Company shall have the power to do any and all lawful acts for the furtherance of the 
purposes of the Company and this Operating Agreement. 

2.3 Term.  The term of the Company shall begin upon the acceptance 
of the Articles of Organization by the State of Alaska, Department of Commerce, 
Community, and Economic Development, Corporations Section.  The term of the 
Company shall continue until terminated pursuant to Section 10 of this Agreement or 
the mandatory provisions of the Act. 

2.4 Principal Office.  The principal office of the Company in the state of 
Alaska shall be located at 607 Old Steese Highway, Suite B209, Fairbanks, AK 99701, 
or at any other place within the state of Alaska as the Manager determines.  The 
Manager may, in the Manager’s sole and absolute discretion, establish and maintain 
such other offices and additional places of business of the Company, either within or 
without the state of Alaska, as the Manager deems appropriate. 

2.5 Registered Office and Registered Agent. The street address of the 
initial registered office of the Company is 607 Old Steese Highway, Suite B209, 
Fairbanks, AK 99701, and the Company's registered agent at such address shall be 
Melissa Cervantes. 

3. Capital. 

3.1 Initial Capital Contributions of the Members.  Concurrently with the 
execution of this Operating Agreement, each Member shall contribute to the Company 
property in the form of cash in the amounts set forth on Exhibit “A.”  Concurrently with 
the Effective Date: (i) the Manager shall cause the Company to purchase fifty 
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(50) shares of FSE, Inc. (“Shares”); and (ii) the Members shall agree to assign the 
Shares to the Company.  The amount of the initial contribution of the Members shall be 
recorded as a contribution to the capital of the Company, after such assignment. 

3.2 Additional Capital Contributions of the Members.  A Member's 
share of the total Additional Capital Contribution shall be equal to the product obtained 
by multiplying the Member's Percentage and the total Additional Capital Contribution 
required. 

3.3 Capital Accounts.  A separate Capital Account shall be established 
and maintained for each Member.  The Capital Account of each Member shall be 
(i) increased by the amount of any Capital Contributions made to the Company by the 
Member, (ii) increased or decreased by items of Net Income or Net Loss allocated to 
the Member pursuant to Section 4.1, and (iii) decreased by any distributions made from 
the Company to the Member. 

3.4 No Interest on Capital Contributions or Capital Accounts.  No 
Member shall be entitled to receive any interest on such Member’s Capital Contributions 
or outstanding Capital Account balance. 

3.5 Advances to Company.  No Member shall advance funds or make 
loans to the Company in excess of the amounts required hereunder to be contributed by 
such Member to the capital of the Company without the express written consent of the 
Manager.  Any such approved advances or loans by a Member shall not result in any 
increase in the amount of such Member's Capital Account or entitle such Member to any 
increase in its Percentage Interest.  The amounts of such advances or loans shall be a 
debt of the Company to such Member and shall be payable or collectible only out of the 
Company's assets in accordance with terms and conditions agreed upon by the 
Manager. 

3.6 Liability of Members and Manager.  Except as otherwise provided 
in the Act, the debts, obligations, and liabilities of the Company, whether arising in 
contract, tort, or otherwise, shall be solely the debts, obligations, and liabilities of the 
Company, and neither the Members nor the Manager shall be obligated personally for 
any such debt, obligation, or liability of the Company solely by reason of being a 
Member or the Manager.  The failure of the Company to observe any formalities or 
requirements relating to the exercise of its powers or management of its business or 
affairs under the Act or this Operating Agreement shall not be grounds for imposing 
personal liability on the Members or the Manager for debts, obligations, and liabilities of 
the Company. 

3.7 Return of Capital.  Except upon the dissolution of the Company or 
as may be specifically provided in this Operating Agreement, no Member shall have the 
right to demand, or to receive the return of, all or any part of the Member’s Capital 
Account or the Member’s Capital Contributions to the Company. 
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4. Allocation of Profits and Losses; Distributions; Taxes. 

4.1 Allocation of Net Income or Net Loss.  Except as otherwise 
provided in Section 4.2, the net income or net loss, other items of income, gains, losses, 
deductions, and credits, and the taxable income, gains, losses, deductions, and credits 
of the Company, if any, for each fiscal year (or portion thereof) shall be allocated to the 
Members in proportion to their Percentage Interests. 

