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THE STATE

"ALASKA

(GOVERNOR BILL WALKER

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

MEMORANDUM

TO: Chair and Members of the Board

FROM: Erika McConnell

Director, Marijuana Control Board

DATE: August 31, 2017

550 West 7t Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

RE: Elevated Innovations, LLC

#10156

This is a renewal application for a Standard Marijuana Cultivation Facility in Fairbanks North Star
Borough by Elevated Innovations, LLC DBA Elevated Innovations, LLC

Local Government Protest:

LG Protest Period Ends:

Objection(s) Received/Date:

Notice of Violation(s):

MJ-17a Temp Ownership Change Report:

Staff questions for Board:

No
N/A
Yes
No
Yes

No






MJ-17a: Temporary
Ownership Change
Report





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

Alaska Marijuana Control Board hitps://www.commerce.alaska.gov/web/amco

Transfer Required Phone: 807.269.0350
Form MJ-17a: Temporary Ownership Change Report

What is this form?

This temporary ownership change report must be completed and submitted to AMCO’s main office, along with all necessary
supplemental documents and fees, before an ownership change that requires a transfer application, including a change that affects
the controlling interest of an entity, occurs.

The following must be submitted for each new person being added as a licensee or affiliate on the license. Once the online
transfer application is available, you will not be required to resubmit duplicates of these documents:
¢ A completed copy of Form MJ-00: Application Certifications
e Acompleted copy of Form MJ-09: Statement of Financial Interest
o A completed fingerprint card
*  Fingerprint fees ($47.00 per person)
s If the transferee is an entity, a copy of the completed Notice of Change of Officials or Creation Filing that has been or will
be filed with the Alaska Division of Corporations, Business & Professional Licensing
e Entity documents:
o Ifthe entity is a corporation, the certificate of incorporation, and a list of all shareholders, with the percentage
of ownership of each shareholder
o If the entity is an LLC, an updated copy of the LLC's operating agreement
o If the entity is a partnership, an updated copy of the partnership agreement

if there is any change in ownership that will require an application for transfer, including a change in controlling
interest of the marijuana establishment license, the establishment must file an application for transfer of license to
another person under 3 AAC 306.045 as soon as the online transfer application becomes available. Please note that
licensees seeking to change controlling interest of an entity that owns multiple licenses must submit a separate
completed copy of this form and the required supplemental documents for each license.

Enter information for the current licensee and licensed establishment.

Licensee: E\Q\] oxe A 0oy 0\\;\Q)Cf;)i L License Number: | \()\ 5\p

License Type: Stardacd MO\“\FS\JG\NX (N\’Y\VU\\WQ FO\Q\\'\\(\\‘

Doing Business As: E\Q\i\.’\*k& 1‘(\‘(\0\10\&(‘\0(\3, \_\...Q,

Premises Address: \_\\b\b RQ.G\{‘(\ Ln

City: Fou oo Ko State: | N ze: | O\ L

M

[Form Mi-17a] (rev 11/03/2016) Page 1 of 5






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.265.0350

Alaska Marijuana Control Board
Transfer Required

Form MJ-17a: Temporary Ownership Change Report

Enter information for the new applicant seeking to be licensed.

Licensee: Tineless Adveniuces, LG DA Brrbal Thshnets
Mailing Address: L\BB Ream \n
City: ‘:0\1(\3,,\“\;\3 state: | AYC ap: | AQT\L

Business License #:

\02\ L1

Business Phone:

A0T-207- 450

Alaska Entity #:

1003093

Designated Licensee:

Cristoprrr Konepka
Q01 - 2070 W0
CRSTEONRYE ¥R @ Ao - Lom

Contact Phone:

Contact Email:

This section must be completed by any sole proprietor who is applying for a license. Entities should skip to Section 4.
If more space is needed, please attach a separate sheet with the required information.
The following information must be completed for each ficensee and each affiliate.

affiliate

This individual is an: applicant

Name:

Address:

City: State: ZIP:

Contact Phone:

This individual is an: applicant D affiliate

Name:

Address:

City: ‘ State: ZIP:

Contact Phone:

{Form MJ-17a] {rev 11/03/2016) Page 20f5





Alcohol and Marijuana Contral Office

550 W 7 Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Transfer Required
Form MJ-17a: Temporary Ownership Change Report

must be éompleted by any entity, including a corporation, fimited liability company {LLC), partnership, or limited
parthership, that is applying for a license. Sole proprietors should skip to Section 5.
If more space is needed, please attach additional completed copies of this page, as needed.

» if the applicant is a corporation, the following information must be completed for each officer or owner of any of the

corporation’s stock.
e If the applicant is a limited liabllity company, the following information must be completed for each member holding any
ownership interest.

o If the applicant is a partnership, including a limited partnership, the following information must be completed for each partner
holding any interest in the partnership.

Entity Official: (;T’\"a*\)@\'\%( \@0(\0"'\:)\(0\

Title(s): DWQRY™ Phone: C\W\"Z.Q?:LX"'DOO % Owned: L.\B
Address: \XW;D %0\\“ wn

City: Fo\‘w'm“\(& State: A\Q ZIP: QO\-\ \L
Entity Official: \S,(%%ﬂ\w \\\‘.Q.(-

Title(s): OWCRC Phone: %‘\— »2_01").5._\:) % Owned: L‘B
Address: \_\\(% 1@\“‘\ wa

City: ?V\‘\f\)o\ﬁkﬁb State: A\A 2IP: C\C\*‘l \L

Entity Official: "T(\“@\“g\ \-\ Q.’(‘b (Lo YT\?V\‘(\\! (. C,

Title(s): L‘Q%\'QO\ N '\W\\W' - M\ijhone: qu1-38%-§02% % Owned: ‘O
Address: ve Box ¢ \ 1L
City: F"\‘ c \oﬂ\nKS State: ‘B\K 2IP: °]C1 70 8

Entity Official:

Title(s): Phone: % Owned:
Address:

City: - | State: ZIP:

B MR

[Form MJ-17a] (rev 11/03/2016) Page30f5






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

. Phone: 907.269.0350
Transfer Required

Form MJ-17a: Temporary Ownership Change Report

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.

1 declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that 1, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

o ﬂ
.

Si@ ture of transferdr
Yessiea Yoff

Printed name of transferor

Subscribed and sworn to before me this ?7 day of JS‘[’E'Q € }Sbﬁ { , 20 ” ]

N (‘)S"ti“ﬁei{ o lgII‘JISBkLaIC . M\D& &\OLQ \Slgnature of Notary Public

\.

~.
J. Machagek ~ .
My Commission Expires m_xas_b:"] 8560 Notary Public in and for the State of Qt\‘i\-ﬁv_ q

My commission expires:

Signat%e of f/gnsfg}or

*
-

Printed name of transferor

Subscribed and sworn to before me this l ] day of ‘5 h&’ £ Qﬁ} A , 201 o
- N0 ae \(

otary Public in and for the State of Alaska.

State of Alaska
NOTARY PUBLIC

J. Machacek
My Commission Expirej%‘a\m\,:{)

[Form Mi-17a] {rev 11/03/2016)

My commission expires:
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Alcohol and Marijuana Control Office

550 W 7™ Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

. Phone: 807.265.0350
Transfer Required

Form MIJ-17a: Temporary Ownership Change Report

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

Compieted copies of all required documents and fees listed on Page 1 of this form are attached.

| understand that submission of this form is solely for temporary reporting purposes, and that this form does not substitute
or satisfy the transfer application that is required under 3 AAC 306.045. | certify that | will submit a transfer application,
including all required supplemental documents and forms, as soon possible after the online transfer application becomes
available.

As an applicant for a marijuana establishment license, | dectare under penaity of unsworn faisification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this form, including alt accompanying schedules and statements, is true, correct, and complete.
1 understand that completion and submission of this form in no way guarantees board approval of my future transfer application.

Signature of transferee

é" sfepher Kommdq

Printed name of transferee

Subscribed and sworn to before me this i l day of MN CW , 20 | I 2

Ng'?gjio é{ﬁfflc ; W&mﬁ%ﬁ_} for the State of Alaska.
J. Machgaek N

~ vy ebmmission expires:
My Commission Fxpires

[Form MI-17a] (rev 11/03/2016) Page5of5






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

What is this form?

A statement of financial interest compieted by each proposed licensee {as defined in 3 AAC 306.020(b}(2}) and affiliate {as defined
in 3 AAC 306.990(a)(1)} is required for all marijuana establishment license apptications, per 3 AAC 306.020(b)(4). A person other
than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015{e}{1}} in the business for which a
marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be compieted and submitted to AMCO’s main office by each proposed licensee or affiliate before any
license application will be considered complete.

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

Licensee: "‘qu\{%% A((\\R“)W 2 LG License Number: | \O\L,\p
weensevoe: | Sondard Maciivana Ooivetion Fai Wy

Doing Business As: \A\Q)(\OO\\ 'X_\(\ 5‘( \\(\(:\5

Premises Address: ‘L\\JB R?.Q\m Ln

City: Fﬂﬁf\')(f\f\\ﬁs State: A(K 2IP; O(_C\“\ \1-

Enter information for the individual licensee or affiliate.

Name: Lesieon Nunley
Title: \ 3
SSN:

[Form M1-09) {rev 06/27/2016) Page 10f 2





Alcohol and Marijuana Control Office

550w 7% Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/weh/amco
Phone: 907.263.0350

Alaska Marijuana Control Board

Form MIJ-09: Statement of Financial Interest

{ certify that no person other than a proposed ficensee listed on my marijuana establishment license application has a direct or Indirect
financial interest, as defined in 3 AAC 306.015{e}(1), in the business for which a marijuana establishment license is being applied for.

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.

1 declare under penalty of perjury that | 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/affiliate

Lecon L fJusto /
Printed name
Subscribed and sworn to before me this_| _|_day of Lhﬂ) [l 1&&; { , 200k .

AN o s\(

Notary Public in a.nd for the State of Alaska.

State of Alaska
NOTARY PUBLIC My commission expires

J. Machagek

My Commission Expires } 7 a)a)
)

R . MR- - MR

[Form MJ-09] (rev 06/27/2016) Page2of2






Alcohol and Marijuana Controt Otfice
550 W 7™ Avenue, Suite 1600
Anchorage, AK 99501
marljuana.licensing@alaska.gov
https://www.commerce.alaska gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

W

What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)} and affiliate (as defined
in 3 AAC 306.990{a)(1}} is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(4). A persan other
than a licensee may not have direct or indirect financial interest {as defined in 3 AAC 306.015(e}(1}} in the business for which a
marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each proposed licensee or affiliate before any
license application will be considered complete.

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

Licensee: T\W&\KBS Mg\qmgs \)_C_ | UcenseNumber: \C\Vo\

License Type: &-\’&\‘(‘\do\vd M‘G\\f{\\} DN\ C»\*’Nﬂ\ﬁﬂ FU\C]\(N

Doing Business As: h‘(bff\\‘ ‘_‘s_\r\s'\"'\ﬂ \CJ,)YS I
premisesAddress: | L\(Jo Ko \Lin

city: AL OANKS sate: | AM¢ | 2n QYT

Enter information for the individual licensee or affiliate.

Name: Jessica YU

Title: W \(\R‘("
SSN:

[Form M3-09] (rev 06/27/2016) pagelof2





Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501

marijuana_ licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

| certify that no person other than a proposed licensee listed on my marijuana establishment license application has a direct or indirect
financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which a marijuana establishment license is being applied for.

i further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.

| declare under penalty of perjury that | 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.

/A
SigpAture of Iicense‘é/aﬁ“iliate

Sessrea [Hulf
Printed name .
Subscribed and sworn to before me this |, z day of { 20 l {2

State o Alﬂfkd a Notary Public in and for the State of Alaska.
NOTARY PUBLIC “_ A
J. Machaoek My tommission expires
My Commission Expires : \ 8@80 {
I A L

[Form MJ-09] (rev 06/27/2016) Page20f2





Aleohol and Marijuana Control Ottice
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

W

What is this form?

A statement of financial interest completed by each proposed licensee {as defined in 3 AAC 306.020{b)(2)) and affiliate {as defined
in 3 AAC 306.990(a)(1)) is required for all marijuana establishment license applications, per 3 AAC 306.020(b){4). A persan other
than a licensee may not have direct or indirect financial interest {as defined in 3 AAC 306.015(e}(1}) in the business forwhich a
marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each propased licensee or affiliate before any
license application will be considered complete.

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

Licensee: /‘\‘(‘(\&\Kﬁf) %\I RS, LLC | License Number: | | )\,
ticenseType: | NAAN A Mo«"‘x’god\ﬁa\ Cdivafion )?AC\\/\‘\’\I‘
Doing Business As: \evzx\od\\ ﬁ\ﬁsf\\(\pﬁ

Premises Address: \_\Oﬁ:) ’\)\rmm wn

ay: T Conniks sete: | AW | 27 |01

Enter information for the individual licensee or affiliate.

Neme: [ risoiee onodea
Title: ’ S8
SSN:

M
[Form MJ-09] {rev 06/27/2016) Pagelof2






Alcohol and Marijuana Control Office

550 W 7™ Avenue, Suite 1600

Anchorage, AK 95501
martiuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco

. Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

| certify that no person other than a proposed licensee listed on my marijuana establishment license application has a direct or indirect
financial interest, as defined in 3 AAC 306.015{g){1), in the business for which a marijuana establishment license is being applied for.

{ further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.

| declare under penalty of perjury that | 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/affiliate

( i 3"&]{7](144’ Kon o1 Ka

Printed name |
Subscribed and sworn to before me this f ! day of Mm;__, 201,

e § { \
Stase of Alaska Qm\m\\wx&(

NOTAR PUBLIC Notary Public in andfﬂfor the State of Alaska.

. I : Ma?h ek 6@@-\4\‘ My commission expires; “ ‘
My Commission Expire \

[Form MJ-09] {rev 06/27/2016) Page 2 of2





What is this form?

https:

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

Anchorage, AK 99501

marijuana.licensing@alaska.gov

www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020(b)(2)) before any license application will be considered complete.

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

Licensee:

Timelesd Advenivees , Ll

License Number:

\O\blo

License Type:

QTAndad \\’\M\\ocmc\ CulrivArion Fqc\\\\\\

Doing Business As:

Bedod Tastincrs

Premises Address:

OB Rean Ly

City:

Taicoanks

State:

AK

ZIP:

AA\L

Enter information for the individual licensee or affiliate.

Name:

Lzs\ean Noﬂ\z\{

Title:

OWNRY

Ownership and financial interest in other licenses:

Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in

another marijuana establishment license?

If “Yes”, which license numbers {for existing licenses) and license types do you own or plan to own?

Tonana YRep Lompany, LLL

Licenir ¥ \02071

[Form MJ-00] (rev 06/27/2016)

Pagelof3





Aicohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

I certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

| certify that | am not currently on felony probation or felony parole.

| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010.

I certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04.16.052.

1 certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a
person, use of a weapon, or dishonesty within the five years preceding this application.

| certify that | have not been convicted of a class A misdemeanor relating to seiling, furnishing, or distributing marijuana
or operating an establishment where marijuana is consumed within the two years preceding this application.

| certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a).

| certify that my proposed premises is not located in a liquor licensed premises.

I certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which | am initiating this application.

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1}))
have been listed on my online marijuana establishment license application.

| certify that all proposed licensees have been listed on my application with the Division of Corporations.

I certify that 1 understand that providing a false statement on this form, the online application, or any other form provided
by AMCO is grounds for denial of my application.

M MR A
[Form MJ-00] (rev 06/27/2016)






Alcohol and Marijuana Control Office

550 W 7™ Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.263.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

_ - ]
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | dectare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

Signature of licensee

Zﬁ/f& (. _/Ulfr)/ﬂ/f/

Printed name

Subscribed and sworn to before me this l ’.’ day of NA []Zfl !& NV , 20&.

NOTAR PUBLIC Notary Public in and for the State of Alaska.

J. Machacek - My Tommission expires:

My Commission Expires \“ SD BD

-
{Form M1-00] {rev 06/27/2016) Page 3of3






Alcoho! and Marijuana Contro! Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501
marifuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

w

What is this form?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020(b){2)) before any license application will be considered complete.

Enter information for the business seekéﬁg to be i;cenvséd,;; :denﬂﬁed on the 1i;:ehse épplication.
Licensee: TR SS Aé\\\ ROYU(RS, LI | License Number: \O\5\e

License Type: Srandard Marpana CorFiveiion Faciing

Doing Business As: \\32,‘(\30\\ &\ij\ﬁd‘\'& ‘

Premises Address: | L\ (o Q\\Zﬂ\m v

City: TACANKS state: | AN | 2P | O3 T\

Enter information for the individual licensee or affiliate.

ersea SAE

Title: URYA'e

Ownership and financlal interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in : v
another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?

M
[Form M1-00] (rev 06/27/2016} Page1of3






Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
mariiuana.licensing@alaska.go

https://www.commerce.alaska gov/web/amco
Phone: 507.269.0350

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

w

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

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date aof this application.

| certify that 1 am not currently on felony probation or felony parole.
| certify that | have not been found guilty of selling alcohol without 2 license in viclation of AS 04.11.010.

i certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04,16.052.

[ certify that | have not been convicted of a misdemeanor crime involving a controlied substance, violence against a
person, use of a weapon, or dishonesty within the five years preceding this application.

i certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana
or operating an establishment where marijuana is consumed within the two years preceding this application.

| certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a bullding in
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a).

1 certify that my proposed premises is not located in a liguor licensed premises.

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which | am initiating this application.

| certify that all proposed licensees (as defined in 3 AAC 306.020(b}(2}) and affiliates (as defined in 3 AAC 306.990(a)(1})
have been listed on my online marijuana establishment license application.

| certify that all proposed licensees have been listed on my application with the Division of Corporations.
| certify that | understand that providing a false statement on this form, the online application, or any other form provided

by AMCO is grounds for denial of my application.

