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THE STATE COR

"ALASKA

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)

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

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

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

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

1. Important: AS 10.50.765

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

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

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

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

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

3. Entity Information: AS 10.50.765
Entity Name: Denali Dispensaries, LLC
Alaska Entity Number: 10043679

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
AMCO Received 9/4/2019



http://www.corporations.alaska.gov/

https://www.commerce.alaska.gov/cbp/Main/CBPLSearch.aspx?mode=Corp

https://www.commerce.alaska.gov/cbp/Main/CBPLSearch.aspx?mode=Corp

mailto:corporations@alaska.gov

http://corporations.alaska.gov/



4,

REMOVE from Record: AS 10.50.765(b)

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

Name: John Emmi Name:

Name: Name:

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

5. ALL Current Officials: AS 10.50.765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)
e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. o ol
s 8%
=2
FULL LEGAL NAME COMPLETE MAILING ADDRESS 2\2 e
Bradley Bartlett P.0. BOX 670253, CHUGIAK, AK 99567 50 x
Branden Bartlett 16723 Mercy Drive, Eagle River, AK 99577 25 x
Andrew Campbell P.O Box 875492, Wasilla, AK 99687 25 x
—> If necessary, use the following supplement page and include all information required above in Item #5.
6. Required Signature: AS 10.50.840

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

Signature: Date:

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

If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing authority
with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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Notice of Change of Officials SUPPLEMENT

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

Entity Name: Denali Dispensaries, LLC

Alaska Entity Number: 10043679

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

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

Name:

Name:

Name:

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

5. ALL Current Officials (continued from Page 2): AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.

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

An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

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

FULL LEGAL NAME COMPLETE MAILING ADDRESS

% OWNED
MEMBER

Manager

08-491a

\

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

S

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

"ALASKA

COR

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Contact Information

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

e Return this form with your filing

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

Entity Information

Enter your entity information as it appears on this filing.

Entity Name: Denali Dispensaries, LLC
AK Entity #: 10043679
Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW, LLC
Contact: Jana Weltzin

Mailing Address:

Address: 901 Photo Ave

city:  Anchorage state: AK  zjp- 99503

Phone:

907-231-3750

Email:

jana@jdwcounsel.com

Document Return Address

Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE
|:| Return my filings to this address provided BELOW

Company:

JDW, LLC

Contact:

Jana Weltzin

Mailing Address:

Address: 901 Photo Ave

city: Anchorage State: AK  zp- 99503

08-561

Rev 7/14/16

Contact Information
AMCO Received 9/4/2019
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FOR DIVISION USE ONLY

= “ALASKA

State of Alaska

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

PO Box 110806, Juneau, AK 99811

Phone: (907) 465-2550

Credit Card Payment Form

All major credit cards are accepted. For security purposes, do not email credit card information.
Include this credit card payment form with your application.

Name of Applicant or Licensee: _ Denali Dispensaries, LLC

Program Type: _Domestic LLC License Number (if applicable); 10043679
| wish to make payment by credit card for the following (check all that apply): AMOUNT
Application Fee: Change of Officials (CORF) $25.00

[ ] License or Renewal Fee:

|:| Other (name change, wall certificate, fine, duplicate license, exam, etc.):

1.
2.
TOTAL: $25.00
Name (as shown on credit card):
Mailing Address:
Phone Number: Email (optional):
Signature of Credit Card Holder:
08-4438 Rev 12/26/18 Credit Card Payment Form (all major cards accepted)

CREDIT CARD INFO: Your payment cannot be processed unless all fields are completed!

1. AccountNumber: Al four fields MUST
2. Expiration Date: be completed!

m L This section will be
3. Biling zip Code: e A o
4. Security Code: payment is processed.

AMCO Received 9/4/2019
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Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

5=

Domestic Limited Liability Company (AS 10.50)

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

This Notice of Change of Officials will not be filed if the entity's biennial report is not current. To verify the

entity’s biennial report due date, go online to www. Corporations.Alaska.Gov and select Search
Corporations Database

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

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

1.