4.2 Allocation of Income and Loss With Respect to Company Interests 
Transferred.  If any interest is transferred during any fiscal year, the net income or net 
loss (and other items referred to in Section 4.1) attributable to such interest for such 
fiscal year shall be allocated between the transferor and the transferee by closing the 
books of the Company as of the date of the transfer. 

4.3 Distributions.  Distributions to the Members may be made at times 
and in amounts as are determined by the Manager in the Manager’s sole discretion.  
Approved distributions shall be made to the Members in proportion to their Percentage 
Interests.  Distributions may be made in cash or by distributing property in kind. 

4.4 Taxes. 

4.4.1 Reports.  As soon as practicable after the end of each fiscal 
year, the Company shall prepare and mail to each Member a report containing all 
information necessary for the Member to include such Member’s share of taxable 
income or loss (or items thereof) in an income tax return. 

4.4.2 Nonrecourse Loans. 

(a) For federal income tax purposes, any loss attributable 
to a nonrecourse loan made to the Company by a Member (i.e., any loss that would be 
economically borne by such Member in the capacity as lender) shall be allocated to 
such Member in accordance with Treas. Reg. §1.704-1(b)(4)(iv)(g).  If any allocation of 
loss is made pursuant to the preceding sentence, subsequent income and gain of the 
Company shall first be allocated to such Member until the amount of income and gain 
so allocated equals the amount of loss previously allocated to the Member pursuant to 
the preceding sentence. 

(b) For federal income tax purposes, any loss attributable 
to a nonrecourse loan made to the Company other than by a Member shall be allocated 
pursuant to Treas. Reg. §1.704-1(b)(4)(iv) according to the Percentage Interests in the 
Company. 

4.4.3 Contributions of Property.  In accordance with Section 704(c) 
of the Code and the Treasury Regulations thereunder, depreciation, amortization, gain, 
and loss, as determined for tax purposes, with respect to any contributed property the 
book value of which differs from its adjusted basis for federal income tax purposes, 
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shall, for tax purposes, be allocated between the Members so as to take account of any 
variation between the adjusted basis of such property to the Company for federal 
income tax purposes and its book value. 

4.4.4 Purpose of Tax Allocations.  Allocations pursuant to this 
Section 4.4 are solely for purposes of federal, state, and local taxes and shall not affect, 
or in any way be taken into account in computing, the Capital Account of any Member or 
such Member's share of profit, loss, other items, or distributions pursuant to any 
provision of this Operating Agreement.  The provisions of this Section 4.4 relating to 
federal income tax treatment of an item shall apply for state and local income tax 
purposes to the extent permitted under applicable law.  Any elections or other decisions 
relating to such allocations shall be made by the Manager pursuant to Section 4.1 of 
this Operating Agreement. 

4.4.5 Modifications.  If the Manager determines that any of the 
provisions of this Section 4.4 do not comply with the rules of Treas. Reg. §1.704-1(b)(3) 
for allocating income, gain, loss, and deductions of the Company in accordance with the 
Percentage Interests in the Company, the Manager may make any modifications 
required to cause such provisions to comply with such rules. 

5. Management of Company. 

5.1 Manager.  The Members agree that the Company shall be 
managed by a Manager, who initially shall be Melissa Cervantes.  The Manager shall 
hold office until her resignation, removal from office, or death.  Upon the happening of 
any of these events, a successor Manager shall be appointed to fill the vacancy by a 
majority vote of the Members. 

5.2 Management of Company.  Except as specifically limited in this 
Operating Agreement, or under applicable law, the Manager shall have the sole and 
exclusive right to manage, control, and conduct the business and affairs of the 
Company.  Accordingly, the Manager shall:  (i) manage the affairs and business of the 
Company; (ii) exercise the authority and powers granted to the Company; and 
(iii) otherwise act in all other matters on behalf of the Company.  The Manager shall 
take all actions necessary or appropriate to accomplish the Company's purposes in 
accordance with the terms of this Operating Agreement.   