[Form MJ-00] (rev 06/27/2016) Page2of3





Alcohol and Marijuana Control Office
550 W 7™ Avenue, Suite 1600
Anchorage, AK 88501
marliuana.licensing@alaska.gov

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

Form MI-00: Application Certifications

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

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

| certify that 1 do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initlal next to the following statement if this form Is accompanying an application for a retail marijuana store, a marfjuana
cultivation facility, or a marfjuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | deciare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including ali accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

ure of licensee

Jessiea Yo

Printed name

Subscribed and sworn to before me this | | day of |§11 I\ 2Q§M , 20 I( Q .

eepan s v oA
State 0 AIaSka ( Ictary Public in and for the State of Alaska.
PUBLIC , Haske
Norl.‘]é;ac ek oo ) My Tomimission expires: &

My Commission Expire

[Form M3-00] (rev 06/27/2016) Page 3 of 3





Alcohot and Marijuana Controt Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensi alaska.gov
https://www.commerce.alaska.gov/web/am
Phone: 807.263.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

w

What is this form?

This application certifications form is required for ail marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.

This form must be completed and submitted to AMCO’s main office by each proposed licensee {as defined in
3 AAC 306.020{b)(2)) before any license application will be considered complete.

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

Licensee: TiOR\R S ﬁ(\\r‘lﬂ\'\)m LLC, | UcenseNumber: | {0ivl,

License Type: 33(1\\\&0\&\ Wr\\\) ACYA C/\)\\'\\W\\'\U\ ?"\0\\\&\'\’

Doing Business As: \)@)(M\ _S-Y\%W\Q}YS

Premises Address: ng oo Ln

P TACHUNKS state: | A | 2 |GQTHZ

Enter information for the individual licensee or affiliate.

Name: Qﬁgk@@(\%r \«Oﬁ(’)’(‘)\LO\

Title: Q)\Nﬂ?)(’

Ownershlp and financial Interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in v

another marijuana establishment license?

If “Yes”, which license numbers {for existing licenses) and license types do you own or plan to own?

[Form MJ-00] {rev 06/27/2016) Page 1 of 3





Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 807.269.0350

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

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

| certify that | have not been convicted of a felony in any state or the United States, including 2 suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

| certify that | am not currently on felony probation or felony parole.

| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010.

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04.16.052.

| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a
person, use of a weapon, or dishonesty within the five years preceding this application.

| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana
or operating an establishment where marijuana is consumed within the two years preceding this application.

{ certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a).

1 certify that my proposed premises is not located in a liquor licensed premises.

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which | am initiating this application.

| certify that all proposed licensees (as defined in 3 AAC 306.020(b){2)) and affiliates {as defined in 3 AAC 306.990(a){1})
have been listed on my online marijuana establishment license application.

{ certify that all proposed ficensees have been listed on my application with the Division of Corporations.

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

[Form MJ-00] {rev 06/27/2016) Pag” 3






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

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

Phone: 907.269.0350
Alaska Marijuana Control Board
Form MIJ-00: Application Certifications
Read each line below, and‘ then sign your initials in the box to the right of only the applicable statement: Initials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing faciiity license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a retaii marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility license:

I certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am farnitiar
with AS 17.38 and 3 AAC 306, and that | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

o

i3 20 th alngLA

Printed name ‘ &h—\
Subscribed and sworn to before me this ] ‘7 day of i& W £ (m& i , 20 .
AINege ke )

Notary Public in and for the State of Alaska.

State of Alaska
NOTARY PUBLIC

J. Machagek v :
My Commission Expires _]‘ SDSO

commission expires: o \\

L A e -~
[Form M3-00] (rev 06/27/2016) Page3af3






Alaska Division of Corporations, Business and Professional Licensing

Page 1 of 2

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Corporations Search

NAME(S)

Type

Legal Name

ENTITY DETAILS

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:

REGISTERED AGENT

Agent Name:
Registered Mailing Address:
Registered Physical Address:

Name

Timeless Adventures, LLC

Limited Liability Company

10030989

Good Standing

7/23/2015

Perpetual

ALASKA

1/2/2019

405 REAM LN, FAIRBANKS, AK 99712
405 REAM LN, FAIRBANKS, AK 99712

United States Corporation Agents, Inc.

310 K STREET SUITE 200, ANCHORAGE, AK 99501
310 K STREET SUITE 200, ANCHORAGE, AK 99501

OFFICIALS

AK Entity# Name Titles Percent Owned
Cristopher Konopka Member 45
Jessica Huff Member 45

10036773 Tanana Herb Company, LLC Member 10

FILED DOCUMENTS

Date Filed Type Filing Certificate

7123/2015 Creation Filing

10/10/2016 Initial Report

10/19/2016 Amendment

11/16/2016 Biennial Report

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

https://www.commerce.alaska.gov/CBP/Main/CorporationDetail.aspx?id=10030989

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 © 2016

11/21/2016





Alaska Division of Corporations, Business and Professional Licensing Page 2 of 2

https://www.commerce.alaska.gov/CBP/Main/CorporationDetail.aspx?1d=10030989 11/21/2016





Alaska Division of Corporations, Business and Professional Licensing

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

Page 1 of 1

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Corporations Search

NAME(S)

Type Name

Legal Name Tanana Herb Company, LLC

ENTITY DETAILS

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:

REGISTERED AGENT

Agent Name:
Registered Mailing Address:
Registered Physical Address:

Limited Liability Company

10036773

Good Standing

3/15/2016

Perpetual

ALASKA

1/2/2018

PO BOX 81772, FAIRBANKS, AK 99708-1772

3495 OLD RIVER LANDING, FAIRBANKS, AK 99709-2800

Leslea Nunley
2008 PERKINS DRIVE, FAIRBANKS, AK 99709-2838
2008 PERKINS DRIVE, FAIRBANKS, AK 99709-2838

OFFICIALS
AK Entity# Name Titles Percent Owned
Leslea Nunley Member 100
FILED DOCUMENTS
Date Filed Type Filing Certificate
3/15/2016 Creation Filing
3/15/2016 Initial Report

Juneau Mailing Address Anchorage Mailing/Physical Address

P.O. Box 110806 550 West Seventh Avenue
Juneau, AK 99811-0806 Suite 1500

Physical Address Anchorage, AK 99501-3567
333 Willoughby Avenue Phone Numbers

9th Floor Main Phone: (907) 269-8160
Juneau, AK 99801-1770 FAX: (907) 269-8156

Phone Numbers

Main Phone: (907) 465-2550
FAX: (907) 465-2974

State of Alaska © 2016

https://www.commerce.alaska.gov/CBP/Main/CorporationDetail.aspx?1d=10036773 11/21/2016





Operating Agreement

Timeless Adventures, LLC,
an Alaska Limited Liability Company

THIS OPERATING AGREEMENT of Timeless Adventures, LLC (the
“Company”) is entered into as of the date set forth on the signature page of this
Agreement by each of the Members listed on Exhibit A of this Agreement.

A.  The Members have formed the Company as an Alaska limited liability
company under the Alaska Revised Limited Liability Company Act. The purpose of the
Company is to conduct any lawful business for which limited liability companies may be
organized under the laws of the state of Alaska. The Members hereby adopt and approve
the articles of organization of the Company filed with the Alaska Secretary of State.

B.  The Members enter into this Agreement to provide for the governance of
the Company and the conduct of its business, and to specify the relative rights and
obligations.

ARTICLE 1: DEFINITIONS

Capitalized terms used in this Agreement have the means specified in this Article
1 or elsewhere in this Agreement and if not so specified, have the meanings set forth in
the Alaska Revised Limited Liability Company Act.

“Agreement” means this Operating Agreement of the Company, as may be
amended from time to time.

“Capital Account” means, with respect to any Member, an account consisting of
such Member’s Capital Contribution, (1) increased by such Member’s allocated share of
income and gain, (2) decreased by such Member’s share of losses and deductions, (3)
decreased by any distributions made by the Company to such Member, and (4) otherwise
adjusted as required in accordance with applicable tax laws.






“Capital Contribution” means, with respect to any Member, the total value of
(1) cash and the fair market value of property other than cash and (2) services that are
contributed and/or agreed to be contributed to the Company by such Member, as listed
on Exhibit A, as may be updated from time to time according to the terms of this
Agreement.

“Exhibit” means a document attached to this Agreement labeled as “Exhibit A,”
“Exhibit B,” and so forth, as such document may be amended, updated, or replaced
from time to time according to the terms of this Agreement.

“Manager” means each Person who has authority to manage the business and
affairs of the Company pursuant to this Agreement; such Persons are listed on
Exhibit B, as may be updated from time to time according to the terms of this
Agreement. A Manager may be, but is not required to be, a Member.

“Member” means each Person who acquires Membership Interest pursuant to
this Agreement. The Members are listed on Exhibit A, as may be updated from time to
time according to the terms of this Agreement. Each Member has the rights and
obligations specified in this Agreement.

“Membership Interest” means the entire ownership interest of a Member in the
Company at any particular time, including the right to any and all benefits to which a
Member may be entitled as provided in this Agreement and under the Alaska Revised
Limited Liability Company Act, together with the obligations of the Member to comply
with all of the terms and provisions of this Agreement.

“Ownership Interest” means the Percentage Interest or Units, as applicable,
based on the manner in which relative ownership of the Company is divided.

“Percentage Interest” means the percentage of ownership in the Company that,
with respect to each Member, entitles the Member to a Membership Interest and is
expressed as either:

A If ownership in the Company is expressed in terms of percentage, the
percentage set forth opposite the name of each Member on Exhibit A, as may be
adjusted from time to time pursuant to this Agreement; or






B. If ownership in the Company is expressed in Units, the ratio, expressed as
a percentage, of:

(1)  the number of Units owned by the Member (expressed as “MU" in
the equation below) divided by

(2)  the total number of Units owned by all of the Members of the
Company (expressed as “TU” in the equation below).

Percentage Interest = MY
TU

“Person” means an individual (natural person), partnership, limited partnership,
trust, estate, association, corporation, limited Hability company, or other entity, whether
domestic or foreign.

“Units” mean, if ownership in the Company is expressed in Units, units of
ownership in the Company, that, with respect to each Member, entitles the Member to a
Membership Interest which, if applicable, is expressed as the number of Units set forth
opposite the name of each Member on Exhibit A, as may be adjusted from time to time
pursuant to this Agreement.

ARTICLE 2: CAPITAL CONTRIBUTIONS, ADDITIONAL MEMBERS,
CAPITAL ACCOUNTS AND LIMITED LIABILITY

21 Initial Capital Contributions. The names of all Members and each of their
respective addresses, initial Capital Contributions, and Ownership Interests must be set
forth on Exhibit A. Each Member has made or agrees to make the initial Capital
Contribution set forth next to such Member’s name on Exhibit A to become a Member
of the Company.

2.2 Subsequent Capital Contributions. Members are not obligated to make
additional Capital Contributions unless unanimously agreed by all the Members. If
subsequent Capital Contributions are unanimously agreed by all the Members ina
consent in writing, the Members may make such additional Capital Contributions on a
pro rata basis in accordance with each Member’s respective Percentage Interest or as
otherwise unanimously agreed by the Members.






2.3 Additional Members.

A.  With the exception of a transfer of interest (1) governed by Article 7 of this
Agreement or (2) otherwise expressly authorized by this Agreement, additional Persons
may become Members of the Company and be issued additional Ownership Interests
only if approved by and on terms determined by a unanimous written agreement

signed by all of the existing Members.

B. Before a Person may be admitted as a Member of the Company, that
Person must sign and deliver to the Company the documents and instruments, in the
form and containing the information required by the Company, that the Managers
deem necessary or desirable. Membership Interests of new Members will be allocated
according to the terms of this Agreement.

24 Capital Accounts. Individual Capital Accounts must be maintained for each
Member, unless (a) there is only one Member of the Company and (b} the Company is
exempt according to applicable tax laws. Capital Accounts must be maintained in
accordance with all applicable tax laws.

75 Interest. No interest will be paid by the Company or otherwise on Capital
Contributions or on the balance of a Member’s Capital Account.

2.6 Limited Liability; No Authority. A Member will not be bound by, or be
personally liable for, the expenses, liabilities, debts, contracts, or obligations of the
Company, except as otherwise provided in this Agreement or as required by the Alaska
Revised Limited Liability Company Act. Unless expressly provided in this Agreement,
no Member, acting alone, has any authority to undertake or assume any obligation,
debt, or responsibility, or otherwise act on behalf of, the Company or any other
Member.

ARTICLE 3: ALLOCATIONS AND DISTRIBUTIONS

31 Allocations. Unless otherwise agreed to by the unanimous consent of the
Members any income, gain, loss, deduction, or credit of the Company will be allocated
for accounting and tax purposes on a pro rata basis in proportion to the respective
Percentage Interest held by each Member and in compliance with applicable tax laws.





32 Distributions. The Company will have the right to make distributions of
cash and property to the Members on a pro rata basis in proportion to the respective
Percentage Interest held by each Member. The timing and amount of distributions will
be determined by the Managers in accordance with the Alaska Revised Limited
Liability Company Act.

33 Limitations on Distributions. The Company must not make a distribution
to a Member if, after giving effect to the distribution:

A.  The Company would be unable to pay its debts as they become due in the
usual course of business; or

B. The fair value of the Company’s total assets would be less than the sum of
its total liabilities plus the amount that would be needed, if the Company were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of Members, if any, whose preferential rights are superior to those of the
Members receiving the distribution.

ARTICLE 4: MANAGEMENT
4.1 Management.

A.  Generally. Subject to the terms of this Agreement and the Alaska Revised
Limited Liability Company Act, the business and affairs of the Company will be
managed by the Board of Managers, as further described below. The Members initially
nominate and elect the Person(s) set forth on Exhibit B to serve as the Manager(s) of the
Company. The Managers will act under the direction of the Members and may be
elected or removed at any time, for any reason or no reason, by the Members holding a
majority of the Voting Interest of the Company. Exhibit B must be amended to reflect
any changes in Managers.

B. Approval and Action. Unless greater or other authorization is required
pursuant to this Agreement or under the Alaska Revised Limited Liability Company
Act for the Company to engage in an activity or transaction, all activities or transactions
must be approved by a majority of Managers, to constitute the act of the Company or
serve to bind the Company, but if the Managers cannot reach a majority vote, the
dispute will be submitted to the Members to be resolved by the affirmative vote of the
Members holding at least a majority of the Voting Interest of the Company. With such
approval, the signature of any Managers authorized to sign on behalf of the Company is
sufficient to bind the Company with respect to the matter or matters so approved.






Without such approval, no Managers acting alone may bind the Company to any
agreement with or obligation to any third party or represent or claim to have the ability
to so bind the Company.

C. Certain Decisions Requiring Greater Authorization. Notwithstanding
clause B above, the following matters require unanimous approval of the Members ina
consent in writing to constitute an act of the Company:

() A material change in the purposes or the nature of the Company’s
business;

(i)  With the exception of a transfer of interest governed by Article 7 of
this Agreement, the admission of a new Member or a change in any
Member’'s Membership Interest, Ownership Interest, Percentage
Interest, or Voting Interest in any manner other than in accordance
with this Agreement;

(iii) The merger of the Company with any other entity or the sale of all
or substantially all of the Company’s assets; and

(iv) The amendment of this Agreement.

42 Meetings of Managers. Regular meetings of the Managers are not required
but may be held at such time and place as the Managers deem necessary or desirable for
the reasonable management of the Company. Meetings may take place in person, by
conference call, or by any other means permitted under the Alaska Revised Limited
Liability Company Act. In addition, Company actions requiring a vote may be carried
out without a meeting if all of the Managers consent in writing to approve the action.

43 Officers. The Managers are authorized to appoint one or more officers from
time to time. The officers will have the titles, the authority, exercise the powers, and
perform the duties that the Managers determine from time to time. Each officer will
continue to perform and hold office until such time as (a) the officer’s successor is
chosen and appointed by the Managers; or (b) the officer is dismissed or terminated by
the Managers, which termination will be subject to applicable law and, if an effective
employment agreement exists between the officer and the Company, the employment
agreement. Subject to applicable law and the employment agreement (if any), each
officer will serve at the direction of Managers, and may be terminated, at any time and
for any reason, by the Managers.






ARTICLE 5: ACCOUNTS AND ACCOUNTING

51 Accounts. The Company must maintain complete accounting records of the
Company’s business, including a full and accurate record of each Company transaction.
The records must be kept at the Company’s principal executive office and must be open
to inspection and copying by Members during normal business hours upon reasonable
notice by the Members wishing to inspect or copy the records or their authorized
representatives, for purposes reasonably related to the Membership Interest of such
Members. The costs of inspection and copying will be borne by the respective Member.

5.2 Records. The Managers will keep or cause the Company to keep the
following business records.

(i)  Anup to date list of the Members, each of their respective full legal
names, last known business or residence address, Capital
Contributions, the amount and terms of any agreed upon future
Capital Contributions, and Ownership Interests, and Voting
Interests;

(i) A copy of the Company’s federal, state, and local tax information
and income tax returns and reports, if any, for the six most recent
taxable years;

(iii) A copy of the articles of organization of the Company, as may be
amended from time to time (“Articles of Organization”); and

(iv) Anoriginal signed copy, which may include counterpart
signatures, of this Agreement, and any amendments to this
Agreement, signed by all then-current Members.

53 Income Tax Returns. Within 45 days after the end of each taxable year, the
Company will use its best efforts to send each of the Members all information necessary
for the Members to complete their federal and state tax information, returns, and
reports and a copy of the Company’s federal, state, and local tax information or income
tax returns and reports for such year.

5.4 Subchapter S Election. The Company may, upon unanimous consent of the
Members, elect to be treated for income tax purposes as an S Corporation. This
designation may be changed as permitted under the Internal Revenue Code
Section 1362(d) and applicable Regulations.





55 Tax Matters Member. Anytime the Company is required to designate or
select a tax matters partner pursuant to Section 6231(a)(7) of the Internal Revenue Code
and any regulations issued by the Internal Revenue Service, the Members must
designate one of the Members as the tax matters partner of the Company and keep such
designation in effect at all times.