Important: AS 10.50.765

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

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

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

i
H

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

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

Entity Information: AS 10.50.765

Entity Name: Denali Dispensaries, LLC

Alaska Entity Number: 10043679

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2

AMCO Received 9/5/2019





4. REMOVE from Record: AS 10.50.765(b)

The following officials (members and,
as a result of this filing:

if applicable, managers) will be completely removed from the recoray

Name: Name:

Name: Name:

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

5. ALL Current Officials:

AS 10.50.765(b)

The following is a complete list of ALL rem

aining and new officials who will be on record as a result of RECEI)
= Anchor
this filing.
* An LLC must have at least one member who owns a % of the LLC. — AS 10.50. 155(b) AUG 2 5
e Must provide all members who own 5% or more ofthe LLC. — AS 10.50.765 (b)

Members must own a % of the LLC. A member may be a manager if the LLC is manager managed. CBF

An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.1 10(b)

e List ALL officials and their current information to be on record.
* Manager will only be accepted if the entity is manager-managed per the articles.
» BOLD fields are required. ' a el
s |4
©
FULL LEGAL NAME COMPLETE MAILING ADDRESS 3 E g
John Emmi, JR P.O. Box 670253, Chugiak, AK 99567 50 x
Bradley Bartlett P.O. Box 670253, Chugiak, AK 99567 50 x
—> |If necessary, use the following supplement page and include all information required above in Item #5.
6. Required Signature: AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2))
manager managed (AS 10.50.840(a)(1)); or an attorney-in
documents filed with the commissioner that are known to t
of a class A misdemeanor.

; Or a manager if
-fact (AS 10.50.840(c)). Persons who sign

he person to be false in material respects are guilty

Date: g/ Z/LQ/{(%
Printed Name: %{QKM@«; S %u)(‘(_fbk\(

M Member [] Manager

[ Attorney-in-fact
If signing on behalf of a member or manager which is an entity, then identi

fy the signer’s relationship and signing authority
with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.

Signature:

Title of Authorized Signer:

/ED
age

2019

=

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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Notice of Change of Officials SUPPLEMENT

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

Entity Name: Denali Dispensaries, LLC

Alaska Entity Number: 10043679

4. REMOVE from Record (continued from Page 2):

AS 10.50.765(b)

The following officials (members and,

if applicable, managers) will be completely removed from the record
as a result of this filing:

?’;E(%EIV i
Name: Name: ArlC jora’
- AUG2 6
Name: Name:
o CBPI

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

n).

5. ALL Current Officials (continued from Page 2): AS 10.50.765(b

)

The following is a com

plete list of ALL remaining and new officials who will be on record as a result of
this filing.

* An LLC must have at least one member who owns a % of the LLC. — AS 10.50. 155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

* AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10. 50.075(5) and AS 10. 50.110(b)

e List ALL officials and their current information to be on record. r

¢ Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required.

COMPLETE MAILING ADDRESS

FULL LEGAL NAME

% OWNED

MEMBER
Manager

Y
Llf necessary to complete Items #4 and #5, make copies of this SUPPLEMENT page.

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)
AMCO Received 9/5/2019
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THE STATE

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" Floor ;:“ECENE"C)
PO Box 110806, Juneau, AK 9981 1-0806 Anchorage
Phone: (907) 465-2550 - Fax: (907) 465-2974 |
Email: corporations@alaska.gov AUG 26 2019
Website: Corporations.Alaska.Gov

CBPL

Contact Information

* Return this form with your filing

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

hed filings

Entity Information Enter your entity information

as it appears on this filing.

Entity Name: Denali Dispensaries, LLC

AK Entity #: 10043679

Contact Person

Whom may we contact with any questions or problems with this filing?

Company: 1 JDW, LLC

Contact: Jana Weltzin

Address: 901 Photo Ave
Mailing Address:

City: Anchorage state:  AK  zip. 99503
Phone: 907-231-3750
Email: jana@jdwcounsel.com
Docuhent Return Address Provide an address for the return of your filed documents.

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

Company: JDW, LLC

Contact: Jana Weltzin

Address: 901 Photo Ave

Mailing Address:

city: Anchorage State:

AK ZIP: 99503

08-561 Rev 7/14/16 Contact Information

AMCO Received 9/5/2019
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RECITALS

Article 1.
1.01.
1.02.

Article 2.
2.01.
2.02.
2.03.
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2.05.
2.06.

Article 3.
3.01.
3.02.
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3.05.
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OPERATING AGREEMENT
OF
DENALI DISPENSARIES, LLC

THIS AGREEMENT is among Denali Dispensaries, LLC, an Alaska limited liability
company (the "Company"), and Bradley Bartlett and John Emmi, Jr. (the "Initial Members").