5.3 Rights and Powers of Manager.  In addition to the rights and 
powers which the Manager may have in accordance with Section 5.2, and except as 
otherwise specifically limited in this Operating Agreement or under applicable law, the 
Manager shall have specific rights and powers required for the management of the 
business of the Company, including, the right to do the following:    

5.3.1 Establish overall policy decisions with respect to the 
business and affairs of the Company; 
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5.3.2 Review and approve annual budgets and operating 
guidelines; 

5.3.3 Approve contracts, agreements, and commitments of the 
Company in an amount not to exceed the value of the assets then owned by the 
Company; 

5.3.4 Approve the choice of bank depositories, and approve 
arrangements relating to signatories on bank accounts; 

5.3.5 Approve the choice of the Company's attorneys, 
independent accountants, and any other consultants, including, without limitation, 
market consultants, leasing agents, management agents, and advertising and public 
relations agents; 

5.3.6 Approve any change to the Company's fiscal year; 

5.3.7 Approve all distributions to the Members; 

5.3.8 Approve the conveyance, sale, transfer, assignment, pledge, 
encumbrance, or disposal of, or the granting of a security interest in, any assets of the 
Company; 

5.3.9 Incur indebtedness or loan or extend credit to any Person in 
an amount not to exceed the value of the assets then owned by the Company; 

5.3.10 Employ, appoint, and remove any Company employee who 
is involved in the day-to-day management or business of the Company; 

5.3.11 Change any accounting principles used by the Company, 
except to the extent required by GAAP;  

5.3.12 Notify entities owned in whole or in part by the Company of 
any changes in ownership of the Company; and 

5.3.13 Approve any tax elections of the Company. 

5.4 Extraordinary Transactions.  Notwithstanding anything to the 
contrary in this Operating Agreement, the Manager shall not undertake any of the 
following without the approval of the Members: 

5.4.1 The admission of additional Members to the Company; 

5.4.2 Discontinuance of the Company's business; 
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5.4.3 Sale of the Company's business or substantial portion 
thereof, or the sale, exchange, or other disposition of all, or substantially all, of the 
Company's assets; 

5.4.4 Any merger, reorganization, or recapitalization of the 
Company; 

5.4.5 Settlement or confession of judgment in any legal matter; 

5.4.6 Taking or effecting any action that would render the 
Company bankrupt or insolvent or, except as expressly provided in this Operating 
Agreement, cause the termination, dissolution, liquidation, or winding-up of the 
Company; and 

5.4.7 Such other matters and decisions as the Members may from 
time to time designate. 

5.5 Third Party Reliance.  Third parties dealing with the Company shall 
be entitled to rely upon the power and authority of the Manager as set forth herein. 

5.6 Standard of Care.   The Manager shall not be liable to the Company 
or its Members for monetary damages for breach of fiduciary duty or otherwise liable, 
responsible, or accountable to the Company or its Members for monetary damages or 
otherwise for any acts performed, or for any failure to act.  However, this provision shall 
not eliminate or limit the liability of the Manager:  (i) for any breach of her duty of loyalty 
to the Company or its Members; (ii) for acts or omissions which involve intentional 
misconduct or a knowing violation of law, gross negligence, or fraud; (iii) for any 
transaction from which the Manager received any improper personal benefit; or (iv) if 
proven in court to have knowingly and actively acted against the financial interest of a 
Member.  

5.7 Management Fee; Reimbursement of Expenses. 

5.7.1 The Manager shall not be compensated for her services 
without the consent of the Members.    

5.7.2 All expenses incurred by the Manager with respect to the 
organization, operation, and management of the Company may be paid or reimbursed 
upon submission of a request for reimbursement accompanied by appropriate receipts 
and documentation of the business purposes of the expense. 

5.8 Conflicts of Interest.  The Manager need not devote full time to the 
Company's business, but shall devote such time as she in her discretion, deems 
necessary to manage the Company's affairs in an efficient manner.  Subject to the 
limitations of AS 10.50.140, the Manager, at any time, may engage in and possess 
interests in other business ventures of any and every type independently or with others, 
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with no obligation to offer to the Company or any Member the right to participate therein.  
The Company may transact business with any Member or the Manager subject to the 
limitations of AS 10.50.140. 

5.9 Agents.  The Manager may designate one or more individuals as 
agents of the Company for any purpose.  No agent need be a Member.  Each agent 
shall have the authority and shall perform the duties designated by the Manager.  
Vacancies may be filled or new offices created and filled by the Manager.  Any agent 
appointed by the Manager may be removed by the Manager whenever, in her sole 
judgment, the best interests of the Company would be served.  However, such removal 
shall be without prejudice to the contract rights, if any, of the person so removed. 

5.10 Removal and Voluntary Resignation of Manager.  The Manager 
may be removed by a majority vote of the Members at a meeting of the Members called 
for that purpose, provided that notice has been given as required by this Operating 
Agreement.  The Manager may resign at any time, without prejudice to any rights of the 
Company, by giving written notice to the Members. 