56 Banking. All funds of the Company must be deposited in one or more bank
sccounts in the name of the Company with one or mote Ieco gnized financial
institutions. The Managers are authorized to establish such accounts and complete,
sign, and deliver any banking resolutions reasonably required by the respective

financial institutions in order to establish an account.

ARTICLE 6: MEMBERSHIP - VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have the right and power to
vote on all matters with respect to which the Articles of Organization, this Agreement,
or the Alaska Revised Limited Liability Company Act requires or permits. Unless
otherwise stated in this Agreement (for example, in Section 4.1(c)) or required under the
Alaska Revised Limited Liability Company Act, the vote of the Members holding at
least a majority of the Voting Interest of the Company is required to approve or carry
out an action of the members.

6.2 Meetings of Members. Annual, regular, or special meetings of the Members
are not required but may be held at such time and place as the Members deem
necessary or desirable for the reasonable management of the Company. A written notice
setting forth the date, time, and location of a meeting must be sent at least ten (10) days
but no more than sixty (60) days before the date of the meeting to each Member entitled
to vote at the meeting. A Member may waive notice of a meeting by sending a signed
waiver to the Company’s principal executive office or as otherwise provided in the
Alaska Revised Limited Liability Company Act. In any instance in which the approval
of the Members is required under this Agreement, such approval may be obtained in
any manner permitted by the Alaska Revised Limited Liability Company Act, including
by conference call or similar communications equipment. Any action that could be
taken at a meeting may be approved by a consent in writing that describes the action t0
be taken and is signed by Members holding the minimum Voting Interest required to
approve the action. If any action is taken without a meeting and without unanimous
written consent of the Members, notice of such action must be sent to each Member that
did not consent to the action.

-8-






ARTICLE 7: WITHDRAWAL AND TRANSFERS OF MEMBERSHIP INTERESTS

71  Withdrawal. Members may withdraw from the Company prior to the
dissolution and winding up of the Company (a) by transferring or assigning all of their
respective Membership Interests pursuant to Section 7.2 below, or (b) if all of the
Members unanimously agree in a written consent. Subject to the provisions of Article 3,
a Member that withdraws pursuant to this Section 7.1 will be entitled to a distribution
from the Company in an amount equal to such Member’s Capital Account.

7 Restrictions on Transfer; Admission of Transferee. A Member may not
transfer any Membership Interests, whether now owned or later acquired, unless
Members holding all of the Percentage Interests not subject to transfer consent to such
transfer. A person may acquire Membership Interests directly from the Company upon
the written consent of all Members. A Person that acquires Membership Interests in
accordance with this Section 7.2 will be admitted as a Member of the Company only
after the requirements of Section 2.3(b) are complied with in full.

ARTICLE 8: DISSOLUTION

81 Dissolution. The Company will be dissolved upon the first to occur of the
following events:

(i)  The unanimous agreement of all Members in a consent in writing
to dissolve the Company;

(i)  Entry of a decree of judicial dissolution under Section 405 of the
Alaska Limited Liability Company Act;

(iii) At any time that there are no Members, unless and provided that
the Company is not otherwise required to be dissolved and wound
up, within 90 days after the occurrence of the event that terminated
the continued membership of the last remaining Member, the legal
representative of the last remaining Member agrees in writing to
continue the Company and (i) to become a Member; or (i) to the
extent that the last remaining Member assigned its interest in the
Company, to cause the Member's assignee to become a Member of
the Company, effective as of the occurrence of the event that
terminated the continued membership of the last remaining

Member;






(iv)  The sale or transfer of all or substantially all of the Company’s
assets;

(v) A merger or consolidation of the Company with one or more
entities in which the Company is not the surviving entity.

8.2 No Automatic Dissolution Upon Certain Events. Unless otherwise set forth
in this Agreement or required by applicable law, the death, incapacity, disassociation,
bankruptcy, or withdrawal of a Member will not automatically cause a dissolution of
the Company.

ARTICLE 9: INDEMNIFICATION

91 Indemnification. The Company has the power to defend, indemnify, and
hold harmless any Person who was or is a party, or who is threatened to be made a
party, to any Proceeding (as that term is defined below) by reason of the fact that such
Person was or is a Member, Manager, officer, employee, representative, or other agent
of the Company, or was or is serving at the request of the Company as a director,
Manager, Governor, officer, employee, representative or other agent of another limited
liability company, corporation, partnership, joint venture, trust, or other enterprise
(each such Person is referred to as a “Company Agent”), against Expenses (as that term
is defined below), judgments, fines, settlements, and other amounts (collectively,
“Damages”) to the maximum extent now or hereafter permitted under Alaska law.
“Proceeding,” as used in this Article 9, means any threatened, pending, or completed
action, proceeding, individual claim or matter within a proceeding, whether civil,
criminal, administrative, or investigative. “Expenses,” as used in this Article 9, includes,
without limitation, court costs, reasonable attorney and expert fees, and any expenses
incurred relating to establishing a right to indemnification, if any, under this Article 9.

92 Mandatory. The Company must defend, indemnify and hold harmiess a
Company Agent in connection with a Proceeding in which such Company Agent is
involved if, and to the extent, Alaska law requires that a limited liability company
indemnify a Company Agent in connection with a Proceeding.

9.3 Expenses Paid by the Company Prior to Final Disposition. Expenses of
each Company Agent indemnified or held harmless under this Agreement that are
actually and reasonably incurred in connection with the defense or settlement of a
Proceeding may be paid by the Company in advance of the final disposition of a
Proceeding if authorized by a vote of the Members that are not seeking indemnification
holding a majority of the Voting Interests (excluding the Voting Interest of the

-10-






Company Agent seeking indemnification) or a majority of the Managers that are not
seeking indemnification, as the case may be. Before the Company makes any such
payment of Expenses, the Company Agent seeking indemnification must deliver a
written undertaking to the Company stating that such Company Agent will repay the
applicable Expenses to the Company unless it is ultimately determined that the
Company Agent is entitled or required to be indemnified and held harmiless by the
Company (as set forth in Sections 9.1 or 9.2 above or as otherwise required by
applicable law).

ARTICLE 10: GENERAL PROVISIONS

10.1 Neotice. (a) Any notices (including requests, demands, or other
communications) to be sent by one party to another party in connection with this
Agreement must be in writing and delivered personally, by reputable overnight courier,
ot by certified mail (or equivalent service offered by the postal service from time to
time) to the following addresses or as otherwise notified in accordance with this
Section: (i) if to the Company, notices must be sent to the Company’s principal
executive office; and (ii) if to a Member, notices must be sent to the Member's last
known address for notice on record. (b) Any party to this Agreement may change its
notice address by sending written notice of such change to the Company in the manner
specified above. Notice will be deemed to have been duly given as follows: (i) upon
delivery, if delivered personally or by reputable overnight carrier or (ii) five days after
the date of posting if sent by certified mail.

10.2 Entire Agreement; Amendment. This Agreement along with the Articles of
Organization (together, the “Organizational Documents”), constitute the entire
agreement among the Members and replace and supersede all prior written and oral
understandings and agreements with respect to the subject matter of this Agreement,
except as otherwise required by the Alaska Revised Limited Liability Company Act.
There are no representations, agreements, arrangements, or undertakings, oral or
written, between or among the Members relating to the subject matter of this
Agreement that are not fully expressed in the Organizational Documents. This
Agreement may not be modified or amended in any respect, except in a writing signed
by all of the Members, except as otherwise required or permitted by the Alaska Revised
Limited Liability Company Act.

10.3 Governing Law; Severability. This Agreement will be construed and
enforced in accordance with the laws of the state of Alaska. If any provision of this
Agreement is held to be unenforceable by a court of competent jurisdiction for any
reason whatsoever, (i) the validity, legality, and enforceability of the remaining
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provisions of this Agreement (including without limitation, all portions of any
provisions containing any such unenforceable provision that are not themselves
unenforceable) will not in any way be affected or impaired thereby, and (ii) to the
fullest extent possible, the unenforceable provision will be deemed modified and
replaced by a provision that approximates the intent and economic effect of the
unenforceable provision and the Agreement will be deemed amended accordingly.

104 Further Action. Each Member agrees to perform all further acts and
execute, acknowledge, and deliver any documents which may be reasonably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

10.5 No Third Party Beneficiary. This Agreement is made solely for the benefit
of the parties to this Agreement and their respective permitted successors and assigns,
and no other Person or entity will have or acquire any right by virtue of this Agreement.
This Agreement will be binding on and inure to the benefit of the parties and their
heirs, personal representatives, and permitted successors and assigns.

10.6 Incorporation by Reference. The recitals and each appendix, exhibit,
schedule, and other document attached to or referred to in this Agreement are hereby
incorporated into this Agreement by reference.

10.7 Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if all of the Members signed the same copy. All
counterparts will be construed together and will constitute one agreement.

[Remainder Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties have executed or caused to be executed
this Operating Agreement and do each hereby represent and warrant that their respective

signatory, whose signature appears below, has been and is, on the date of this Agreement,
duly authorized to execute this Agreement.

Dated: W /110y 2600

Sighature of JessicA Huff

Slgnature of Tan Herb Cyﬁf)any, LLC
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EXHIBIT A
MEMBERS

The Members of the Company and their respective addresses, Capital
Contributions, and Ownership Interests are set forth below. The Members agree to keep
this Exhibit A current and updated in accordance with the terms of this Agreement,
including, but not limited to Sections 2.1, 2.3, 2.4, 7.1, 7.2, and 10.1.

Members Capital Contributions Percentage
Interest

Jessica Huff 45%
Address:

405 Ream Ln

Fairbanks, AK 99712

Cristopher Konopka 45%
Address:

405 Ream Ln

Fairbanks, AK 99712

Tanana Herb Company 10%
Address:

PO BOX 81772

Fairbanks, AK 99708





EXHIBIT B
MANAGERS

Manager(s) of the Company are set forth below.

Jessica Huff
Cristopher Konopka
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OPERATING AGREEMENT
OF

TANANA HERB COMPANY, LLC .

A LIMITED LIABILITY COMPANY

STATE OF ALASKA






CERTIFICATE

The undersigned agree, acknowledge and certify that the foregoing document constitutes the
Operating Agreement adopted by the Member(s) of the Company as of the date of this Agreement

 Cpahn K S urdley

SCHEDULE A
Member Capital Contributions Membership
(Name and Address) (Cash, or Gross Asset Value of Interest

Property Contribution)
y 4 rs Cal
Leslea L. Nunley, 2008 Perkins Drive, Fairbanks, AK 99709

$ 1,000.00 /() 0 o
%

%





OPERATING AGREEMENT

OF
TANANA HERB COMPANY, LLC

A LIMITED LIABILITY COMPANY

STATE OF ALASKA

This OPERATING AGREEMENT is entered into and shall be effective as of
March 15, 2016 by the undersigned.

RECITAL

The undersigned entity or person (the “Member™) desires to establish a limited liability
company (the “Company”) with a single member and desires to set forth in this declaration (referred to
as the “Operating Agreement”) the terms of the Company’s organization and operation. The Member,
intending legally to be bound by this Agreement, declares as follows:

Article 1
FORMATION, PURPOSE AND DEFINITIONS

1.1 Establishment of Limited Liability Company. The Member hereby establishes a limited
liability company with a single member, pursuant to the provisions of the laws govemning limited liability
companies in the State of ~ Alaska (the “Act”) and upon the terms
declared in this Operating Agreement.

1.2 Name. Pursuant to the terms of this Agreement, the Member intends to carry on the
activities of the Company under the above name. The Company may conduct its activities under any
other permissible name designated by the Member.

1.3 Principal Office of the Company. The principal office of the Company shall be located
at such location as the Member may determine. The registered agent for the service of process and
registered office of the Company shall be the person and location set forth in the Formation Document
filed with the governing State authority, and the Member may, from time to time, change such agent and
office by appropriate filings as required by law.

1.4 Purpose. The Company may engage in any lawful business, investment, or other activity
permitted under the Act or the laws of any jurisdiction in which the Company may transact its affairs.
The Company shall have the authority to do all things necessary or advisable in order to accomplish
such purposes.

1.5 Term. The term of this Company shall begin on the date of filing of a Formation Document
with the governing State authority. The duration of the Company shall be indefinite and shall continue
until the Company is dissolved in accordance with the provisions of Article 6 of this Agreement or the Act,
which shall constitute the time specified for dissolution of the Company, as contemplated by the Act.

1.6  Other Activities of the Member. The Member may engage in or possess an interest in other
business or investment ventures of any nature, whether or not similar to or competitive with the activities
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of the Company. The Company may enter into transactions with the Member or the Member’s affiliates.

1.7 Defined Terms. Capitalized words and phrases used in this Agreement shall have the
meanings ascribed to such terms in the Glossary contained in Section 8.2 of this Agreement,

Article 2
CONTRIBUTIONS TO CAPITAL

2.1 Capital Contributions. Upon formation of the Company, the Member shall make the
Capital Contribution set forth on Schedule A.

2.2 Withdrawal of Capital. The Member shall not be entitled to withdraw any part of the
Member’s Capital Contribution or to receive any distribution from the Company, except as provided in
this Agreement.

2.3 Additional Capital Contributions. The Member shall not be required to make any
additional capital contribution to the Company, except as provided in this Agreement.

24 Interest on Capital Contributions. No interest shall be due from the Company on any
Capital Contribution of the Member.

2.5 Limitation on Liability of Member.,

(a) Except as otherwise expressly required by applicable law of the State in which
the Company is formed and organized, or as otherwise provided under this Agreement, no member
(or holder of economic rights in the Company), manager, employee or agent of the Company shall be
obligated personally for any debt, obligation, or liability of the Company, or for any debt, obligation or
liability of another member, manager, employee or agent of the Company, by reason of being a member
(or holder of economic rights), or by reason of acting in the capacity of.a manager, employee or agent
of the Company.

(b) A Member shall be personally obligated for any debt or liability that the Member
expressly assumes in writing, including, without limitation, the obligation to make a specified Capital
Contribution as provided in this Agreement.

Article 3
ALLOCATION OF PROFITS, LOSSES AND CASH FLOW

3.1 Profits & Losses. Profits and Losses for any fiscal year shall be allocated to the Member.

3.2 Net Cash Flow Distributions. Net Cash Flow shall be distributed in the following priority,
subject to Article 6: ’

(a) First, to the Member in repayment of any advance of funds to the Company as a
lender, to the extent of any advances still owed, including accrued and unpaid interest thereon, if any,
and including, without limitation, amounts not then due and owing;






i

(b) Additional distributions, if any, will be made to the Member, in such amounts
and at such times as determined by the Member,

Article 4
RIGHTS AND DUTIES OF MEMBER

4.1 Management. The business, investment, or other activities and affairs of the Company
shall be managed by the Member. The Member shall have full and complete authority and power to
manage and control the business, investment, or other activities and affairs and property of the Company,
and to perform all acts or activity customary, necessary or advisable in connection with the Company’s
business. Nothing contained in this Agreement shall require any person to inquire into the authority of
the Member to execute and deliver any document on behalf of the Company or to bind the Company
pursuant to such document.

4.2  Powers of Employee and Agents. Unless authorized to do so by this Operating Agreement
or by the Member, no attorney-in-fact, employee, or other agent of the Company shall have any power
or authority to bind the Company in any way, to pledge its credit or to render it liable pecuniarily for
any purpose.

4.3  Liability for Certain Acts. To the extent permitted by applicable law of the State in which
the Company is formed and organized, the Member shall not be personally liable to the Company for
failure to perform in accordance with, or to comply with the terms and conditions of, the Operating
Agreement or for any other reason, regardless of whether such failure to perform, or to comply or
such other reason constitutes gross negligence or willful misconduct by the Member, Notwithstanding
anything to the contrary in this Agreement, and to the extent permitted by the law of the State in which
the Company is formed and organized, the Member shall not have any fiduciary duty or obligation to
a holder of economic rights or any other transferee of an interest in the Company (other than a person
admitted as a Member) or to any other creditor of the Company.

4.4 Indemnification. The Member shall be indemnified by the Company, to the fullest extent
permitted by the law of the State in which the Company is formed and organized, against any losses,
judgments, liabilitics and expenses (including reasonable attorney fees) incurred by the Member by
reason of any act or omission performed or omitted by the Member in good faith on behalf of the
Company in a manner reasonably believed by the Member to be within the scope of the authority granted
to the Member by this Agreement. The Company may also indemnify its employees and other agents
who are not members, to the fullest extent permitted by the law of the State in which the Company
is formed and organized, provided that the indemnification in any given situation is approved by the
Member.

Article S
TRANSFER OF MEMBERSHIP INTERESTS

5.1 Permitted Transfers. The Member may transfer, whether voluntarily or involuntarily,
any portion of the Member’s Membership Interest in the Company, as provided for in this Agreement.
For purposes of this Agreement, a “fransfer” includes, but is not limited to, any sale, assignment, gift,
exchange, hypothecation, collateral assignment or subjection to any security interest.

5.2 Transfer of Membership Interest Without Substitution. Subject to compliance with the
conditions of Section 5.5, the Member shall have the right to transfer all or part of such Member’s
Membership Interest by a written instrument of transfer, the terms of which are not in contravention of
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any of the provisions of this Agreement. Unless and until admitted as a substitute or additional Member
in accordance with this Agreement, a transferee shall only be a holder of economic rights and shall be
entitled to receive distributions from the Company, and be allocated Profits and Losses of the Company,
attributable to the Membership Interest acquired by reason of such transfer from and after the effective
date of the transfer of such Interest. All other rights attributable to such transferred Interest, including,
without limitation, the right to inspect Company books and to vote on Company matters, shall terminate
until and unless such transferee becomes a substituted or additional Member.