RECITALS

The Company is a limited liability company formed under the Alaska Limited Liability
Company Act. The other party to this Agreement is the Company's Initial Member. The parties
intend by this Agreement to define their rights and obligations with respect to the Company's
governance and financial affairs and to adopt regulations and procedures for the conduct of the
Company's activities. Accordingly, with the intention of being legally bound, they agree as
follows:

ARTICLE 1. DEFINITIONS

1.01. Scope. For purposes of this Agreement, unless the language or context clearly
indicates that a different meaning is intended, capitalized terms have the meanings specified in
this Article.

1.02. Defined Terms.
(a)  "Act" means the Alaska Limited Liability Company Act.

(b) " Affiliate,”" with respect to a Person, means (1) a Person that, directly or
indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with the Person; (2) a Person who owns or controls at least ten percent of the outstanding
voting interests of the Person; (3) a Person who is an officer, director, manager, or general
partner of the Person; or (4) a Person who is an officer, director, manager, general partner,
trustee, or owns at least ten percent of the outstanding voting interests of a Person described in
clauses (1) through (3) of this sentence.

c "Agreement” means this agreement, including any amendments.
g £r

(d)  "Articles" means the Articles of Organization filed with the Division of
Corporations, Business and Professional Licensing to organize the Company as a limited liability
company, including any amendments.

(e) "Available Funds" means the Company's gross cash receipts from
operations, less the sum of: (1) payments of principal, interest, charges, and fees pertaining to the
Company's indebtedness; (2) expenditures incurred incident to the usual conduct of the
Company's business; and (3) amounts reserved to meet the reasonable needs of the Company's
business.
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® "Bankruptcy” means the filing of a petition seeking liquidation,
reorganization, arrangement, readjustment, protection, relief, or composition in any state or
federal bankruptcy, insolvency, reorganization, or receivership proceeding.

(g) "Capital Account" of a Member means the capital account maintained
for the Member in accordance with Article 4.05.

(h) "Capital Investment" of a Member means an amount equal to the excess
of the cumulative value of the Member's Contributions of cash and property over the cumulative
value of the Member's Distributions of cash and property. For purposes of this definition (1)
Distributions out of Available Funds are not taken into account and (2) the value of any
Contribution or Distribution of property in kind is as recorded on the Company's books at the
time of the Contribution or Distribution.

@) "Code" means the Internal Revenue Code of 1986, as amended.

g) "Company" means Denali Dispensaries, LLC, and any successor limited
liability company.

(k) "Competing Activity" means an activity that competes with or is
benefitted by the Company's present or prospective activities. A passive investment in an Entity
engaged in a Competing Activity is itself a Competing Activity only if the investor and the
Entity are Affiliates.

()] "Contribution" means anything of value that a Member contributes to
the Company as a prerequisite for or in connection with membership, including any combination
of cash, property, services rendered, a promissory note, or any other obligation to contribute cash
or property or render services.

(m) "Dissociation" means a complete termination of a Member's membership
in the Company in consequence of an event described in Article 3.10.

(m)  "Distribution” means the Company's direct or indirect transfer of money
or other property with respect to a Membership Interest.

(o) "Effective Date," with respect to this Agreement, means the date on
which the Company's existence as a limited liability company begins, as prescribed by the Act.

(p) "Entity" means an association, relationship, or artificial person through
or by means of which an enterprise or activity may be lawfully conducted, including, without
limitation, a partnership, trust, limited liability company, corporation, joint venture, cooperative,
or association.

(Q) "Member" means the Initial Members and any Person who subsequently
is admitted as an additional or substitute Member after the Effective Date, in accordance with
Article 3.01.
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1y} "Membership Interest" means a Member's percentage interest in the
Company, consisting of the Member's right to share in the Company's Profit, receive
Distributions, participate in the Company's governance, approve the Company's acts and receive
information pertaining to the Company's affairs. The Membership Interests of the Initial
Members are set forth in Article 3.01. Changes in Membership Interests after the Effective Date,
including those necessitated by the admission and Dissociation of Members, will be reflected in
the Company's records. The allocation of Membership Interests reflected in the Company's
records from time to time is presumed to be correct for all purposes of this Agreement and the
Act.

(s) "Minimum Gain" means minimum gain as defined in Sections 1.704-
2(b)(2) and 1.704-2(d) of the Regulations.

(t) "Person" means a natural person or an Entity.

(n) "Profit," as to a positive amount, and "Loss," as to a negative amount,
mean, for a Taxable Year, the Company's income or loss for the Taxable Year, as determined in
accordance with accounting principles appropriate to the Company's method of accounting and
consistently applied.

(v)  "Regulations" means proposed, temporary, or final regulations
promulgated under the Code by the Department of the Treasury, as amended.