6. Members. 

6.1 Meetings.  Meetings of the Members may be called by any Member 
or by the Manager.  The meeting shall be held at the principal place of business of the 
Company or as designated in the notice or waivers of notice of the meeting. 

6.2 Notice.  Notice of any meeting of the Members shall be given no 
fewer than five (5) days and no more than thirty (30) days prior to the date of the 
meeting.  Notices shall be delivered in the manner set forth in Section 11.3 and shall 
specify the purpose or purposes for which the meeting is called.  The attendance of a 
Member at any meeting shall constitute a waiver of notice of such meeting, except 
where a Member attends a meeting for the express purpose of objecting to the 
transaction of any business because the meeting is not lawfully called or convened. 

6.3 Quorum.  The holders of a majority of the Membership Interests, 
present in person or represented by proxy, shall constitute a quorum for transaction of 
business at any meeting of the Members, provided that if the holders of less than a 
majority of the Membership Interests are present at said meeting, the holders of a 
majority of the Membership Interests may adjourn the meeting at any time without 
further notice. 

6.4 Manner of Acting.  The act of the holders of a majority of the 
Membership Interests present at a meeting at which a quorum is present shall be the 
act of the Members, unless the act of a greater number is required by statute, this 
Operating Agreement, or the Articles. 

6.5 Action Without Meeting.  Any action required to be taken at a 
meeting of the Members, or any other action which may be taken at a meeting of the 
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Members, may be taken without a meeting if a consent in writing, setting forth the action 
so taken, shall be signed by the Members having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which 
the Members were present and voting.  Prompt notice of the taking of the action without 
a meeting by less than unanimous consent shall be given in writing to those Members 
who were entitled to vote but did not consent in writing. 

6.6 Telephonic Meetings.  The Members may participate in and act at 
any meeting of the Members through the use of a conference telephone or other 
communications equipment by means of which all persons participating in the meeting 
can hear each other.  Participation in such meeting shall constitute attendance and 
presence in person at the meeting of the Person or Persons so participating. 

6.7 Proxies.  Each Member entitled to vote at a meeting of the 
Members, or to express consent or dissent to action in writing without a meeting, may 
authorize another Person or Persons to act for such Member by proxy.  Such proxy 
shall be deposited at the principal offices of the Company not less than forty-eight 
(48) hours before a meeting is held or action is taken, but no proxy shall be valid after 
eleven (11) months from the date of its execution, unless otherwise provided in the 
proxy. 

6.8 Voting of Interests.  Each Member shall be entitled to vote 
according to the Member’s Membership Interest in the Company upon each matter 
submitted to a vote of the holders thereof. 

6.9 Other Activities of Members; Restrictions on Competition.  Any 
Member, or any affiliate thereof, may have other business interests or may engage in 
other business ventures of any nature or description whatsoever, whether currently 
existing or hereafter created, and may compete, directly or indirectly, with the business 
of the Company, subject to the limitations of AS 10.50.140, to the extent applicable to 
such Member.  No Member, or affiliate thereof, shall incur any liability to the Company 
as a result of his, her, or its pursuit of such other permitted business interests, ventures, 
and competitive activity, and neither the Company nor the other Members shall have 
any right to participate in such other business ventures or to receive or share in any 
income or profits derived therefrom, subject to the limitations of AS 10.50.140, to the 
extent applicable to such Member. 

6.10 All expenses incurred with respect to the organization or operation 
of the Company shall be paid or reimbursed by the Company. 

6.11 No Member may participate in the management and operation of 
the Company’s business and its investment activities or bind the Company to any 
obligation or liability whatsoever; however, a Member may exercise any power 
authorized by the Act that a Member may exercise without being considered to be 
taking part in the control of the business of the Company.   
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7. Indemnification. 

7.1 Right of Indemnification.  In accordance with the Act and this 
Operating Agreement, the Company shall indemnify, defend, and hold harmless any 
Member, the Manager, or other officers, directors, partners, joint venturers, employees, 
or agents of the Company (individually, in each case, an "Indemnitee") to the fullest 
extent permitted by law, from and against any and all losses, claims, demands, costs, 
damages, liabilities (joint or several), expenses of any nature (including attorneys' fees 
and disbursements), judgments, fines, settlements, and other amounts arising from any 
and all claims, demands, actions, suits, or proceedings, whether civil, criminal, 
administrative, or investigative, in which the Indemnitee may be involved or threatened 
to be involved, as a party or otherwise, arising out of or incidental to the business or 
activities of or relating to the Company, regardless of whether the Indemnitee continues 
to be a Member, Manager, or  officer, director, partner, joint venturer, employee, or 
agent of the Company, at the time any such liability or expense is paid or incurred; 
provided, however, that this provision shall not eliminate or limit the liability of an 
Indemnitee (i) for any breach of the Indemnitee's duty of loyalty to the Company or the 
Members, (ii) for acts or omissions which involve intentional misconduct or a knowing 
violation of law, gross negligence, or fraud, or (iii) for any transaction from which the 
Indemnitee received any improper personal benefit. 