5.3 Admission of Transferees as New Members.

(@) A transferee holding ecopomic rights in the Company from the Member may
become an additional Member in the Company if, in addition to the requirements of Section 5.5, (i) the
transferee obtains the written consent of the Member, which consent may be withheld for any reason or
without reason as a matter of absolute discretion; and (ii) the transferor and transferee named in such
transfer have executed and acknowledged such other instruments as such Member may reasonably
deem necessary or desirable to effect such admission, including, without limitation, an amendment of
this Agreement to reflect the presence of more than one Member holding an interest in the Company.

(b) A transferee holding all of the economic rights in the Company, as assignee
of the Member’s entire Membership Interest, may become a substituted Member in the Company if,
in addition to the requirements of Section 5.5, the transferee appoints a new Member as provided in
Section 6.1(d).

(c) A transferee accepted as a substitute or additional Member under this Section 5.3
shall have all of the rights and obligations of such transferee’s predecessor in interest in the Company,
to the extent that they relate to the transferred interest, except as otherwise modified or altered pursuant
to an amendment of this Agreement.

5.4 Issuance of New Membership Interests. Any person acceptable to the Member may
become an additional Member in the Company by the issuance of additional Membership Interests in
exchange for such consideration as the Member may determine as a matter of absolute discretion. Such
person may become an additional Member in the Company only if, in addition to the requirements of
Section 5.5, the person executes such instruments as such Member may deem necessary or desirable
to effect such admission, including, without limitation, an amendment of this Agreement to reflect the
presence of more than one Member holding an interest in the Company.

5.5 Conditions on Transfers of Membership or Economic Interest. A transfer of a
Membership Interest or economic rights in the Company, and the admission of additional Members,
otherwise permitted by this Article 5 shall be subject to the following additional limitations:

() No Membership or economic rights may be transferred or issued if such proposed
action, in the opinion of counsel for the Company, (i) would directly result in the cancellation of the
Formation Document or an obligation to file a Certificate of Cancellation or Articles of Dissolution
or similar document of record, or (ii) would impair the ability of the Company to be taxed as a sole
proprietorship or partnership for Federal income tax purposes.

(b) No Membership Interest (or economic rights) may be issued by the Company or
transferred by the Member unless the transferee (whether such person is to be admitted as a Member
or will merely be a holder of economic rights) confirms in writing (acceptable to the Member, if any)
that such transferee has accepted, assumed, and agreed to be bound subject to and bound by 2all of the
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terms and conditions of this Agreement, as amended to reflect the presence of more than one Member,
if applicable, or the presence of one or more holders of economic rights in the Company. Any such
amendment shall be determined in writing, as the case may be, by the sole Member (or the Member’s
successor(s) appointed pursuant to Section 6.1(d), or by the Member and any persons to be admitted
as additional members of the Company. No interest in the Company may be transferred unless the
assigning Member delivers to the Company a written instrument of assignment, duly executed by the
transferor or such transferor’s personal representative or authorized agent.

5.6 Allocations Upon Transfer of Membership or Economic Interest or Upon Admission.

(2) Asbetween the Member and such Member’s transferee, profits, losses and credits
for any semi monthly period shall be apportioned to the person who is the holder of the Membership
Interest transferred on the last day of such semi monthly period, without regard to the results of the
Company’s operations during the period before or after such transfer. However, in the event that it is
determined by the Member that the convention adopted by the Company to allocate income, gain, loss,
deduction or credit of the Company is not in compliance with Section 706{d) of the Code, as modified by
Regulations promulgated thereunder, then the Member shall revise the method of allocation to comply
with such Regulations.

{b) Nonew members or holders of economic rights shall be entitled to any retroactive
allocation of Profits or Losses incurred by the Company.

(¢) Any distributions of cash or other property shall be made to the holder of record
of any portion of a Membership Interest (or economic rights) on the date of distribution.

Article 6
DISSOLUTION AND LIQUIDATION

6.1 Events Triggering Dissolution. The Company shall dissolve and commence winding up
and liquidating upon the first to occur of any of the following (“Liguidating Events ™.

() the determination by the Member, that the Company should be dissolved;
(b) the insolvency or bankruptey of the Company;
(c) the sale of all or substantially all of the Company’s assets; or

(d) the Dissociation of the Member or any other act that causes the Company to have
no remaining members under the Act, provided that any such event shall not be a Liquidating Event ifa
new member is appointed, in writing, by the Member’s successor in interest within ninety (90) days of
such Dissociation, and if there is more than one successor in interest to the Member, then appointment
of a new member shall be made by the affirmative decision of persons holding a majority of such
successor interests in the Company; or

(e) ény event that makes it impossible, unlawful or impractical to carry on the
business of the Company.

6.2 Liquidation. Upon dissolution of the Company in accordance with Section 6.1, the
Company shall be liquidated. The proceeds of such liquidation shall be applied and distributed in the
following order of priority:





(a) to the payment of the debts and liabilitics of the Company (other than debts or
liabilities owing to the Member) and the expenses of liquidation;

(b) the setting up of any reserves which the Member (or a Liquidating Manager,
appointed by the successor in interest to the Member, in the event of the Member’s Dissociation) may
deem reasonably necessary for any contingent or unforeseen liabilities or obligations of the Company,
which reserves shall be paid over to an attorney at law of the State in which the Company is formed and
organized, as escrow holder, to be held for the purpose of disbursing (under the direction of the Member
(or the Liquidating Manager) such reserves in payment of any of the aforementioned liabilities and, at
the expiration of such period (not to exceed two (2) years) as the Member (or Liquidating Manager) may
deem advisable, for distribution in the manner hereinafter provided;

(¢) to the repayment of any outstanding advances or loans that may have been made
by the Member to the Company, other than capital contributions, pro rata on the basis of such advances
and loans to the Company; and

(d) the balance, if any, to the Member, or the Member’s successor in interest.

6.3  Certificate of Cancellation. Upon the dissolution of the Company and the completion
of the liquidation and winding up of the Company’s affairs and business, the Member (or Liquidating
Manager) shall prepare and file a Certificate of Cancellation or Articles of Dissolution or similar
document, to be placed of record with the appropriate State authority or agency, as required by the Act.
When such certificate is filed, the Company’s existence shall cease.

Article 7
ACCOUNTING AND FISCAL MATTERS

7.1  Fiscal Year. The fiscal year of the Company shall be the calendar year.

72 Method of Accounting. The Membér shall select a method of accounting for the Company
as deemed necessary or advisable and shall keep, or cause to be kept, full and accurate records of all
transactions of the Company in accordance with sound accounting principles consistently applied.

7.3 Records to be Maintained. The Company shall maintain the following additional records:

(a) a current list of the full name and mailing address, of the Member and each
Economic Interest Owner, if any, together with date on which each acquired an interest in the Company,
the information set forth on Schedule A relating to the Member’s Capital Contributions and Membership
Interest, and the amount of Capital Contribution, if any, the Member has agreed to make in the future ;

(b) a copy of the Formation Document and all amendments to such document,
together with signed copies of any powers of attorney pursuant to which the Formation Document or

any such amendments were signed;

(c) a copy of the Company’s federal, state and local income or information tax
returns and reports for the three most recent fiscal years; and

(d) acopy of this Agreement, including any and all amendments to this Agreement.





7.4 Bank Accounts. The Member shall open and maintain (in the name of the Company) bank
or brokerage accounts in which shall be deposited all funds of the Company. Withdrawals from such
account or accounts shall be made upon the signature or signatures of such person or persons as the
Member shall designate.

Article 8
MISCELLANEOUS

8.1 Amendment. This Agreement may be amended by the Member, at any time and for any
reason, provided that such amendments are declared by the Member in a writing signed by the Member.

8.2 Glossary. As used in this Agreement, capitalized words and phrases shall have the
following meanings:

(a) Code. “Code” means the Internal Revenue Code of 1986, as amended from time
to time (or any corresponding provisions of succeeding law).

(b) Company. “Company” means the limited liability company governed by this
Agreement.

» (c) Dissociation. A person shall cease to be a Member upon the happening of any of
the following events:

(i) the bankruptcy of a Member;

(ii) the assignment or transfer by a Member of such person’s entire
Membership Interest in accordance with the terms of this Agreement;

(iii) inthe case of a Member who is a natural person, the death of the Member
or the entry of an order by a court of competent jurisdiction adjudicating the Member incompetent to
manage the Member’s personal estate;

(iv) in the case of a Member who is acting as a Member by virtue of being a
trustee of a trust, the termination of the trust (but not merely the substitution of a new trustee);

(v) in the case of a Member that is a separate organization other than a
corporation, the dissolution and commencement of winding up of the separate organization; or

(vi) inthe case of a Member that is a corporation, the filing of a certificate of
dissolution, or its equivalent, for the corporation or the revocation of its charter.

(d) EconomiclInterest. “Economic Interest” means a share of the Company’s Profits,
Losses, Net Cash Flow, and other distributions of the Company’s assets pursuant to this Agreement and
the Act, but shall not include any right to participate in the management or affairs of the Company,
including, without limitation, the right to vote on, consent to, or otherwise participate in any decision as
a Member, all as provided in Section 5.2.

(e) Formation Document. “Formation Document” means the document initially filed

of record with the applicable State agency or authority to establish the Company under the Act, including,
without limitation, a Certificate of Formation or an Articles of Organization, as the case may be.

7





(f) Net Cash Flow. “Net Cash Flow” means the gross cash proceeds from Company
operations (including all sales and dispositions) and all refinancings or placement of new mortgages on
Company property, less the portion of such proceeds used to pay or establish reserves for all Company
expenses, debt payments, capital improvements, replacements, and contingencies, all as determined by
the Member. Net Cash Flow shall not be reduced by depreciation, amortization, cost recovery deductions,
or similar allowances, but shall be increased by any reductions of reserves previously established pursuant
to Section 4.2. Payments of principal and interest on any debts or other obligations of the Company,
whether or not secured by mortgages or liens on Company property, shall be considered as a deduction
from Net Cash Flow. For purposes of this Agreement, Net Cash Flow shall also include any Capital
Contributions of the Member as well as any incremental adjustment to the value of the Company’s
property. Actual or deemed distributions to the Member (other than payments then due and owing to the
Member as a Lender) shall not be taken into account for purposes of calculating Net Cash Flow.

g) Profit and Losses. “Profits” and “Losses” means, for each fiscal year or other
period, an amount equal to the Company’s taxable income or loss for such year or period, determined in
accordance with the Code, with the following adjustments. Any income of the Company that is exempt
from federal income tax (or losses that are not deductible for federal income tax purposes) and not
otherwise taken into account in computing Profits or Losses pursuant to this Subsection shall be added
(or deducted, as the case may be) to such taxable income or loss.

8.3- Binding Effect. Except as otherwise provided in this Agreement to the contrary, this
Agreement shall be binding upon and inure to the benefit of the Member, and the Member’s personal
representatives, successors and assigns.

8.4 Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the State in which the Company is formed and organized.

8.5 Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall be construed in all respects as if such invalid or unenforceable provision were
omitted,






Alcohol & Marijuana Control Office

550 W7th Avenue, Suite 1800

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https:/Amww,.commerce.alaska.goviweb/amco
Phone: 907.269.0350

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.

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

Licensee: Elevated innovations, LLC , License Number: | 10156

License Type: Standard Marijuana Cultivation Facility
Doing Business As: | ELEVATED INNOVATIONS, LLC
Physical Address: 405 Ream Lane

City: Fairbanks | state: | Ak Zip Code: | 99712
Designated LI \

Licensee: L D‘V\)?\('\'i’.c KCX\O’\DKQ\

Email Address: Cristopher_konopka@yahoo.com

List all documents, payments, and other items that are being submitted along with this page.
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Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

1 - Entity Name
Legal Name:  Timeless Adventures, LLC

2 - Purpose

Accommodation (hotel, motel)

3 - NAICS Code
721110 - HOTELS (EXCEPT CASINO HOTELS) AND MOTELS

4 - Registered Agent
Name: United States Corporation Agents, Inc.
Mailing Address: 310 K Street Suite 200, Anchorage, AK 99501
Physical Address: 310 K Street Suite 200, Anchorage, AK 99501

5 - Entity Addresses
Mailing Address: 1800 Parkside Drive, Anchorage, AK 99501
Physical Address: 1800 Parkside Drive, Anchorage, AK 99501

6 - Management

The limited liability company is managed by its members.

Date Filed: 07/23/2015
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-7/23/2015 10:37:01 AM
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7 - Officials

Name Address % Owned Titles
Jessica Lauren Huff Organizer
Cristopher Ryan Konopka Organizer

Name of person completing this online application

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

Name: Stephanie Hughes
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State of Alaska
Department of Commerce, Community, and Economic Development
Corporations, Business, and Professional Licensing

Certificate of Organization

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

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

Timeless Adventures, LL.C

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective July 23, 2015.

AW

Chris Hiadick
Commissioner






AK Entity #: 10030989
Date Filed: 10/19/2016

) . 5503430 ° State of Alaska, DCCED
State of Alaska DO NOT STAMP ABOVE THIS
Division of Corporations, Business and Professional Licensing OVE S OIBROPX
CORPORATIONS SECTION Office Use Only
PO Box 110806
Juneau, AK 99811-0806 RECEIVED
Phone: (907) 465-2550 Juneau
Fax: (807) 465-2974

. Website: www.commerce.alaska.gov/occ 0CT 19 20%
ARTICLES OF AMENDMENT CBPL
Domestic Limited Liabitity Company
AS 10.50.100
$25.00 Filing Fee (non-refundable) / 2% M

Pursuant to Alaska Statutes 10.50.100, the undersigned corporation adopts the following amended Articles of
Organization.

ITEM 1: Name of the Entity; Alaska Entity #:
Timeless Adventures, LLC 10030989
ITEM 2;
Date the original Articles of Organization were 7/23/2015
fileg:

ITEM 3: List each article number being amended, and the amended article in full. Any article being changed is
considered an amendment; this includes deletions, edits, corrections, or renumbering of the articles. Verify with
previous Articles of Organization and amendments already filed.

Changes to be made:
2- Purpose
Cultivation of marijuana
3- NAICS Code
111998 - All other Misc. (crop farming)
5- Entity Addresses
Mailing Address: 405 Ream Ln, Fairbanks, AK 99712
Physical Address: 405 Ream Ln, Fairbanks, AK 99712

Attach a separate sheet if needed.

_ITEM 4: The Articleg of Amendment must be signed by a member, manager, or Attorney-in-Fact.

Jessica Huff Owner 10/12/2016
Printed name Title Date

Mail the Articles of Amendment and the non-refundabie $25.00 filing fee in U.S. dollars to:
State of Ataska, Corporations Section, PO Box 110806, Juneau, AK 99811-0806

STANDARD PROCESSING TIME for compiete and correct applications submitted to this office is
approximately 10-15 business days. All applications are reviewed in the date order they are received.

08-485 (Rev. 02/01/2012) Page 1 of 1






Alaska Entity #10030989

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

Certificate of Amendment

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

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

Timeless Adventures, LLC

IN TESTIMONY WHEREOF, | execute the cettificate
and affix the Great Seal of the State of Alaska
effective October 19, 2016.

AN/

Chris Hladick
Commissioner






THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 98811-0806

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

Website: Corporations.Alaska.gov

Limited Liability Company
2017 Biennial Report
For the period ending December 31, 2018

+ This reportis 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: Timeless Adventures, LLC Registered Agent
Entity Number: 10030989 Name:

Home Country: UNITED STATES Physical Address:
Home State/Province: ALASKA Mailing Address:

AK Entity #: 10030989
Date Filed: 11/16/2016
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-11/16/2016 10:05:08 PM

United States Corporation Agents,
Inc.

310 K STREET SUITE 200,
ANCHORAGE, AK 99501

310 K STREET SUITE 200,
ANCHORAGE, AK 98501

Entity Physical Address: 405 REAM LN, FAIRBANKS, AK 99712

Entity Mailing Address: 405 REAM LN, FAIRBANKS, AK 89712

Please include all officials. Check all titles that apply. Must use titles provided. Please list the names and addresses of the members

of the domestic limited liability company (LLC). There must be at least one member listed. If the LLC is managed by a manager(s),
there must aiso be at least one manager listed. Please provide the name and address of each manager of the company. You must also
list the name and address of each person owning at least 5% interest in the company and the percentage of interest held by that person.

Name Address % Owned Titles
Tanana Herb Company, PO BOX 81772, FAIRBANKS, AK 10 Member
LLC 99708-1772
Jessica Huff 405 REAM LN, FAIRBANKS, AK 45 Member

99712
Cristopher Konopka 405 REAM LN, FAIRBANKS, AK 45 Member
99712

Purpose: Cultivation of marijuana

NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING
New NAICS Code (optional):

| certify under penalty of perjury under the Uniform Efectronic Transaction Act and the laws of the State of Alaska that the
information provided in this application is true and correct, and further certify that by submitting this electronic filing | am

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

Name: Jessica Huff

Entity #: 10030989 Page 1 of 1






1.

Alaska Business License #

Alaska Department of Commerce, Commuhity, and Economic Development

Division of Corporations, Business and Professional Licensing
P.O. Box 110806, Juneau, Alaska 99811-0806

This is to certify that

HERBAL INSTINCTS

405 REAM LN FAIRBANKS AK 99712

owned by

TIMELESS ADVENTURES, LLC

is licensed by the department o conduct business for the period

November 16, 2016 through December 31, 2017
for the following line of business:

11 - Agriculture, Forestry, Fishing and Hunting

This license shall not be taken as permission to do business in the state without
having complied with the other requiremeants of the Jaws of the State or of the United States.

This license must be posted in a conspicuous place at the business location.
It is not transferable or assignable.