(w)  "Taxable Year" means the Company's taxable year as determined in
accordance with Article 5.02.

x) "Transfer," as a noun, means a transaction or event by which ownership
of a Membership Interest is changed or encumbered, including, without limitation, a sale,
exchange, abandonment, gift, pledge or foreclosure. "Transfer," as a verb, means to effect a
Transfer.

W) "Transferee” means a Person who acquires a Membership Interest by
Transfer from a Member or another Transferee and is not admitted as a Member in accordance
with Article 3.01(b).

ARTICLE 2. THE COMPANY

2.01. Status. The Company is an Alaska Limited Liability Company organized under
the Act.

2.02. Name. The Company's name is Denali Dispensaries, LLC.

2.03. Term. The Company's existence will commence on the Effective Date and
continue until terminated under this Agreement.
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2.04. Purposes. The Company's purposes are (a) miscellaneous store retailers and (b)
to engage in any other lawful activity for which a limited liability company may be organized
under the Act. The Company may take any action incidental and conducive to the furtherance of
those purposes.

2.05. Principal Office. The Company's principal office is located at 21035 SE Apron
Road, Chugiak, AK 99567.

2.06. Registered Agent and Registered Office. The Company's registered office in
Alaska is located at 821 N Street, Ste. 208, Anchorage, Alaska 99501, and its registered agent at
that location is Brent R. Cole. The Company may change its registered agent or registered office
at any time in accordance with the Act.

ARTICLE 3. MEMBERS
3.01. Identification.

(a) Initial Members. The names, addresses, and Membership Interests of
the Initial Members are as follows:

Bradley Bartlett 50%
P.O. Box 670253
Chugiak, Alaska 99567

John Emmi, Jr. 50%
P.O. Box 670253
Chugiak, Alaska 99567

(b) Additional and Substitute Members. The Company may admit
additional or substitute Members only with the approval of Members whose aggregate
Membership Interest exceeds 51 percent. A Member may withhold approval of the admission of
any Person for any or no reason.

(©) Rights of Additional or Substitute Members. A Person admitted as an
additional or substitute Member has all the rights and powers and is subject to all the restrictions
and obligations of a Member under this Agreement and the Act.

3.02. Changes and Verification of Membership Interests.

(a) Changes in Membership Interests. The Members' Membership
Interests may be changed only with the approval of all Members.

(b)  Verification of Membership Interests. Within 10 days after receipt of a

Member's written request, the Company will provide the Member with a statement of the
Member's Membership Interest. The statement will serve the sole purpose of verifying the
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Member's Membership Interest, as reflected in the Company's records, and will not constitute for
any purpose a certificated security, negotiable instrument, or other vehicle by which a Transfer
of a Membership Interest may be effected.

3.03. Manner of Acting.
(@) Meetings.

(i) Right to Call. Any Member or combination of Members whose
Membership Interest exceeds 10 percent may call a meeting of Members by giving written notice
to all Members not less than 10 nor more than 60 days prior to the date of the meeting. The
notice must specify the date of the meeting and the nature of any business to be transacted. A
Member may waive notice of a meeting of Members orally, in writing, or by attendance at the
meeting.

(ii) Proxy Voting. A Member may act at a meeting of Members through a
Person authorized by signed proxy.

(iii)Quorum. Members whose aggregate Membership Interest exceeds 50
percent will constitute a quorum at a meeting of Members. No action may be taken in the
absence of a quorum.

(iv)Required Vote. Except with respect to matters for which a greater
minimum vote is required by the Act or this Agreement, the vote of Members present whose
aggregate Membership Interest exceeds 50 percent of the aggregate Membership Interest of all
Members present will constitute the act of the Members at a meeting of Members.

(b)  Written Consent. The Members may act without a meeting by written
consent describing the action and signed by Members whose aggregate Membership Interest is at
least equal to the minimum that would be necessary to take the action at a meeting at which all
Members were present.

3.04. Fiduciary Duties.

(a) Exculpation. A Member will not be liable to the Company or any other
Member for an act or omission done in good faith to promote the Company's best interests,
unless the act or omission constitutes gross negligence, intentional misconduct, or a knowing
violation of law.

(b)  Justifiable Reliance. @A Member may rely on the Company's records
maintained in good faith and on information, opinions, reports, or statements received from any
Person pertaining to matters the Member reasonably believes to be within the Person's expertise
or competence.