7.2 Advances of Expenses.  Expenses incurred by an Indemnitee in 
defending any claim, demand, action, suit, or proceeding subject to this Section 7 shall, 
from time to time, upon request by the Indemnitee, be advanced by the Company prior 
to the final disposition of such claim, demand, action, suit, or proceeding upon receipt 
by the Company of an undertaking by or on behalf of the Indemnitee to repay such 
amount if it shall be determined in a judicial proceeding or a binding arbitration that such 
Indemnitee is not entitled to be indemnified as authorized in this Section 7. 

7.3 Other Rights.  The indemnification provided by this Section 7 shall 
be in addition to any other rights to which an Indemnitee may be entitled under any 
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to 
an action in the Indemnitee's capacity as a Member, officer, or any affiliate thereof, and 
as to an action in another capacity, and shall continue as to an Indemnitee who has 
ceased to serve in such capacity and shall inure to the benefit of the heirs, successors, 
assigns, and legal representatives of the Indemnitee. 

7.4 Insurance.  The Company may purchase and maintain insurance 
on behalf of the Manager, the Members, and such other Persons as the Manager shall 
determine, against any liability that may be asserted against or expense that may be 
incurred by such Members or Persons in connection with the offering of interests in the 
Company or the business or activities of the Company, regardless of whether the 
Company would have the power to indemnify such Members or Persons against such 
liability under the provisions of this Operating Agreement. 

8. Bank Accounts; Books and Records; Taxes; Fiscal Year. 
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8.1 Bank Accounts.  All funds of the Company shall be deposited in the 
Company's name in such checking and savings accounts, time deposits, certificates of 
deposit, or other accounts in such Alaska banking or brokerage houses or invested in 
such mutual funds or money market instruments as shall be designated by the Manager 
from time to time, and the Manager shall arrange for the appropriate conduct of such 
account or accounts. 

8.2 Books and Records.  The Manager shall keep, or cause to be kept, 
accurate, full and complete books and accounts, showing assets, liabilities, income, 
operations, transactions, and the financial condition of the Company, copies of the 
Company's financial statements and the federal, state, and local tax returns of the 
Company for at least the last six (6) fiscal years.  Such books and accounts shall be 
prepared on the accrual basis of accounting.  Any Member or its designee shall have 
access thereto at any reasonable time during regular business hours and shall have the 
right to copy said records at such Member's expense. 

8.3 Where Maintained.  The books, accounts, and records of the 
Company at all times shall be maintained at the Company's principal office. 

8.4 Financial Statements and Information. 

8.4.1 Periodic Reports.  The Company shall report to the Members 
on the significant transactions affecting the Company.  

8.4.2 Other Reports.  The Company shall provide to the Members 
such other reports and information concerning the business and affairs of the Company 
as may be required by the Act, other law or regulation of any regulatory body applicable 
to the Company or the Members, and this Operating Agreement. 

8.5 Accounting Decisions.  All decisions as to accounting matters, 
except as specifically provided to the contrary in this Operating Agreement, shall be 
made by the Manager. 

9. Transfer and Conversion of Membership Interests and the Addition, 
Substitution, and Withdrawal of Members. 

9.1 Transfer of Company Interests. 

9.1.1 Definition of Transfer.  The term "transfer," when used in this 
Section 9 with respect to a Membership Interest, shall include any sale, assignment, 
gift, pledge, hypothecation, mortgage, exchange, or other disposition, except that such 
term shall not include any pledge, mortgage, or hypothecation of or granting of a 
security interest in a Membership Interest in connection with any financing obtained on 
behalf of the Company. 
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9.1.2 Void Transfers.  No Membership Interest shall be 
transferred, in whole or in part, except in accordance with the terms and conditions set 
forth in this Section 9.  Any transfer or purported transfer of any Membership Interest 
not made in accordance with this Section 9 shall be void ab initio. 