Chris Hladick

1044959











Objections/comments





From: AMCO Local Government Only (CED sponsored

To: Marijuana Licensing (CED sponsored)
Subject: FW: Complaint against marijuana facility
Date: Tuesday, August 22, 2017 8:35:32 AM

Possible objection to renewal for 10156

From: Heather Nolan [mailto:heathermariel6@gmail.com]

Sent: Tuesday, August 15, 2017 7:49 PM

To: jwilliams@fnsb.us

Cc: AMCO Local Government Only (CED sponsored) <amco.localgovernmentonly@alaska.gov>
Subject: Complaint against marijuana facility

My name is Jessy Nolan, and live at 348 Ream Lane in Two Rivers Alaska. | am sending you
thisemail in regards to the marijuana growing facility on my road. | live approximately 300
yards from this facility and for the past 4 months or longer we have suffered from the
continuous odor coming from that facility. If there is anything that can be done it would be
greatly appreciated.

Sincerely,

Jessy Nolan



mailto:amco.localgovernmentonly@alaska.gov

mailto:marijuana.licensing@alaska.gov



From: AMCO Local Government Only (CED sponsored)

To: Marijuana Licensing (CED sponsored)
Subject: FW: Marijuana Grow Operation at 405 Ream Lane
Date: Thursday, August 10, 2017 4:38:39 PM

Objection for a renewal? Mark purple

From: heidi christenson [mailto:heidi81681@hotmail.com]

Sent: Wednesday, August 09, 2017 1:50 PM

To: Jim Williams <JWilliams@fnsb.us>; AMCO Local Government Only (CED sponsored)
<amco.localgovernmentonly@alaska.gov>

Subject: Fwd: Marijuana Grow Operation at 405 Ream Lane

Sent from my Galaxy Tab® E

-------- Original message --------
From: heidi christenson <heidi81681@hotmail.com>
Date: 8/9/17 9:51 AM (GMT-09:00)

To: gsattley@fnsh.us
Subject: Marijuana Grow Operation at 405 Ream Lane

Mr. Sattley,

| sent the e-mail to the borough assembly members to keep you apprised of the odor issue we
have been experiencing for most of the summer. It is no secret that my husband and |, along
with our neighbors, were not happy about this grow operation opening in our neighborhood.
However, | had no ideathat growing marijuana produced such a strong, sickening smell. Asl
stated earlier, thisis causing me to have horrible headaches and if | try to stay outside, |
become very nauseated. My husband and | have lived on our property for 27 years. We have
paid off our home and are now retired. What are we supposed to do? Why should we have to
suffer because other people want to smoke pot? | am sure they don't want it growing next
door to them. | also feel the people that applied for the license were very dishonest.
Apparently, they stated that the odor would dissipate naturally into the atmosphere and would
not bother the neighbors. ABSOLUTELY NOT TRUE! No one even knew this grow
operation was in consideration until it wasto late. They were supposed to post their intent in a
place where people in this community would seeit. That should have been Pleasant Valley
Store or Hot Springs Gas. Instead, they posted their intent at Holiday Gas Station on the
Johansen Expressway. The bulletin board there is back in an alcove by the men's restroom
where no one would ever seeit.

After speaking with James, (sorry | don't know his last name), who is an enforcement officer
with the Alcohol and Marijuana Control Office in Juneau, he stated that they are "out of
compliance'. He stated that they have informed the growers that they need to fix this. My
concern is that the assembly members will give them some sort of waiver and there will be
nothing we can do. Aslong asthey are growing on such a large scale with open greenhouses,



mailto:amco.localgovernmentonly@alaska.gov

mailto:marijuana.licensing@alaska.gov

mailto:heidi81681@hotmail.com

mailto:gsattley@fnsb.us



thiswill be a problem every summer.
We would appreciate any help you can provide us in correcting this problem.

Sincerely,
Heidi Christenson

Sent from my Galaxy Tab® E





From: AMCO Local Government Only (CED sponsored

To: Marijuana Licensing (CED sponsored)
Subject: FW: Ream Lane marijuana operation
Date: Thursday, August 10, 2017 4:39:12 PM
purple

From: Rod Boyce [mailto:rodcboyce@gmail.com]
Sent: Thursday, August 10, 2017 3:41 PM

To: jwilliams@fnsb.us; AMCO Local Government Only (CED sponsored)
<amco.localgovernmentonly@alaska.gov>
Subject: Ream Lane marijuana operation

I am writing in support of my longtime neighbors’ complaints about odor from the marijuana grow operation located
at the end of Ream Lane in Two Rivers.

The marijuana operation is approximately 1,300 feet from my family’s residence on Little Chena Drive. Our home
is on terrain that is elevated compared to homes on Ream Lane and is also shielded by dense woods. Consequently,
we do not receive the same level of odor from the marijuana operation as do our neighbors, especially our Little
Chena Drive neighbor whose property adjoins the marijuana grow and our neighbor immediately below us who lives
on Ream Lane diagonal from the grow.

| have, at various times since the marijuana operation commenced, noticed some slight odor that | believe emanates
from the grow. Again, because we are quite further removed from the marijuana operation, the odor is fleeting.

We have lived at our present location since 1996.

Rod Boyce
393 Llttle Chena Drive



mailto:amco.localgovernmentonly@alaska.gov

mailto:marijuana.licensing@alaska.gov

mailto:rodcboyce@gmail.com




Renewal Application





Department of Commerce, Community, and Economic Development

Alcohol & Marijuana Control Office

License #10156
Initiating License Application
3/2/2016 10:12:03 PM

License Number:

License Status:

License Type:

Doing Business As:
Business License Number:
Designated Owner:

Email Address:

Latitude, Longitude:
Physical Address:

Owner #1

Owner Type:
Alaska Entity Number:

Entity

10034940

Elevated Innovations, LLC
907-202-4500

Alaska Entity Name:
Phone Number:
Email Address:

405 Ream Lane
Fairbanks, AK 99712
UNITED STATES

Mailing Address:

Affiliate #2

Owner Type: Individual

Name: Cristopher Konopka

907-202-4500

Cristopher_Konopka@yahoo.co
m

405 Ream Lane
Fairbanks, AK 99712
UNITED STATES

Phone Number:

Email Address:

Mailing Address:

cristopher_konopka@yahoo.com

10156

New

Standard Marijuana Cultivation Facility
ELEVATED INNOVATIONS, LLC
1033291

Cristopher Konopka
Cristopher_konopka@yahoo.com
64.877466, -147.080840

405 Ream Lane
Fairbanks, AK 99712
UNITED STATES

Affiliate #1

Affiliate #3

Owner Type: Individual

Name: Jessica Huff

907-202-2545
Jessicahuffr@gmail.com

405 Ream Lane
Fairbanks, AK 99712
UNITED STATES

Phone Number:
Email Address:
Mailing Address:





Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov

https: //fwww.commerce.alaska.gov/webfamco
Phene: 507.269.0350

Alaska Marijuana Control Board

Form MIJ-20: Renewal Application Certifications

What is this form?

This renewal application certifications form is required for all marijuana estahlishment license renewal applications. Each person
signing an application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and
3 AAC 306. A person other than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 206.015(e}{1)) in
the business for which a marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be compieted and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 306.020{b}){2)) before any license renewal application will be considered complete.

Enter information for the licensed establishment, as identified on the license application.

Licensee: Elevoded Thoovdotions License Number: | \ O3y S
License Type: Sthondocd ‘Mom}mn& C‘ wldi Ver tion ?Q citid Y

Doing Business As:

Premises Address: uosn Ke.qm Ln.

City: T eick omKs State: | A K P | 99/2

Enter information for the individual licensee who is completing this form.

Name:

C ristopher KonQPKq

Title: ovunif

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

| certify that no changes have been made, except for those that have been previously reported or requested on a form
prescribed by the Board, to this licensed establishment’s business name, ownership, licensed premises diagram, or
operating plan, and {for marijuana product manufacturers) that | do not wish to request Board approval for

production of any new proposed marijuana products.

| certify that a change has been or will be made to one or more of the items listed above for this establishment, and
| understand that an additional form({s) and fee(s) must be submitted to AMCO before any renewal application for this
license can be considered complete.

If you have selected the second certification, please list any and all of the five types of changes that need to be reported/requested:

nershi A\ NG A Ces. L ing:

[Form MI-20} (rev 05/01/2017) ’Qrt\r'\“‘é‘j -Qﬂli& Ou+ AF(J"‘M MT ] - Pagelof2





alcaho! and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Archorage, AK 99501
marijuana.licensing®alaska.gov
httgs:[gwww.commerce.aiaska.gov[web[amco
Phone; 907.269.0350
Alaska Marijuana Controi Board

Eorm MI-20: Renewal Application Certifications

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initals

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

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

Sign your inftials to the following statement onty If you are unable to certify one or both of the above statements:

| have attached a written explanation for why cannot certify one or both of the above statements, which includes
the type of offense, as required under 3 AAC 306.035(b}(4).

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

| cartify that no persan other than a llcanses listed on my marljuaria establishment license renewal application Kas 8
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment license has been issued.

{ certify that this establishment complies with any applicable health, fire, safety, or tax statute, ardinance, regulation, or
other law in the state.

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

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

As an applicant for a marijuana establishment license renewal, | declare under penaity of unsworn falsification that | have read and am
farniliar with AS 17.38 and 3 AAC 306, and that this application, including all accompanylng schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and understand
that failure to do s0 by any deadline glven to me by AMCO staff may result in additienal fees ar expiration of this license,

"gtz;teomaska (\ , )

ARY PUBLIC , : Q .

Ashley Pratt )X%/\k/\/"r‘ ¢ v’;'\j&

Signature of licenlsee My Comrmission Expires August 29,2020 Notary Public in and for the State of Alaska
15 - K oprepiha My commission expires: QS 2A-200

Printed name of licensee

subscribed and sworn to before me this \S day of _\U nNe 20 1.

[Form MI-20] {rev 05/01/2017) Page20f2





Alcohol and Marijuana Control Office
S50 W 7% Avenue, Suite 1600
Anchiorage, AX 99501
marijuana licensing@alaska.gov
https://www.commerce alaska gov/web/ameo
Phone; 907.263.0350
Alaska Marijuana Control Board

Form MIJ-20: Renewal Application Certifications

W

What is this form?

This renewal application certifications form is required for all marijuana establishment license renewal applications. Each person
signing an application for 2 marijuana establishment ficense must declare that he/she has read and is familiar with AS 17.38 and
3 AAC 306. A person other than a licensee may not have direct or indirect financial interest {as defined in 3 AAC 306.015{e}(1}) in
the business for which a marijuana establishment license Is Issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee {as defined in
3 AAC 306.020{b){2)} before any license renewal application will be considered complete.

Entar information for the licensed establishment, as identified on the license application.

Licensee: E—\%\‘ 0\% | —j:\'\‘(\()\! Q\S“ oAS i License Number: \0\ T’J\O
License Type: Standox ‘5\ MM‘\'}\&W C;\i\\;\\fd\‘\ﬂm T\;UD \\*\{

Daing Business As:

Premises Address: L\bﬁj YL&“\\:‘(\
City: ‘Y_‘__ O;\'(\O mk% State: AK ZIp: | OH'] \'L

Enter information for the individual licensee who is completing this form.

Name: 5%3\(_0\ \szg

Title: QN

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

| certify that no changes have been made, except for those that have been previously reparted or requested on a form
prescribed by the Board, to this licensed establishment’s business name, ownership, licensed premises diagram, or
operating plan, and (for marijuana product manufacturers) that | do not wish to request Board approval for

production of any new proposed marijuana products.

[ certify that a_change has been or will be matle to one or more of the items listed ahove for this establishment, and
| understand that an additional form(s) and fee(s) must be submitted to AMCQ before any renawal application for this

license can be considered complete.
If you hove selected the second certification, please fist any end all of the five types of changes that need to be reported/requested:

Oworesin_honoe { Timrlesd Adveniues, WO peA Yoo Trdines )

{Form MI-20] {rev 05/01/2017) VIS \\ ™\ \ O~ Pagelof2






Alcohal and Marijuana Cantrol Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-20: Renewal Application Certifications

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials

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

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

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

| have attached a written explanation for why | cannot certify one or both of the above statements, which includes
the type of offense, as required under 3 AAC 306.035(b}(4).

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

| certify that K6 peraot other than a liceriséé listed on my marijuana establishment licenise reréwal agpllcation has a
direct or indirect finaricial interest, as defined in 3 AAC 306.015{e}(1), in the business for which the marijuana
establishment license has been issued.

| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| certify that | have not viclated any restrictions pertaining to this particular license type, and that this license has not been \H
operated in violation of a condition or restriction imposed by the Marijuana Control Board.

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

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and am
familiar with AS 17.38 and 3 AAC 306, and that this appiication, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and understand
that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

//%WT’; Aéé// Ngf%ﬁ“aﬁc GSL\J\/% pu"cdclt

Sig?,;(‘(ure of licensee? 7 // Ashley Pratt Notary Public in and for the State of Alaska
i (1 My Commigsion Expires August 29,2020 )
c\?&‘\\m “\)(;‘f My commission expires: (S’?__C\ -LOLe

Printed name of licensee

Subscribed and sworn to befare me this lS day of ~3U'v\ e , 20 \1 .

{Form MJ-20] (rev 05/01/2017) Page2of2






Alcohol and Marijuana Control Office

550 W 7% Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MI-20: Renewal Application Certifications

M

What is this form?

This renewal application certifications form is required for ali marijuana establishment license renewat apptications. Each person
signing an application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and
3 AAC 306. A person other than a licensee may not have direct or indirect financial interest {as defined in 3 AAC 306.015(e)(1}) in
the business for which 2 marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 306.020(b){2)) before any license renewal application will be considered complete.

Enter information for the licensed estahlishment, as identified an the license application.

Hicensee: Eleyaren Iwisanons Ucense Number: |/ 05k

License Type: S fndwmd  Waecruma Culhvane  Fiawlty

Daoing Business As: 4

Premises Address: Lo Repm é.lk/

cy: A sgaics sate: | g | W |77

énter infarmation for the individual Iice-née;érnlvho is c;orm;‘nrletingthis”fcﬁzrm.
Name: [0Sfea_ founteey - Tawawn Hers Coneasy
Title: DU ER. ’ 4

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

| certify that no changes have been made, except for those that have been previously reported or requested on 4 form
prescribed by the Board, to this licensed establishment’s business name, ownership, licensed premises diagram, or
operating plan, and {for marijuana product manufacturers) that | do not wish to request Board approval for
production of any new proposed marijuana products.

| certify that a change has been or will be made to one or more of the items listed above for this establishment, and
| understand that an additional form(s) and fee{s) must be submitted to AMCO before any renewal application for this

license can be considered complete,

if you have selected the second certification, please list any and all of the five types of changes that need to be reported/requested:
Ghine [meless Bdioubises (LC g Hrde) Tnifnuk)

{Farm MI-20} (rev 05/01/2017) Page 10f2






Alcoha! and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Archorage, AK 99501
marijuana.licensing@alaska.gov
hitps://www.commerce.alaska gov/web/ameco
Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-20: Renewal Application Certifications

Initials

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

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

Sigh your inttials to the following statement only if you are unable to certify one or goth of the above statements:

| have attached a written explanation for why | cannot certify one or bath of the above statements, which includes
the type of offense, as required under 3 AAC 306.035(b}(4).

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

| certify that no person other than a llcenses listed an my marljuans astablishment [lcénse rariewal application has &
direct or indirect financial interest, as defined in 3 AAC 306.015{e){1), in the business for which the marijuana
establishment license has been issued.

| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| eertify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or rastriction imposed by the Marijuana Cantrol Board.

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

As an applicant for a marfjuana establishment license renewal, | declare under penalty of unsweorn falsification that | have read and am
farmiliar with AS 17.38 and 3 AAC 306; and that this application, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all infarmation required by the Marijuana Control Board in support of this application and understand
that failure to do so by any deadline given to m it fees or expiration of this license.

State of Alaska

ﬂf /q,/&4 ey '
oy Pratt p
\ My Commiasion Expires August 20,2020 S AU
hiotary public in and for the State of Alaska

Signature of license A .

/ ﬂj ﬁﬂ\ f h? nt/‘é;{ b Mﬂé_ﬁ_é@/ﬁ &Wfﬁ'ﬂy My commission expires: QS*?.C\*?JJ?-D

Fr?n‘ted name of lfcensee

Subscribed and sworn to before me this \S day of ‘.)L)V’\ 2 _,20 (R

e ——7_#
[Form M-20] (rev 05/01/2017) Page2of2






Division of Corporations, Business and Professional Licensing

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

Page 1 of 2

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Search & Database Download > Corp. > Corporation Details

NAME(S)
Type
Legal Name
ENTITY DETAILS
Entity Type:
Entity #:
Status:
AK Formed Date:
Duration/Expiration:
Home State:
Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:
REGISTERED AGENT

Agent Name:
Registered Mailing Address:
Registered Physical Address:

Name

Timeless Adventures, LLC

Limited Liability Company

10030989

Good Standing

7/23/2015

Perpetual

ALASKA

1/2/2019

405 REAM LN, FAIRBANKS, AK 99712
405 REAM LN, FAIRBANKS, AK 99712

United States Corporation Agents, Inc.
310 K STREET SUITE 200, ANCHORAGE, AK 99501
310 K STREET SUITE 200, ANCHORAGE, AK 99501

OFFICIALS
AK Entity # Name Titles
Cristopher Konopka Member
Jessica Huff Member
10036773 Tanana Herb Company, LLC Member

FILED DOCUMENTS

Date Filed Type
7123/2015 Creation Filing
10/10/2016 Initial Report
10/19/2016 Amendment
11/16/2016 Biennial Report

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

Filing

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

[JShow Former
Owned

45
45
10

Certificate

Click to View

Click to View

Anchorage Mailing/Physical Address
550 West Seventh Avenue

Suite 150

0

Anchorage, AK 99501-3567
Phone Numbers

Main Phone: (907)

269-8160

FAX: (907) 269-8156

https://www.commerce.alaska.gov/CBP/Main/Search/EntityDetail/10030989

State of Alaska © 2017

7/6/2017





PG Box 1108086, Juneauy, AK 93811-0806

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

{907) 465-25580 - Email: corparaticns@alaska.gov

Website: Corporations. Alaska.gov

Limited Liability Company
2017 Blennial Report

For the perlod ending December 31, 2018

s  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: Timeless Adventures, LLC
Entity Number: 10030989

Home Country: UNITED STATES

Home State/Province: ALASKA

AK Entity #: 10030932
Bate Flled: 11/16/20186
State of Alaska, DCCED

FOR DIVISION USE ONLY

Registered Agent
Name:

Physical Address:

Mailing Address:

Web-11/16/2016 10:05.08 PM

United States Corporation Agents,
Inc.