(c) Competing Activities. A Member may participate in any business or
activity without accounting to the Company or the other Members. A Member may not,
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however, accept a business opportunity for the Member's own account that the Member believes
or has reason to believe the Company would accept if brought to its attention. The Member will
disclose to the Company any business opportunity of which the Member becomes aware. If the
Company declines to accept the opportunity, the Member may pursue it for the Member's own
account. If the Member fails to disclose the opportunity, the Member will account to the
Company for any income the Member derives from the opportunity and will indemnify the
Company for any loss the Company incurs as a result of the failure to disclose.

(d) Extent of Required Involvement. A Member must devote only the
amount of time to the Company's activities as is reasonably necessary to discharge the Member's
responsibilities and will be free to pursue gainful employment with any other Person, in any
capacity, without accounting to the Company or the other Members.

(e) Self-Dealing. A Member may enter into a business transaction with the
Company if the terms of the transaction are no less favorable to the Company than those of a
similar transaction with an independent third party. Approval or ratification by Members having
no interest in the transaction will constitute conclusive evidence that the terms satisfy the
foregoing condition.

3.05. Indemnification of Members. The Company may but is not required to
indemnify each Member for all expenses, losses, liabilities, and damages the Member actually
and reasonably incurs in connection with the defense or settlement of any action arising out of or
relating to the conduct of the Company's activities, except an action with respect to which the
Member is adjudged to be liable for breach of a fiduciary duty owed to the Company or the other
Members under the Act or this Agreement.

3.06. Compensation. The Company may compensate a Member for services rendered
to or on behalf of the Company. A Member's compensation may be determined with or without
regard to Profit or other indicators of the results of operations. Compensation paid to Members
will be treated as an expense for purposes of determining Profit. The Company will reimburse
each Member for reasonable expenses properly incurred on the Company's behalf.

3.07. Withdrawal of a Member. A Member may withdraw from the Company only
with the approval of remaining Members whose aggregate Membership Interest exceeds 60
percent of the aggregate Membership Interest of all remaining Members.

3.08. Removal of a Member. At any time there are more than two Members, the
Company may remove a Member, but only for cause and with the approval of Members whose
aggregate Membership Interest exceeds 60 percent. Cause for removal exists if the Member has
materially breached or is unable to perform the Member's material obligations under this
Agreement. A Member's removal from the Company will be effective upon the Member's receipt
of written notice of the removal.
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3.09. Transfer of Membership Interest.

(@) Restrictions on Transfer. A Member may Transfer a Membership
Interest only in compliance with this Article. An attempted Transfer of all or a portion of a
Membership Interest that is not in compliance with this Article is null and void.

(b) Permitted Transfers. A Member at any time may Transfer all or a
portion of a Membership Interest if, as of the date the Transfer takes effect, the Company is
reasonably satisfied that all of the following conditions are met:

() the Transfer, alone or in combination with other Transfers, will not
result in the Company's termination for federal income tax purposes;

(ii))  the Transfer is the subject of an effective registration under, or
exempt from the registration requirements of, applicable state and federal securities laws; and

(iii) the Company receives from the Transferee the information and
agreements reasonably required to permit it to file federal and state income tax returns and
reports.

©) Right of First Refusal.

@) If at any time a Member proposes to sell a Membership Interest
pursuant to a bona fide written offer from a third-party purchaser, the Member (the "seller") will
make a written offer to sell the Membership Interest to the remaining Members for the same
price and on the same terms as those contained in the offer from the third party. '

(i)  The remaining Members must accept the seller's offer by written
notice delivered to the seller within 30 days after the offer is received.

(iii) The remaining Members may divide the Membership Interest in
any manner to which they all agree. In the absence of agreement, they will divide the
Membership Interest in proportion to their Membership Interests, as of the time the offer is
received.

(iv)  If the remaining Members do not accept the seller's offer, the seller
may sell the Membership Interest to the third-party purchaser on the terms specified in the
original offer, provided the Company is reasonably satisfied that all of the other conditions
prescribed by this Article are met. However, if the remaining Members do not accept the seller's
offer and the seller does not complete the sale to the third-party purchaser within 30 days after
the remaining Members' right to accept the offer terminated, the seller must make a new offer to
the remaining Members and the provisions of this Article again will apply.

(d)  Transferor's Membership Status. If a Member Transfers less than all
of the Membership Interest, the Member's rights with respect to the transferred portion, including
the right to vote or otherwise participate in the Company's governance and the right to receive
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Distributions, will terminate as of the effective date of the Transfer. However, the Member will
remain liable for any obligation with respect to the transferred portion that existed prior to the
effective date of the Transfer, including any costs or damages resulting from the Member's
breach of this Agreement. If the Member Transfers all of the Membership Interest, the Transfer
will constitute an event of Dissociation for purposes of Article 3.01.