9.2 Restrictions of Transfers. 

9.2.1 Consent Required.  No Member may transfer all or any 
portion of such Member’s Membership Interest or such Member’s Capital Account 
without the express written consent of the nontransferring Members. 

9.2.2 Substitution.  Any transferee of a Membership Interest shall 
become a substituted Member upon (i) the express written consent of the 
nontransferring Members in the exercise of their sole and absolute discretion; (ii) the 
transferee agreeing to be bound by all the terms and conditions of the Certificate and 
this Operating Agreement as then in effect; (iii) documentation satisfactory to the 
nontransferring Members that the proposed substituted Member is a resident of the 
State of Alaska, as defined by any and all applicable Alaska laws, and is otherwise 
permitted to own the Membership Interests and have ownership of the Shares pursuant 
to Alaska law; and (iv) receipt of any necessary regulatory approvals.  Unless and until 
a transferee is admitted as a substituted Member, the transferee shall have no right to 
exercise any of the powers, rights, and privileges of a Member hereunder.  A Member 
who has transferred such Member’s Membership Interest shall cease to be a Member 
upon transfer of the Member's entire Membership Interest and thereafter shall have no 
further powers, rights, and privileges as a Member hereunder except as provided in 
Section 9. 

9.2.3 Dealing with Members.  The Company, each Member, and 
any other Person or Persons having business with the Company need deal only with 
Members who are admitted as Members or as substituted Members of the Company, 
and they shall not be required to deal with any other person by reason of transfer by a 
Member, except as otherwise provided in this Operating Agreement. 

9.3 No Right to Withdraw.  No Member shall have any right to resign or 
otherwise withdraw from the Company without the express written consent of all the 
other Members. 

9.4 Admission by Consent of Members.  No person, firm, corporation, 
trust, partnership, limited liability company, or other legal entity shall be admitted to the 
Company as an additional Member without the consent of a majority of all of the 
Membership Interests; and documentation satisfactory to the Members that the 
proposed additional Member is a resident of the State of Alaska, as defined by any and 
all applicable Alaska laws, and is otherwise permitted to own the Membership Interests 
and have ownership of the Shares pursuant to Alaska law 
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9.4.1 Capital Contributions and Fair Market Value.  The fair market 
value of any property other than cash or publicly-traded securities to be contributed by 
an additional Member as its initial Capital Contribution shall be agreed upon by the 
additional Member and the holders of a majority of the Membership Interests before 
contribution, or, alternatively, shall be determined by a disinterested appraiser selected 
by the Manager.   

9.4.2 Limitations.  Notwithstanding the provisions of Section 9.4.1, 
no additional Member shall be admitted until such prospective Member also completes 
the following actions:  (i) provides evidence satisfactory to the Manager that such an 
admission will not violate any applicable securities law or cause a termination of the 
Company under applicable provisions of the Code; (ii) pays all reasonable expenses 
connected with such admission; and (iii) agrees to be bound by all of the terms and 
provisions of this Agreement by becoming a signatory hereto.   

9.4.3 Admissions in Violation of this Section.  Any admission of an 
additional Member in violation of this Section 9 shall be null and void and of no force or 
effect whatsoever.   

10. Dissolution, Liquidation, and Termination. 

10.1 Events Causing Dissolution.  The Company shall be dissolved and 
shall commence winding up its affairs upon the first to occur of any of the following 
events: 

10.1.1 The consent in writing to dissolve and wind up the affairs of 
the Company by all of the Members; 

10.1.2 The sale or other disposition by the Company of all or 
substantially all of the Company's assets and the collection of all amounts derived from 
any such sale or other disposition, including all amounts payable to the Company under 
any promissory notes or other evidence of indebtedness taken by the Company and the 
satisfaction of contingent liabilities of the Company in connection with such other 
disposition (unless the Members shall elect to distribute such indebtedness to the 
Members in liquidation); 

10.1.3 The Bankruptcy, dissolution, or liquidation of a Member; 

10.1.4 The time fixed in this Operating Agreement or the Articles as 
the expiration of the term of the Company; or  

10.1.5 The occurrence of any default that, under the Act or other 
applicable Alaska laws, would cause the dissolution of the Company or that would make 
it unlawful for the business of the Company to be continued. 
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10.2 Winding Up.  Upon the dissolution of the Company, the Manager, 
or, if there is no Manager, the Members, shall wind up the Company's affairs and satisfy 
the Company's liabilities.  If there is no Manager, the Members shall liquidate all of the 
Company property and assets as quickly as possible consistent with obtaining the full 
fair market value of said property and assets.  During this period, the Members, if there 
is no Manager, shall continue to operate the Company property and assets, and all of 
the provisions of this Operating Agreement shall remain in effect.  The Members, if 
there is no Manager, shall notify all known creditors and claimants of the dissolution of 
the Company in accordance with the provisions of the Act. 