310 K STREET SUITE 200,
ANCHORAGE, AK 98501

310 K STREET SUITE 200,
ANCHORAGE, AK 99501

Entity Physical Address: 405 REAM LN, FAIRBANKS, AK 95712

Entity Malling Address: 405 REAM LN, FAIRBANKS, AK 99712

Please includa all officials. Check all titles that apply. Must use titles provided. Please list the names and addresses of the members

of the domestic fimited Hability company (LLC). There must be at least one member jisted. If the LLC is managed by a manager(s),
there must also be at least one manager listed. Please provide the name and address of each manager of the company. You must also
fist the name and address of each person owning at least 5% interest in the company and the percentage of interest held by that person.

Name Address % Owned Tilles
Tanana Herb Company, PO BOX 81772, FAIRBANKS, AK 10 Member
LLC 90708-1772
Jessica Huff 405 REAM LN, FAIRBANKS, AK 45 Member

96712
Cristopher Konopka 405 REAM LN, FAIRBANKS, AK 45 Member
99712 '
Purpose: Cultivation of marijuana

NAICS Code: 111938 - ALL OTHER MISCELLANEOUS CROP FARMING

New NAICS Code (optional}:

| certify under penaity 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 turther certify that by submitting this electronic filing | am
contractually authorized by the Official(s) fisted above to act on behalf of this entity.

Name: Jessica Huff

Entity #: 10030989 Page 10f 1






Alaska Business License #

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional Licensing
P.O. Box 110808, Juneau, Alaska 99811-0806

This is to certify that

HERBAL INSTINCTS

405 REAM LN FAIRBANKS AK 99712

owned by

TIMELESS ADVENTURES, LLC

is licensed by the department to conduct business for the period

November 18, 2016 through December 31, 2017
for the following line of business:

11 - Agriculture, Forestry, Fishing and Hunting

This license shali not be taken as permission to do business in the staie without

having complied with the other requirements of the laws of the State or of the United States.

This ficense must be posted in 2 conspicuous place at the business location.
It is not transfarable or assignable.

Chris Hladick

1044959

L






Operating Agreement

Timeless Adventures, LLC,
an Alaska Limited Liability Company

THIS OPERATING AGREEMENT of Timeless Adventures, LLC (the
“Company”) is entered into as of the date set forth on the signature page of this
Agreement by each of the Members listed on Exhibit A of this Agreement,

A.  The Members have formed the Company as an Alaska limited liability
company under the Alaska Revised Limited Liability Company Act. The purpose of the
Company is to conduct any lawful business for which limited liability companies may be
organized under the laws of the state of Alaska. The Members hereby adopt and approve
the articles of organization of the Company filed with the Alaska Secretary of State.

B. The Members enter into this Agreement to provide for the governance of
the Company and the conduct of its business, and to specify the relative rights and
obligations.

ARTICLE 1: DEFINITIONS

Capitalized terms used in this Agreement have the means specified in this Article
1 or elsewhere in this Agreement and if not so specified, have the meanings set forth in

the Alaska Revised Limited Liability Company Act.

“Agreement” means this Operating Agreement of the Company, as may be
amended from time to time.

“Capital Account” means, with respect to any Member, an account consisting of
such Member’s Capital Contribution, (1) increased by such Member’s allocated share of
income and gain, (2) decreased by such Member’s share of losses and deductions, (3)
decreased by any distributions made by the Company to such Member, and (4) otherwise
adjusted as required in accordance with applicable tax laws.






“Capital Contribution” means, with respect to any Member, the total value of
(1) cash and the fair market value of property other than cash and (2) services that are
contributed and/or agreed to be contributed to the Company by such Member, as listed
on Exhibit A, as may be updated from time to time according to the terms of this
Agreement.

“Exhibit” means a document attached to this Agreement labeled as “Exhibit A,”
“Exhibit B,” and so forth, as such document may be amended, updated, or replaced
from time to time according to the terms of this Agreement.

“Manager” means each Person who has authority to manage the business and
affairs of the Company pursuant to this Agreement; such Persons are listed on
Exhibit B, as may be updated from time to time according to the terms of this
Agreement. A Manager may be, but is not required to be, a Member.

“Member” means each Person who acquires Membership Interest pursuant to
this Agreement. The Members are listed on Exhibit A, as may be updated from time to
time according to the terms of this Agreement. Each Member has the rights and
obligations specified in this Agreement.

“Membership Interest” means the entire ownership interest of a Member in the
Company at any particular time, including the right to any and all benefits to which a
Member may be entitled as provided in this Agreement and under the Alaska Revised

Limited Liability Company Act, together with the obligations of the Member to comply
with all of the terms and provisions of this Agreement.

“Ownership Interest” means the Percentage Interest or Units, as applicable,
based on the manner in which relative ownership of the Company is divided.

“Percentage Interest” means the percentage of ownership in the Company that,
with respect to each Member, entitles the Member to a Membership Interest and is
expressed as either:

A. If ownership in the Company is expressed in terms of percentage, the

percentage set forth opposite the name of each Member on Exhibit A, as may be
adjusted from time to time pursuant to this Agreement; or






B. If ownership in the Company is expressed in Units, the ratio, expressed as
a percentage, of:

(1)  the number of Units owned by the Member (expressed as “MU" in
the equation below) divided by

(2)  the total number of Units owned by all of the Members of the
Company {expressed as “TU” in the equation below}).

Percentage Interest = My
U

“#Person” means an individual (natural person), partnership, limited partnership,
trust, estate, association, corporation, limited liability company, or other entity, whether
domestic or foreign.

“Units” mean, if ownership in the Company is expressed in Units, units of
ownership in the Company, that, with respect to each Member, entitles the Member to a
Membership Interest which, if applicable, is expressed as the number of Units set forth
opposite the name of each Member on Exhibit A, as may be adjusted from time to time
pursuant to this Agreement.

ARTICLE 2: CAPITAL CONTRIBUTIONS, ADDITIONAL MEMBERS,
CAPITAL ACCOUNTS AND LIMITED LIABILITY

21 Initial Capital Contributions. The names of all Members and each of their
respective addresses, initial Capital Contributions, and Ownership Interests must be set
forth on Exhibit A. Each Member has made or agrees to make the initial Capital
Contribution set forth next to such Member’s name on Fxhibit A to become a Member
of the Company.

2.2 Subsequent Capital Contributions. Members are not obligated to make
additional Capital Contributions unless unanimously agreed by all the Members. If
subsequent Capital Contributions are unanimously agreed by all the Members ina
consent in writing, the Members may make such additional Capital Contributions on a
pro rata basis in accordance with each Member's respective Percentage Interest or as
otherwise unanimously agreed by the Members.






23 Additional Members.

A.  With the exception of a transfer of interest (1) governed by Article 7 of this
Agreement or (2) otherwise expressly authorized by this Agreement, additional Persons
may become Members of the Company and be issued additional Ownership Interests
only if approved by and on terms determined by a unanimous written agreement
signed by all of the existing Members.

B. Before a Person may be admitted as a Member of the Company, that
Person must sign and deliver to the Company the documents and instruments, in the
form and containing the information required by the Company, that the Managers
deem necessary or desirable. Membership Interests of new Members will be allocated
according to the terms of this Agreement.

2.4 Capital Accounts. Individual Capital Accounts must be maintained for each

Member, unless (a) there is only one Member of the Company and (b) the Company is
exempt according to applicable tax laws. Capital Accounts must be maintained in
accordance with all applicable tax laws.

75 Tnterest. No interest will be paid by the Comparty or otherwise on Capital
Contributions or on the balance of a Member's Capital Account.

76 Limited Liability; No Authority. A Member will not be bound by, or be
personally liable for, the expenses, liabilities, debts, contracts, or obligations of the
Company, except as otherwise provided in this Agreement or as required by the Alaska
Revised Limited Liability Company Act. Unless expressly provided in this Agreement,
no Member, acting alone, has any authority to undertake or asswmne any obligation,
debt, or responsibility, or otherwise act on behalf of, the Company or any other

Member.

ARTICLE 3: ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations.

Unless otherwise agreed to by the unanimous consent of the

Members any income, gain, loss, deduction, or credit of the Company will be allocated
for accounting and tax purposes on a pro rata basis in proportion to the respective
Percentage Interest held by each Member and in compliance with applicable tax laws.





32 Distributions. The Company will have the right to make distributions of
cash and property to the Membets on a pro rata basis in proportion to the respective
Percentage Interest held by each Member. The timing and amount of distributions will
be determined by the Managers in accordance with the Alaska Revised Limited
Liability Company Act.

3.3 Limitations on Distributions. The Company must not make a distribution
to a Member if, after giving effect to the distribution:

A.  The Company would be unable to pay its debts as they become due in the
usual course of business; or

B. The fair value of the Company’s total assets would be less than the sum of
its total liabilities plus the amount that would be needed, if the Company were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of Members, if any, whose preferential rights are superior to those of the
Members receiving the distribution.

ARTICLE 4: MANAGEMENT
4,1 Management.

A.  Generally. Subject to the terms of this Agreement and the Alaska Revised
Limited Liability Company Act, the business and affairs of the Company will be
managed by the Board of Managers, as further described below. The Members initially
nominate and elect the Person(s) set forth on Exhibit B to serve as the Manager(s) of the
Company. The Managers will act under the direction of the Members and may be
elected or removed at any time, for any reason or no reason, by the Members holding a
majority of the Voting Interest of the Company. Exhibit B must be amended to reflect
any changes in Managers.

B. Approval and Action. Unless greater or other authorization is required
pursuant to this Agreement or under the Alaska Revised Limited Liability Company
Act for the Company to engage in an activity or transaction, all activities or transactions
must be approved by a majority of Managers, to constitute the act of the Company or
serve to bind the Company, but if the Managers cannot reach a majority vote, the
dispute will be submitted to the Members to be resolved by the affirmative vote of the
Members holding at least a majority of the Voting Tnterest of the Company. With such
approval, the signature of any Managers authorized to sign on behalf of the Company is
sufficient to bind the Company with respect to the matter or matters so approved.

-5.






Without such approval, no Managers acting alone may bind the Company to any
agreement with or obligation to any third party or represent or claim to have the ability
to so bind the Company.

C.  Certain Decisions Requiring Greater Authorization. Notwithstanding
clause B above, the following matters require unanimous approval of the Members in a
consent in writing to constitute an act of the Company:

(i) A material change in the purposes or the nature of the Company’s
business;

(i) With the exception of a transfer of interest governed by Article 7 of
this Agreement, the admission of a new Member or a change in any
Member’s Membership Interest, Ownership Interest, Percentage
Interest, or Voting Interest in any manner other than in accordance
with this Agreement;

(iii) The merger of the Company with any other entity or the sale of all
or substantially all of the Company’s assets; and

(iv) The amendment of this Agreement.

42 Meetings of Managers. Regular meetings of the Managers are not required
but may be held at such time and place as the Managers deem necessary or desirable for
the reasonable management of the Company. Meetings may take place in person, by
conference call, or by any other means permitted under the Alaska Revised Limited
Liability Company Act. In addition, Company actions requiring a vote may be carried
out without a meeting if all of the Managers consent in writing to approve the action.

43 Officers. The Managers are authorized to appoint one or more officers from
time to time. The officers will have the titles, the authority, exercise the powers, and
perform the duties that the Managers determine from time to time. Each officer will
continue to perform and hold office un i1 such time as (a) the officer’s successor is
chosen and appointed by the Managers; or (b) the officer is dismissed or terminated by
the Managers, which termination will be subject to applicable law and, if an effective
employment agreement exists between the officer and the Company, the employment
agreement. Subject to applicable law and the employment agreement (if any), each
officer will serve at the direction of Managers, and may be terminated, at any time and
for any reason, by the Managers.






ARTICLE 5: ACCOUNTS AND ACCOUNTING

51 Accounts. The Company must maintain complete accounting records of the
Company’s business, including a full and accurate record of each Company transaction.
The records must be kept at the Company’s principal executive office and must be open
to inspection and copying by Members during normal business hours upon reasonable
notice by the Members wishing to inspect or copy the records or their authorized
representatives, for purposes reasonably related to the Membership Interest of such
Members. The costs of inspection and copying will be borne by the respective Member.

5.2 Records. The Managers will keep or cause the Company to keep the
following business records.

(i)  Anup to date list of the Members, each of their respective fuil legal
names, last known business or residence address, Capital
Contributions, the amount and terms of any agreed upon future
Capital Contributions, and Ownership Interests, and Voting
Interests;

(i) A copy of the Company’s federal, state, and local tax information
and income tax returns and reports, if any, for the six most recent
taxable years;

(iii) A copy of the articles of organization of the Company, as may be
amended from time to time (“Articles of Organization”); and

(iv) An original signhed copy, which may include counterpart
signatures, of this Agreement, and any amendments to this
Agreement, signed by all then-current Members.

53 Income Tax Returns. Within 45 days after the end of each taxable year, the
Company will use its best efforts to send each of the Members all information necessary
for the Members to complete their federal and state tax information, returns, and
reports and a copy of the Company’s federal, state, and local tax information or income
tax returns and reports for such year.

54 Subchapter S Election. The Company may, upon unanimous consent of the
Members, elect to be treated for income tax purposes as an S Corporation. This
designation may be changed as permitted under the Internal Revenue Code
Section 1362(d) and applicable Regulations.

-






55 Tax Matters Member. Anytime the Company is required to designate or
select a tax matters partner pursuant to Section 6231(a)(7) of the Internal Revenue Code
and any regulations issued by the Internal Revenue Service, the Members must
designate one of the Members as the tax matters partner of the Company and keep such
designation in effect at atl times.

5.6 Banking. All funds of the Company must be deposited in one or more bank
accounts in the name of the Company with one or more recognized financial
institutions. The Managers are authorized to establish such accounts and complete,
sign, and deliver any banking resolutions reasonably required by the respective
financial institutions in order to establish an account.

ARTICLE 6: MEMBERSHIP - VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have the right and power to
vote on all matters with respect to which the Articles of Organization, this Agreement,
or the Alaska Revised Limited Liability Company Act requires or permits. Unless
otherwise stated in this Agreement (for example, in Section 4.1(c)) or required under the
Alaska Revised Limited Liability Comparny Act, the vote of the Members holding at
least a majority of the Voting Interest of the Company is required to approve or carry
out an action of the members.

6.2 Meetings of Members. Annual, regular, or special meetings of the Members
are not required but may be held at such time and place as the Members deem
necessary or desirable for the reasonable management of the Company. A written notice
setting forth the date, time, and location of a meeting must be sent at least ten (10) days
but no more than sixty (60) days before the date of the meeting to each Member entitled
to vote at the meeting. A Member may waive notice of a meeting by sending a signed
waiver to the Company’s principal executive office or as otherwise provided in the
Alaska Revised Limited Liability Company Act. In any instance in which the approval
of the Members is required under this Agreement, such approval may be obtained in
any manner permitted by the Alaska Revised Limited Liability Company Act, including
by conference call or similar communications equipment, Any action that could be
taken at a meeting may be approved by a consent in writing that describes the action to
be taken and is signed by Members holding the minimum Voting Interest required to
approve the action. If any action is taken without a meeting and without unanimous
written consent of the Members, notice of such action must be sent to each Member that
did not consent to the action.






ARTICLE 7: WITHDRAWAL AND TRANSFERS OF MEMBERSHIP INTERESTS

71  Withdrawal. Members may withdraw from the Company prior to the
dissolution and winding up of the Company (a) by transferring or assigning all of their
respective Membership Interests pursuant to Section 7.2 below, or (b} if all of the
Members unanimously agree in a written consent. Subject to the provisions of Article 3,
a Member that withdraws pursuant to this Section 7.1 will be entitled to a distribution
from the Company in an amount equal to such Member's Capital Account.

79 Restrictions on Transfer; Admission of Transferee. A Member may not
transfer any Membership Interests, whether now owned or later acquired, unless
Members holding all of the Percentage Interests not subject to transfer consent to such
transfer. A person may acquire Membership Interests directly from the Company upon
the written consent of all Members. A Person that acquires Membership Interests in
accordance with this Section 7.2 will be admitted as a Member of the Company only
after the requirements of Section 2.3(b) are complied with in full.

ARTICLE 8: DISSOLUTION

81 Dissolution. The Company will be dissolved upon the first to occur of the
following events:

()  The unanimous agreement of all Members in a consent in writing
to dissolve the Company;

(i)  Entry of a decree of judicial dissolution under Section 405 of the
Alaska Limited Liability Company Act;

(iiiy At any time that there are no Members, unless and provided that
the Company is not otherwise required to be dissolved and wound
up, within 90 days after the occurrence of the event that terminated
the continued membership of the last remaining Member, the legal
representative of the last remaining Member agrees in writing to
continue the Company and (i) to become a Member; or (ii) to the
extent that the last remaining Member assigned its interest in the
Company, to cause the Member’s assignee to become a Member of
the Company, effective as of the occurrence of the event that
terminated the continued membership of the last remaining

Member;






(iv) The sale or transfer of all or substantially all of the Company’s
assets,

(v) A merger or consolidation of the Company with one or more
entities in which the Company is not the surviving entity.

3.2 No Automatic Dissolution Upon Certain Events. Unless otherwise set forth
in this Agreement or required by applicable law, the death, incapacity, disassociation,
bankruptcy, or withdrawal of a Member will not automatically cause a dissolution of
the Company.