10.3 Final Distribution.  The proceeds from the liquidation of the 
Company shall be distributed as follows: 

10.3.1 First, to creditors, including any Member who is a creditor, 
until all of the Company's debts and liabilities are paid and discharged (or provision is 
made for payment thereof); and 

10.3.2 The balance, if any, to the Members, in proportion to their 
Percentage Interests as of the date of such distribution, after giving effect to all 
contributions, distributions, and allocations for all periods. 

10.4 Distributions in Kind.  In connection with the termination and 
liquidation of the Company, the Members, if there is no Manager, shall attempt to sell all 
of the Company property and assets.  To the extent that property or assets are not sold, 
each Member will receive such Member’s Percentage Interest of any distribution in kind.  
Any property or assets distributed in kind upon liquidation of the Company shall be 
valued on the basis of an independent appraisal and treated as though the property or 
assets were sold and the cash proceeds distributed. 

10.5 No Recourse against the Manager.  The Members shall look solely 
to the assets of the Company for the return of their investment, and, if the property 
remaining after the payment or discharge of the debts and liabilities of the Company is 
insufficient to return such investment, the Members shall have no recourse against the 
Manager or any other Member. 

10.6 Deficit Capital Accounts.  Notwithstanding anything to the contrary 
contained in this Operating Agreement, and notwithstanding any custom or rule of law 
to the contrary, the deficit, if any, in the Capital Account of any Member upon dissolution 
of the Company shall not be an asset of the Company, and such Member shall not be 
obligated to contribute such amount to the Company to bring the balance of such 
Member's Capital Account to zero. 

10.7 Articles of Dissolution.  On completion of the distribution of 
Company property and assets as provided herein, the Company is terminated, and the 
Members (or such other Person or Persons as the Act may require or permit) shall file 
articles of dissolution with the appropriate state agency, cancel any other filings made 
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pursuant to the Act, and take such other actions as may be necessary to terminate the 
Company. 

11. General Provisions. 

11.1 Compliance with Act.  The Members agree not to take any action or 
fail to take any action which, considered alone or in the aggregate with the other actions 
or events, would result in the termination of the Company under the Act. 

11.2 Additional Actions and Documents.  The Members agree to take, or 
cause to be taken, such further actions to execute, acknowledge, deliver, and file, or 
cause to be executed, acknowledged, delivered, and filed, such further documents and 
instruments, and to use their best efforts to obtain such consents, as may be necessary 
or as may be reasonably requested to fully effectuate the purposes, terms, and 
conditions of this Operating Agreement, whether before, at, or after the closing of the 
transactions contemplated by this Operating Agreement. 

11.3 Notices.  Any notice hereunder to any Member shall be in writing, 
may be sent by facsimile, and shall be effective when actually delivered or when 
deposited with a nationally recognized overnight courier or deposited in the United 
States mail, first class postage prepaid, and addressed to any Member at the addresses 
shown below or at such other address as a Member may have designated by written 
notice received by the other Members as the address for this purpose. 

  If to Melissa Cervantes: 
 
  607 Old Steese Highway, Suite B209 
  Fairbanks, Alaska 99701 
 

11.4 Severability.  If a court of competent jurisdiction finds any 
provisions of this Operating Agreement to be invalid or unenforceable as to any person 
or circumstance, such finding shall not render that provision invalid or unenforceable as 
to any other persons or circumstances.  If feasible, any such offending provision shall 
be deemed to be modified to be within the limits of enforceability or validity; however, if 
the offending provision cannot be so modified, it shall be stricken and all other 
provisions of this Operating Agreement in all other respects shall remain valid and 
enforceable. 

11.5 Survival.  It is the express intention and agreement of the Members 
that all covenants, agreements, statements, representations, warranties, and 
indemnities made in this Operating Agreement shall survive the execution and delivery 
of this Operating Agreement. 

11.6 Waiver.  No delay on the part of a Member or the Manager in the 
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any 
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single or partial exercise of any right, power, or remedy preclude other or further 
exercise of any other right, power, or remedy. 