ARTICLE 9: INDEMNIFICATION

9.1 Indemnification. The Company has the power to defend, indemnify, and
hold harmless any Person who was or is a party, ot who is threatened to be made a
party, to any Proceeding (as that term is defined below) by reason of the fact that such
Person was or is a Member, Manager, officer, employee, representative, or other agent
of the Company, or was or is serving at the request of the Company as a director,
Manager, Governor, officer, employee, representative or other agent of another limited
liability company, corporation, partnership, joint venture, trast, or other enterprise
(each such Person is referred to asa “Company Agent”), against Expenses (as that term
is defined below), judgments, fines, settlements, and other amounts {collectively,
“Damages”) to the maximum extent now or hereafter permitted under Alaska law.
“Proceeding,” as used in this Article 9, means any threatened, pending, or completed
action, proceeding, individual claim or matter within a proceeding, whether civil,
criminal, administrative, or investigative. “Fxpenses,” as used in this Article 9, includes,
without limitation, court costs, reasonable attorney and expert fees, and any expenses
incurred relating to establishing a right to indemnification, if any, under this Article 9.

9,2 Mandatory. The Company must defend, indemnify and hold harmiess a
Company Agent in connection with a Proceeding in which such Company Agent is
involved if, and to the extent, Alaska law requires thata limited liability company
indemnify a Company Agent in connection with a Proceeding.

9,3 Expenses Paid by the Company Prior to Final Disposition. Expenses of
each Company Agent indemnified or held harmless under this Agreement that are
actually and reasonably incurred in connection with the defense or settlement of a

Proceeding may be paid by the Company in advance of the final disposition of a
Proceeding if authorized by a vote of the Members that are not seeking indemnification

holding a majority of the Voting Interests (excluding the Voting Interest of the
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Company Agent seeking indemnification) or a majority of the Managers that are not
seeking indemnification, as the case may be. Before the Company makes any such
payment of Expenses, the Company Agent seeking indemnification must deliver a
written undertaking to the Company stating that such Company Agent will repay the
applicable Expenses to the Company unless it is ultimately determined that the
Company Agent is entitled or required to be indemnified and held harmless by the
Company (as set forth in Sections 9.1 or 9.2 above or as otherwise required by
applicable law).

ARTICLE 10: GENERAL PROVISIONS

101 Notice. (a) Any notices {including requests, demands, or other
communications) to be sent by one party to another party in connection with this
Agreement must be in writing and delivered personally, by reputable overnight courier,
ot by certified mail (or equivalent service offered by the postal service from time to
time) to the following addresses or as otherwise notified in accordance with this
Section: (i) if to the Company, notices must be sent to the Company’s principal
executive office; and (if) if to a Member, notices must be sent to the Member’s last
known address for notice on record. (b) Any party to this Agreement may change its
notice address by sending written notice of such change to the Company in the manner
specified above. Notice will be deemed to have been duly given as follows: (i) upon
delivery, if delivered personally or by reputable overnight carrier or (ii) five days after
the date of posting if sent by certified mail.

10.2 Entire Agreement; Amendment. This Agreement along with the Articles of
Organization (together, the “Organizational Documents”), constitute the entire
agreement among the Members and replace and supersede all prior written and oral
understandings and agreements with respect to the subject matter of this Agreement,
except as otherwise required by the Alaska Revised Limited Liability Company Act.
There are no representations, agreements, arrangements, or undertakings, oral or
written, between or among the Members relating to the subject matter of this
Agreement that are not fully expressed in the Organizational Documents. This
Agreement may not be modified or amended in any respect, except in a writing signed
by all of the Members, except as otherwise required or permitted by the Alaska Revised
Limited Liability Company Act.

10.3 Governing Law; Severability. This Agreement will be construed and
enforced in accordance with the laws of the state of Alaska. If any provision of this
Agreement is held to be unenforceable by a court of competent jurisdiction for any
reason whatsoever, (i) the validity, legality, and enforceability of the remaining
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provisions of this Agreement (including without limjtation, all portions of any
provisions containing any such unenforceable provision that are not themselves
unenforceable) will not in any way be affected or impaired thereby, and (ii) to the
fullest extent possible, the unenforceable provision will be deemed modified and
replaced by a provision that approximates the intent and economic effect of the
unenforceable provision and the Agreement will be deemed amended accordingly.

104 Further Action. Each Member agrees to perform all further acts and
execute, acknowledge, and deliver any documents which may be reasonably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

105 No Third Party Beneficiary. This Agreement is made solely for the benefit
of the parties to this Agreement and their respective permitted successors and assigns,
and no other Person or entity will have or acquire any right by virtue of this Agreement.
This Agreement will be binding on and inure to the benefit of the parties and their
heirs, personal representatives, and permitted successors and assigns.

10.6 Incorporation by Reference. The recitals and each appendix, exhibit,
schedule, and other document attached to or referred to in this Agreement are hereby
incorporated into this Agreement by reference.

10.7 Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if all of the Members signed the same copy. All

counterparts will be construed together and will constitute one agreement.

[Remainder Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties have executed or caused to be executed
this Operating Agreement and do each hereby represent and warrant that their respective

signatory, whose signature appears below, has been and is, on the date of this Agreement,
duly authorized to execute this Agreement.

Dated: _ 1\ /|1) 201¢

L7 Jé;ic,

Wi
Herb Cofipany, LLC

2

Lol Jo i
Sighature of Tan
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EXHIBIT A
MEMBERS

The Members of the Company and their respective addresses, Capital
Contributions, and Ownership Interests are set forth below. The Members agree to keep
this Exhibit A current and updated in accordance with the terms of this Agreement,
including, but not limited to Sections 2.1, 2.3, 2.4, 7.1, 7.2, and 10.1.

Members Capital Contributions Percentage
Interest

Jessica Huft 45%
Address:

405 Ream Ln

Fairbanks, AK 99712

Cristopher Konopka 45%
Address:

405 Ream Ln

Fairbanks, AK 99712

Tanana Herb Company 10%
Address:

PO BOX 81772

Fairbanks, AK 99708
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EXHIBIT B
MANAGERS

Manager(s)} of the Company are set forth below.

Jessica Huff
Cristopher Konopka

-15-






Division of Corporations, Business

and Professional Licensing

Department of Commerce, Community, and Economic Development

Division of Corporations, Business and Professional

Licensing

Page 1 of 1

State of Alaska > Commerce > Corporations, Business, & Professional Licensing > Search & Database Download > Corp. > Corporation Details

NAME(S)
Type Name
Legal Name Tanana Herb Company, LLC
ENTITY DETAILS
Entity Type: Limited Liability Company
Entity #: 10036773
Status: Good Standing
AK Formed Date: 3/15/2016
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2018
Entity Mailing Address: PO BOX 81772, FAIRBANKS, AK 99708-1772
Entity Physical Address: 3495 OLD RIVER LANDING, FAIRBANKS, AK 99709-2800
REGISTERED AGENT
Agent Name: Leslea Nunley
Registered Mailing Address: 2008 PERKINS DRIVE, FAIRBANKS, AK 99709-2838
Registered Physical Address: 2008 PERKINS DRIVE, FAIRBANKS, AK 99709-2838
OFFICIALS
AK Entity # Name Titles
Leslea Nunley Member

FILED DOCUMENTS

Date Filed Type
3/15/2016
3/15/2016

Creation Filing

Initial Report

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

https://www.commerce.alaska.gov/CBP/Main/Search/EntityDetail/10036773

Filing
Click to View
Click to View

Owned

100

Certificate
Click to View

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

[JShow Former

State of Alaska © 2017

7/6/2017





OPERATING AGREEMENT
OF

TANANA HERB COMPANY, LLC .

A LIMITED LIABILITY COMPANY

STATE OF ALASKA






CERTIFICATE

The undersigned agree, acknowledge and certify that the foregoing document constitutes the
Operating Agreement adopted by the Member(s) of the Company as of the date of this Agreement

 Cpahn K S urdley

SCHEDULE A
Member Capital Contributions Membership
(Name and Address) (Cash, or Gross Asset Value of Interest

Property Contribution)
y 4 rs Cal
Leslea L. Nunley, 2008 Perkins Drive, Fairbanks, AK 99709

$ 1,000.00 /() 0 o
%

%





OPERATING AGREEMENT

OF
TANANA HERB COMPANY, LLC

A LIMITED LIABILITY COMPANY

STATE OF ALASKA

This OPERATING AGREEMENT is entered into and shall be effective as of
March 15, 2016 by the undersigned.

RECITAL

The undersigned entity or person (the “Member™) desires to establish a limited liability
company (the “Company”) with a single member and desires to set forth in this declaration (referred to
as the “Operating Agreement”) the terms of the Company’s organization and operation. The Member,
intending legally to be bound by this Agreement, declares as follows:

Article 1
FORMATION, PURPOSE AND DEFINITIONS

1.1 Establishment of Limited Liability Company. The Member hereby establishes a limited
liability company with a single member, pursuant to the provisions of the laws govemning limited liability
companies in the State of ~ Alaska (the “Act”) and upon the terms
declared in this Operating Agreement.

1.2 Name. Pursuant to the terms of this Agreement, the Member intends to carry on the
activities of the Company under the above name. The Company may conduct its activities under any
other permissible name designated by the Member.

1.3 Principal Office of the Company. The principal office of the Company shall be located
at such location as the Member may determine. The registered agent for the service of process and
registered office of the Company shall be the person and location set forth in the Formation Document
filed with the governing State authority, and the Member may, from time to time, change such agent and
office by appropriate filings as required by law.

1.4 Purpose. The Company may engage in any lawful business, investment, or other activity
permitted under the Act or the laws of any jurisdiction in which the Company may transact its affairs.
The Company shall have the authority to do all things necessary or advisable in order to accomplish
such purposes.

1.5 Term. The term of this Company shall begin on the date of filing of a Formation Document
with the governing State authority. The duration of the Company shall be indefinite and shall continue
until the Company is dissolved in accordance with the provisions of Article 6 of this Agreement or the Act,
which shall constitute the time specified for dissolution of the Company, as contemplated by the Act.

1.6  Other Activities of the Member. The Member may engage in or possess an interest in other
business or investment ventures of any nature, whether or not similar to or competitive with the activities
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of the Company. The Company may enter into transactions with the Member or the Member’s affiliates.

1.7 Defined Terms. Capitalized words and phrases used in this Agreement shall have the
meanings ascribed to such terms in the Glossary contained in Section 8.2 of this Agreement,

Article 2
CONTRIBUTIONS TO CAPITAL

2.1 Capital Contributions. Upon formation of the Company, the Member shall make the
Capital Contribution set forth on Schedule A.

2.2 Withdrawal of Capital. The Member shall not be entitled to withdraw any part of the
Member’s Capital Contribution or to receive any distribution from the Company, except as provided in
this Agreement.

2.3 Additional Capital Contributions. The Member shall not be required to make any
additional capital contribution to the Company, except as provided in this Agreement.

24 Interest on Capital Contributions. No interest shall be due from the Company on any
Capital Contribution of the Member.

2.5 Limitation on Liability of Member.,

(a) Except as otherwise expressly required by applicable law of the State in which
the Company is formed and organized, or as otherwise provided under this Agreement, no member
(or holder of economic rights in the Company), manager, employee or agent of the Company shall be
obligated personally for any debt, obligation, or liability of the Company, or for any debt, obligation or
liability of another member, manager, employee or agent of the Company, by reason of being a member
(or holder of economic rights), or by reason of acting in the capacity of.a manager, employee or agent
of the Company.

(b) A Member shall be personally obligated for any debt or liability that the Member
expressly assumes in writing, including, without limitation, the obligation to make a specified Capital
Contribution as provided in this Agreement.

Article 3
ALLOCATION OF PROFITS, LOSSES AND CASH FLOW

3.1 Profits & Losses. Profits and Losses for any fiscal year shall be allocated to the Member.

3.2 Net Cash Flow Distributions. Net Cash Flow shall be distributed in the following priority,
subject to Article 6: ’

(a) First, to the Member in repayment of any advance of funds to the Company as a
lender, to the extent of any advances still owed, including accrued and unpaid interest thereon, if any,
and including, without limitation, amounts not then due and owing;
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(b) Additional distributions, if any, will be made to the Member, in such amounts
and at such times as determined by the Member,

Article 4
RIGHTS AND DUTIES OF MEMBER

4.1 Management. The business, investment, or other activities and affairs of the Company
shall be managed by the Member. The Member shall have full and complete authority and power to
manage and control the business, investment, or other activities and affairs and property of the Company,
and to perform all acts or activity customary, necessary or advisable in connection with the Company’s
business. Nothing contained in this Agreement shall require any person to inquire into the authority of
the Member to execute and deliver any document on behalf of the Company or to bind the Company
pursuant to such document.

4.2  Powers of Employee and Agents. Unless authorized to do so by this Operating Agreement
or by the Member, no attorney-in-fact, employee, or other agent of the Company shall have any power
or authority to bind the Company in any way, to pledge its credit or to render it liable pecuniarily for
any purpose.

4.3  Liability for Certain Acts. To the extent permitted by applicable law of the State in which
the Company is formed and organized, the Member shall not be personally liable to the Company for
failure to perform in accordance with, or to comply with the terms and conditions of, the Operating
Agreement or for any other reason, regardless of whether such failure to perform, or to comply or
such other reason constitutes gross negligence or willful misconduct by the Member, Notwithstanding
anything to the contrary in this Agreement, and to the extent permitted by the law of the State in which
the Company is formed and organized, the Member shall not have any fiduciary duty or obligation to
a holder of economic rights or any other transferee of an interest in the Company (other than a person
admitted as a Member) or to any other creditor of the Company.

4.4 Indemnification. The Member shall be indemnified by the Company, to the fullest extent
permitted by the law of the State in which the Company is formed and organized, against any losses,
judgments, liabilitics and expenses (including reasonable attorney fees) incurred by the Member by
reason of any act or omission performed or omitted by the Member in good faith on behalf of the
Company in a manner reasonably believed by the Member to be within the scope of the authority granted
to the Member by this Agreement. The Company may also indemnify its employees and other agents
who are not members, to the fullest extent permitted by the law of the State in which the Company
is formed and organized, provided that the indemnification in any given situation is approved by the
Member.

Article S
TRANSFER OF MEMBERSHIP INTERESTS

5.1 Permitted Transfers. The Member may transfer, whether voluntarily or involuntarily,
any portion of the Member’s Membership Interest in the Company, as provided for in this Agreement.
For purposes of this Agreement, a “fransfer” includes, but is not limited to, any sale, assignment, gift,
exchange, hypothecation, collateral assignment or subjection to any security interest.

5.2 Transfer of Membership Interest Without Substitution. Subject to compliance with the
conditions of Section 5.5, the Member shall have the right to transfer all or part of such Member’s
Membership Interest by a written instrument of transfer, the terms of which are not in contravention of
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any of the provisions of this Agreement. Unless and until admitted as a substitute or additional Member
in accordance with this Agreement, a transferee shall only be a holder of economic rights and shall be
entitled to receive distributions from the Company, and be allocated Profits and Losses of the Company,
attributable to the Membership Interest acquired by reason of such transfer from and after the effective
date of the transfer of such Interest. All other rights attributable to such transferred Interest, including,
without limitation, the right to inspect Company books and to vote on Company matters, shall terminate
until and unless such transferee becomes a substituted or additional Member.

5.3 Admission of Transferees as New Members.

(@) A transferee holding ecopomic rights in the Company from the Member may
become an additional Member in the Company if, in addition to the requirements of Section 5.5, (i) the
transferee obtains the written consent of the Member, which consent may be withheld for any reason or
without reason as a matter of absolute discretion; and (ii) the transferor and transferee named in such
transfer have executed and acknowledged such other instruments as such Member may reasonably
deem necessary or desirable to effect such admission, including, without limitation, an amendment of
this Agreement to reflect the presence of more than one Member holding an interest in the Company.

(b) A transferee holding all of the economic rights in the Company, as assignee
of the Member’s entire Membership Interest, may become a substituted Member in the Company if,
in addition to the requirements of Section 5.5, the transferee appoints a new Member as provided in
Section 6.1(d).

(c) A transferee accepted as a substitute or additional Member under this Section 5.3
shall have all of the rights and obligations of such transferee’s predecessor in interest in the Company,
to the extent that they relate to the transferred interest, except as otherwise modified or altered pursuant
to an amendment of this Agreement.

5.4 Issuance of New Membership Interests. Any person acceptable to the Member may
become an additional Member in the Company by the issuance of additional Membership Interests in
exchange for such consideration as the Member may determine as a matter of absolute discretion. Such
person may become an additional Member in the Company only if, in addition to the requirements of
Section 5.5, the person executes such instruments as such Member may deem necessary or desirable
to effect such admission, including, without limitation, an amendment of this Agreement to reflect the
presence of more than one Member holding an interest in the Company.

5.5 Conditions on Transfers of Membership or Economic Interest. A transfer of a
Membership Interest or economic rights in the Company, and the admission of additional Members,
otherwise permitted by this Article 5 shall be subject to the following additional limitations:

() No Membership or economic rights may be transferred or issued if such proposed
action, in the opinion of counsel for the Company, (i) would directly result in the cancellation of the
Formation Document or an obligation to file a Certificate of Cancellation or Articles of Dissolution
or similar document of record, or (ii) would impair the ability of the Company to be taxed as a sole
proprietorship or partnership for Federal income tax purposes.

(b) No Membership Interest (or economic rights) may be issued by the Company or
transferred by the Member unless the transferee (whether such person is to be admitted as a Member
or will merely be a holder of economic rights) confirms in writing (acceptable to the Member, if any)
that such transferee has accepted, assumed, and agreed to be bound subject to and bound by 2all of the
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terms and conditions of this Agreement, as amended to reflect the presence of more than one Member,
if applicable, or the presence of one or more holders of economic rights in the Company. Any such
amendment shall be determined in writing, as the case may be, by the sole Member (or the Member’s
successor(s) appointed pursuant to Section 6.1(d), or by the Member and any persons to be admitted
as additional members of the Company. No interest in the Company may be transferred unless the
assigning Member delivers to the Company a written instrument of assignment, duly executed by the
transferor or such transferor’s personal representative or authorized agent.

5.6 Allocations Upon Transfer of Membership or Economic Interest or Upon Admission.

(2) Asbetween the Member and such Member’s transferee, profits, losses and credits
for any semi monthly period shall be apportioned to the person who is the holder of the Membership
Interest transferred on the last day of such semi monthly period, without regard to the results of the
Company’s operations during the period before or after such transfer. However, in the event that it is
determined by the Member that the convention adopted by the Company to allocate income, gain, loss,
deduction or credit of the Company is not in compliance with Section 706{d) of the Code, as modified by
Regulations promulgated thereunder, then the Member shall revise the method of allocation to comply
with such Regulations.

{b) Nonew members or holders of economic rights shall be entitled to any retroactive
allocation of Profits or Losses incurred by the Company.

(¢) Any distributions of cash or other property shall be made to the holder of record
of any portion of a Membership Interest (or economic rights) on the date of distribution.

Article 6
DISSOLUTION AND LIQUIDATION

6.1 Events Triggering Dissolution. The Company shall dissolve and commence winding up
and liquidating upon the first to occur of any of the following (“Liguidating Events ™.

() the determination by the Member, that the Company should be dissolved;
(b) the insolvency or bankruptey of the Company;
(c) the sale of all or substantially all of the Company’s assets; or

(d) the Dissociation of the Member or any other act that causes the Company to have
no remaining members under the Act, provided that any such event shall not be a Liquidating Event ifa
new member is appointed, in writing, by the Member’s successor in interest within ninety (90) days of
such Dissociation, and if there is more than one successor in interest to the Member, then appointment
of a new member shall be made by the affirmative decision of persons holding a majority of such
successor interests in the Company; or

(e) ény event that makes it impossible, unlawful or impractical to carry on the
business of the Company.

6.2 Liquidation. Upon dissolution of the Company in accordance with Section 6.1, the
Company shall be liquidated. The proceeds of such liquidation shall be applied and distributed in the
following order of priority:





(a) to the payment of the debts and liabilitics of the Company (other than debts or
liabilities owing to the Member) and the expenses of liquidation;

(b) the setting up of any reserves which the Member (or a Liquidating Manager,
appointed by the successor in interest to the Member, in the event of the Member’s Dissociation) may
deem reasonably necessary for any contingent or unforeseen liabilities or obligations of the Company,
which reserves shall be paid over to an attorney at law of the State in which the Company is formed and
organized, as escrow holder, to be held for the purpose of disbursing (under the direction of the Member
(or the Liquidating Manager) such reserves in payment of any of the aforementioned liabilities and, at
the expiration of such period (not to exceed two (2) years) as the Member (or Liquidating Manager) may
deem advisable, for distribution in the manner hereinafter provided;

(¢) to the repayment of any outstanding advances or loans that may have been made
by the Member to the Company, other than capital contributions, pro rata on the basis of such advances
and loans to the Company; and

(d) the balance, if any, to the Member, or the Member’s successor in interest.

6.3  Certificate of Cancellation. Upon the dissolution of the Company and the completion
of the liquidation and winding up of the Company’s affairs and business, the Member (or Liquidating
Manager) shall prepare and file a Certificate of Cancellation or Articles of Dissolution or similar
document, to be placed of record with the appropriate State authority or agency, as required by the Act.
When such certificate is filed, the Company’s existence shall cease.

Article 7
ACCOUNTING AND FISCAL MATTERS

7.1  Fiscal Year. The fiscal year of the Company shall be the calendar year.

72 Method of Accounting. The Membér shall select a method of accounting for the Company
as deemed necessary or advisable and shall keep, or cause to be kept, full and accurate records of all
transactions of the Company in accordance with sound accounting principles consistently applied.

7.3 Records to be Maintained. The Company shall maintain the following additional records:

(a) a current list of the full name and mailing address, of the Member and each
Economic Interest Owner, if any, together with date on which each acquired an interest in the Company,
the information set forth on Schedule A relating to the Member’s Capital Contributions and Membership
Interest, and the amount of Capital Contribution, if any, the Member has agreed to make in the future ;

(b) a copy of the Formation Document and all amendments to such document,
together with signed copies of any powers of attorney pursuant to which the Formation Document or

any such amendments were signed;

(c) a copy of the Company’s federal, state and local income or information tax
returns and reports for the three most recent fiscal years; and

(d) acopy of this Agreement, including any and all amendments to this Agreement.





7.4 Bank Accounts. The Member shall open and maintain (in the name of the Company) bank
or brokerage accounts in which shall be deposited all funds of the Company. Withdrawals from such
account or accounts shall be made upon the signature or signatures of such person or persons as the
Member shall designate.

Article 8
MISCELLANEOUS

8.1 Amendment. This Agreement may be amended by the Member, at any time and for any
reason, provided that such amendments are declared by the Member in a writing signed by the Member.

8.2 Glossary. As used in this Agreement, capitalized words and phrases shall have the
following meanings:

(a) Code. “Code” means the Internal Revenue Code of 1986, as amended from time
to time (or any corresponding provisions of succeeding law).

(b) Company. “Company” means the limited liability company governed by this
Agreement.

» (c) Dissociation. A person shall cease to be a Member upon the happening of any of
the following events:

(i) the bankruptcy of a Member;

(ii) the assignment or transfer by a Member of such person’s entire
Membership Interest in accordance with the terms of this Agreement;

(iii) inthe case of a Member who is a natural person, the death of the Member
or the entry of an order by a court of competent jurisdiction adjudicating the Member incompetent to
manage the Member’s personal estate;

(iv) in the case of a Member who is acting as a Member by virtue of being a
trustee of a trust, the termination of the trust (but not merely the substitution of a new trustee);

(v) in the case of a Member that is a separate organization other than a
corporation, the dissolution and commencement of winding up of the separate organization; or

(vi) inthe case of a Member that is a corporation, the filing of a certificate of
dissolution, or its equivalent, for the corporation or the revocation of its charter.

(d) EconomiclInterest. “Economic Interest” means a share of the Company’s Profits,
Losses, Net Cash Flow, and other distributions of the Company’s assets pursuant to this Agreement and
the Act, but shall not include any right to participate in the management or affairs of the Company,
including, without limitation, the right to vote on, consent to, or otherwise participate in any decision as
a Member, all as provided in Section 5.2.

(e) Formation Document. “Formation Document” means the document initially filed

of record with the applicable State agency or authority to establish the Company under the Act, including,
without limitation, a Certificate of Formation or an Articles of Organization, as the case may be.
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(f) Net Cash Flow. “Net Cash Flow” means the gross cash proceeds from Company
operations (including all sales and dispositions) and all refinancings or placement of new mortgages on
Company property, less the portion of such proceeds used to pay or establish reserves for all Company
expenses, debt payments, capital improvements, replacements, and contingencies, all as determined by
the Member. Net Cash Flow shall not be reduced by depreciation, amortization, cost recovery deductions,
or similar allowances, but shall be increased by any reductions of reserves previously established pursuant
to Section 4.2. Payments of principal and interest on any debts or other obligations of the Company,
whether or not secured by mortgages or liens on Company property, shall be considered as a deduction
from Net Cash Flow. For purposes of this Agreement, Net Cash Flow shall also include any Capital
Contributions of the Member as well as any incremental adjustment to the value of the Company’s
property. Actual or deemed distributions to the Member (other than payments then due and owing to the
Member as a Lender) shall not be taken into account for purposes of calculating Net Cash Flow.

g) Profit and Losses. “Profits” and “Losses” means, for each fiscal year or other
period, an amount equal to the Company’s taxable income or loss for such year or period, determined in
accordance with the Code, with the following adjustments. Any income of the Company that is exempt
from federal income tax (or losses that are not deductible for federal income tax purposes) and not
otherwise taken into account in computing Profits or Losses pursuant to this Subsection shall be added
(or deducted, as the case may be) to such taxable income or loss.

8.3- Binding Effect. Except as otherwise provided in this Agreement to the contrary, this
Agreement shall be binding upon and inure to the benefit of the Member, and the Member’s personal
representatives, successors and assigns.

8.4 Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the State in which the Company is formed and organized.

8.5 Severability. The invalidity or unenforceability of any particular provision of this
Agreement shall be construed in all respects as if such invalid or unenforceable provision were
omitted,






LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into effect as of November 16, 2016
by and between Jessica Huff, whose address is 405 Ream Lane, Fairbanks Alaska, 99712
{(hereinafter referred to as "Landlord"), and Timeless Adventures, LLC, whose address
shall be: 405 Ream Lane, Fairbanks Alaska, 99712 (hereinafter referred to as "Tenanmt").

ARTICLE 1 - GRANT OF L EASE

Landiord, in consideration of the rents to be paid and the covenants and agreements to be
performed and observed by the Tenant, does hereby lease to the Tenant and the Tenant
does hereby lease and take from the Landlord the property described in Exhibit "A"
attached hereto and by reference made a part hereof (the "Leased Premises™).

ARTICLE IT - LEASE TERM

Section . Total Term of Lease
The term of this Lease shall begin on the commencement date of November 16, 2016 as
defined in Section 2 of Article I, and this Lease shall be reviewed for renewal or
termination on March 1, 2020.

Section 2. Commencement Date

The "Commencement Date" shall mean the date of which the Tenant shall have
permission from the Landlord to officially conduct business on the Leased premises.

ARTICLE Il - EXTENSIONS

The parties involved may elect to extend this Agreement upon such terms and conditions
as agreed upon in writing and signed by both parties at the time of any such extension.

ARTICLE 1V - DETERMINATION OF RENT

The Tenant and the Landlord agrees to accept rent at the following rates and times:

Section 1. Annual Rent

Annual rent for the term of this Lease shall be zero dollars and zero cents.





ARTICLE V - SECURITY DEPOSIT

No security deposit is required for this Lease

ARTICLE VI - TAXES

Section |. Tenants Company Taxes
The Tenant shall be solely liable for any and all company taxes that are incurred from
conducting business on the Leased Premises. Al state and federal taxes in relation to the
Tenants Company, Timeless Adventures, LLC, is the Tenants sole responsibility.
Section 2. Real Estate and Property Taxes
During the duration of this Lease, the Landlord shall pay all real estate and property

taxes associated with the Leased Property. The Landlord is solely responsible for any and
all loans associated to the ownership of the property and this Leased Premises.

ARTICLE Vi - CONSTRUCTION AND COMPLETION

Section 1. Improvements by Tenant

Tenant may have prepared plans and specifications for the construction of improvements,
and., if so, such plans and specifications are attached hereto as Exhibit "B" and
incorporated herein by reference. Tenant shall obtain all required certificates, permits,
licenses, insurance policies, and other authorizations of state and governmental bodies or
authorities which are necessary to permit the construction of the improvements on this
Leased Premises. All construction or improvement costs and liabilities of the Leased
Premises is solely the Tenants responsibility.

Section 2. Ultilities

Tenant shall pay for all water, sanitation, sewer, electricity, light, heat, gas, power, fuel,
janitorial, and any other services connected to Tenant's use of the Leased Premises.

ARTICLE VIII - OBLIGATIONS FOR REPAIRS

Section 1. Tenant’s Repairs

The Tenant shall repair and maintain the Leased Premises in good order and condition,
except for reasonable wear and tear. The Tenant accepts all responsibility for the
maintenance or repair nceded as the result of the act of omission or negligence of the
Tenants, its employees, agents, or contractors.





ARTICLE IX - TENANT'S COVENANTS

Section |. Tenant's Covenarnts

The Tenant agrees to procure all state licenses and permits required for any business use
made of the Leased Premises.

ARTICLE X - INDEMNITY BY TENANT

Section 1. Indemnity and Public Liability

The Tenant shall hold the Landlord harmless and indemnify Landlord from all tnjury,
loss, claims or damage to any person or property while under contract of the Leased
Premises. Tenant shall maintain, with respect to the Leased Premises, business liability
insurance with limits of not less than two million dollars for injury or death from one
accident and one million dollar policy for property damage insurance, insuring Landlord
and Tenant against injury to persons or damage to property on or about the Leased
Premises.

ARTICLE XI - USE OF PROPERTY BY TENANT

Section 1. Intended Use of the Leased Premises

The Leased Premises shall be occupied and used by the Tenant exclusively for cannabis
cultivation and processing. The Tenant has the Landlords permission to operate a
cannabis cultivation company and use the 2047 square foot outbuilding for all processing
purposes. All areas where cannabis is grown or processed must be gated and secured.

Nothing herein shall give the Tenant the right to use the property for any other purpose or

to sublease, assign, or license the use of the property to any sub lessee, assignee, or
licensee.

ARTICLE XII - SIGNAGE

Section 1. Exterior Signs

Tenant shall have the right, at its sole risk and expense and in conformity with applicable
laws and ordinances, to erect signs on any portion of the Leased Premises.

Section 2. Interior Signs
Tenant shall have the right, at its sole risk and expense and in conformity with applicable

laws and ordinances, to erect, maintain, place and install its usual and customary signs
and fixtures in the interior of the Leased Premises.






ARTICLE X111 - CONDEMNATION

Section 1. Total Taking

If, after the execution of this Lease and prior to the expiration of the term hereof, the
Leased Premises shall be taken under power of eminent domain by any public or private
authority, or conveyed by Landlord to said authority in lieu of such taking, then this
Lease and the term hereof shall cease and terminate as of the date when possession of the
Leased Premises shall be taken by the taking authorities.

ARTICLE X1V — ADDITIONAL PROVISIONS

Section 1. Invalidity of Particular Provision

If any term or provision of this Lease shall be found to be, to any extent, mvalid or
unenforceable, the remainder of this Lease shall not be affected thereby, and each term
and provision of this Lease shall be valid and be enforced to the fullest extent permitted
by law.

Section 2. Captions and Definitions of Parties

The captions of the sections of this Lease are for convenience only and are not a part of
this Lease and do not in any way limit or amplify the terms and provisions of this Lease.
The word "Landlord" and the pronouns referring thereto, shall mean, Jessica Huff. Any
pronoun shall be read in the singular or plural and in such gender as the context may
require. The terms and provisions of this Lease shall be binding upon both the Landlord
and Tenant signing this Lease Agreement.

Nothing contained in this Lease Agreement shall be deemed or construed by any of the
parties involved or by any third party, as creating a relationship of principal, interest, or
joint venture in any way. The relationship between the parties involved 1s nothing other
than the relationship of a Landlord and Tenant.

Section 3. Brokerage
No party has acted as, by, or through a broker in the effectuation of this Agreement.
Section 4. Entire Lease Agreement
This instrument contains the entire and only agreement between the parties, and no oral
statements or representations or prior written matter not contained in this instrument shall

have any force or effect. This Lease shall not be moditied in any way except in writing
agreed, and signed upon by both parties involved.






Section 5. Governing Law

All matters pertaining to this agreement (including its interpretation, application, vahdity,
performance and breach) in whatever jurisdiction action may be brought, shall be
governed by, construed and enforced in accordance with the laws of the State of Alaska,
In the event of any disagreement, all parties herein agree to amend disagreement via third
party mediator which is approved by all parties. In the event that third party mediation
does not remedy the disagreement then both parties agree to compromise on a solution
which is agreeable to both parties.

IN WITNESS WHEREOF, The Landlord and Tenant signed this L.ease Agreement on:
November 16", 2016

Signed, sealed and dg)iyered in the presence of:

o, B

y ssma Huff "EKNDLORD TIMELESS ADVENTURES, LLC "TENANT"

A

Witness—"

STATE OF ALASKA, CITY OF FAIRBANKS






EXHIBIT "A" LEGAL DESCRIPTION

The following described real property located at: 405 Ream Lane, Fairbanks Alaska, 99712.
Lot # 3549 - Block # 35 - Latitude & Longitude 64.877466, -147.08084.

The entire property, including the Leased Premises, is solely owned by Jessica Huff. The Tenant
(Timeless Adventures, L.LC) is strictly leasing the use of said land and outbuilding located on the
premises. In no way, shape, or form, does the Tenant own or have any loan or tax responsibilities
connected to the actual physical ownership of the property that is being leased to the Tenant. A
personal home is built on the property, which is Jessica Huff’s primary residence, and is in no
way affiliated or a part of this Lease Agreement other than the shared utilities.

Residential Home (Not included in Lease)

The home was built in 2003 and has a total of 1472 square feet. [t has three bedrooms and one
full bath. The home has a large front deck and shares the same driveway with the property that is
being leased to the Tenant.

Land (Not included in Lease)

The residential structures sit on a 42,300 square foot plot that equals .97 total acres.

Qutbuilding (Included in Lease)

This two story outbuilding was built in 2003 and has a total of 2047 square feet. The first story is
1407 square feet and the second story is 640 square feet. The outbuilding has electric, water, oil
and sewer lines in place for use and includes a half bath and utility room on the first story. The
interior center of the outbuilding has a poured conerete foundation that includes drainage lines.
This outbuilding will serve as the cannabis proccssing facility.

Land (Included in Lease)

The outbuilding and field are placed on a 176.806.8 square foot plot that equals 4.06 total acres
see Exhibit “C” for diagram of boundary lines of the Lease arca

Driveway / Parking

The square footage of the driveway and parking is included in the Lease, however; the driveway
and parking use is shared cqually between the Owner and Tenant. Both parties may use the
driveway and parking.

Persons on Leased Property

No one (including guests, visitor, employees, etc.} is allowed to access the gated areas on the
Leased premises under the age of 21. Age must be physically verified for every person before
entry.

Initials: LANDLORD )} TENANT @






EXHIBIT "B" TENANT PLANS FOR LEASED PROPERTY

The Tenant (Timeless Adventures, LLC) will conduct business operations on the Leased
premises, specifically the cultivation of cannabis. The Tenant will use the Leased
outbuilding and land to conduct all business operations relating to the cultivation and
processing of cannabis.

. 74
Initials: LANDLORD ___ ¥ TENANT cE
-