11.7 Amendments.  This Agreement may be amended by a vote of the 
majority of the Members.  No amendment, or waiver of, or consent with respect to, any 
provision of this Operating Agreement shall be effective unless it shall be in writing and 
signed and delivered by the Members.  The rights and remedies herein expressly 
provided are cumulative and not exclusive of any other rights or remedies which a 
Member or the Company would otherwise have at law or in equity or otherwise. 

11.8 Computations.  When the character or amount of any asset, 
liability, or item of income or expense is to be determined or any calculation or other 
accounting computation is to be made for the purpose of this Operating Agreement, that 
determination or calculation, to the extent applicable and except as otherwise specified 
in this Operating Agreement, shall be made in accordance with GAAP in effect at the 
time. 

11.9 Binding Effect.  Subject to any provisions hereof restricting 
assignment, this Operating Agreement shall be binding upon and shall inure to the 
benefit of the Members and their respective successors and assigns. 

11.10 Limitation on Benefits of this Operating Agreement.  Subject to 
Section 9, it is the explicit intention of the Members that no Person other than the 
Members and the Company is or shall be entitled to bring any action to enforce any 
provision of this Operating Agreement against any Member or the Company, and that 
the covenants, undertakings, and agreements set forth in this Operating Agreement 
shall be solely for the benefit of, and shall be enforceable only by the Members (or their 
respective successors and assigns as permitted hereunder), and the Company. 

11.11 Captions.  Section captions used in this Operating Agreement are 
for convenience only and shall not affect the construction of this Operating Agreement. 

11.12 Governing Law.  This Operating Agreement is a contract made 
under and governed by the laws of the State of Alaska.  All obligations and rights of the 
parties stated herein shall be in addition to, and not in limitation of, those provided by 
applicable law. 

11.13 Integration.  This Operating Agreement (including the Exhibits 
hereto) and the Articles of Organization represent the entire agreement between the 
Members with respect to the transactions contemplated herein, and supersedes all prior 
oral or written agreements, commitments, or understandings with respect to the matters 
provided for herein. 

11.14 Counterparts.  This Operating Agreement may be executed in any 
number of counterparts, each of which when so executed and delivered shall be 
deemed to be an original and all of which counterparts taken together shall constitute 
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but one and the same instrument.  Signature and acknowledgment pages may be 
detached from the counterparts and attached to a single copy of this Operating 
Agreement to form one document. 

11.15 Strict Construction.  It is the intent of the Members upon execution 
hereof that this Operating Agreement shall be deemed to have been prepared by all of 
the parties to the end that no Member shall be entitled to the benefit of any favorable 
interpretation or construction of any term or provision hereof under any rule or law. 

IN WITNESS WHEREOF, following adoption of this Operating Agreement by the 
Members, the Members have executed this Operating Agreement as of the date first set 
forth above. 

 
MEMBERS:     MELISSA CERVANTES 
 
 
 
             

 
 

 

           Melissa Cervantes
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 EXHIBIT "A" 
 
 INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS 
 [Section 3.1] 
 
 
    Capital   Percent 
    Contribution   Interest 
 
Melissa Cervantes  $10,000     100% 
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State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Search & Database Download > Corp. > Corporation Details

Show Former

NAME(S)
Type Name

Legal Name Greener Fields LLC

ENTITY DETAILS
Entity Type: Limited Liability Company

Entity #: 10038834
Status: Good Standing

AK Formed Date: 5/27/2016
Duration/Expiration: Perpetual

Home State: ALASKA
Next Biennial Report Due: 1/2/2018   

Entity Mailing Address: 4715 KERSHNER AVENUE, ANCHORAGE, AK 99517
Entity Physical Address: 4715 KERSHNER AVENUE, ANCHORAGE, AK 99517

REGISTERED AGENT
Agent Name: Dawn Morse

Registered Mailing Address: 4715 KERSHNER AVENUE, ANCHORAGE, AK 99517
Registered Physical Address: 4715 KERSHNER AVENUE, ANCHORAGE, AK 99517

OFFICIALS

FILED DOCUMENTS
Date Filed Type Filing Certificate

5/27/2016 Creation Filing Click to View Click to View

8/02/2016 Initial Report Click to View

10/11/2016 Change of Officials Click to View

AK Entity # Name Titles Owned

Dawn Morse Member 100

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

State of Alaska © 2017

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

Page 1 of 1Division of Corporations, Business and Professional Licensing

7/20/2017https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10038834
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