(e) Transferee's Status.

(i) Admission as a Member. A Member who Transfers a Membership
Interest has no power to confer on the Transferee the status of a Member. A Transferee may be
admitted as a Member only in accordance with the provisions of Article 3.01. A Transferee who
is not admitted as a Member has only the rights described in this Article.

(ii) Rights of Non-Member Transferee. A Transferee who is not admitted
as a Member in accordance with the provisions of Article 3.01 (i) has no right to vote or
otherwise participate in the Company's governance; (ii) is not entitled to receive information
concerning the Company's affairs or inspect the Company's books and records; (iii) with respect
to the transferred Membership Interest, is entitled to receive the Distributions to which the
Member would have been entitled had the Transfer not occurred, but only at such times and in
such amounts as the Company in its sole discretion may determine; and (iv) is subject to the
restrictions imposed by this Article to the same extent as a Member.

3.10. Dissociation.

(a) Events of Dissociation. A Member's Dissociation from the Company
occurs upon: (1) the Member's withdrawal or removal from the Company; (2) the Member's
Transfer of the Member's entire Membership Interest; (3) the Member's Bankruptcy; (4) as to a
Member who is a natural person, the Member's death or adjudication of incompetency; (5) as to a
Member who holds a Membership Interest as a fiduciary, distribution of the entire Membership
Interest to the beneficial owners; or (6) as to a Member that is an Entity, the Entity's dissolution.

(b)  Rights of Member Following Dissociation. As of the effective date of
the Member's Dissociation: (i) the Member's right to participate in the Company's governance,
receive information concerning the Company's affairs and inspect the Company's books and
records will terminate and (ii) unless the Dissociation resulted from the Transfer of the Member's
entire Membership Interest, the Member will be entitled to receive the Distributions to which the
Member would have been entitled had the Dissociation not occurred, but only at such times and
in such amounts as the Company in its sole discretion may determine. Except as provided in this
Article, the Member will have no right to receive Distributions or otherwise participate in the
Company's financial affairs. The Member will, however, remain liable for any obligation to the
Company that existed prior to the effective date of the Dissociation, including any costs or
damages resulting from the Member's breach of this Agreement.
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3.11. Redemption of Dissociating Member's Interest.
(a) Optional Redemption.

(1) If a Member's Dissociation is a result of death, dissolution, or
Transfer of Membership Interest, at any time within 180 days after the effective date of the
Dissociation, the Company may redeem not less than all of the Members Membership Interest
on the terms set forth in this Article.

(2) The Company must exercise its right to redeem the Membership
Interest by giving written notice to the Member or the Member's successor in interest (the
"seller") within the 180-day exercise period. The notice must specify the redemption price and
payment terms and indicate a closing date within 60 days after the date the notice is delivered.

(b) Redemption Price.

(1)  The redemption price of the Membership Interest will be an
amount equal to the Company's value as of the effective date of the Dissociation, multiplied by
the seller's Membership Interest.

(2) For the purpose of determining the redemption price, the
Company's value will be the value determined by unanimous agreement of the Members at two-
year intervals, as set forth on the Schedule of Values attached to this Agreement.

3) If the Members fail to redetermine the Company's value for one
successive years, the redemption price will be an amount equal to its fair market value as of the
effective date of the Dissociation, as determined by a qualified appraiser selected by the
Company. In determining the fair market value of the Membership Interest, the appraiser will
consider only those factors that are relevant to the valuation of the interest as an interest in a
going concern and will be guided by the Business Valuation Standards of the American Society
of Appraisers.

(4)  The Company will pay all costs associated with the determination
of the redemption price.

(©) Payment Terms. The Company will pay the redemption price at the
closing in the form of its promissory note in the principal amount of the purchase price payable
in five equal annual installments, with interest compounded annually at an annual rate equal to
the published prime rate of Wells Fargo as of the date the Company gives the seller notice of the
redemption.

3.12. Cross Offer

(@)  Cross Offer Notice. Any Member (Initiating Member) may, at any time,
give notice (Cross Offer Notice) to the other Member (s) of the Initiating Member's interest in
the Company or purchase all of the interest of the other Member in the Company. The Cross
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Offer Notice shall be given to the other Member (s) and shall set forth the proposed price and
terms of payment of the purchase price, which price and terms shall apply whether the Initiating
Member sells or purchases an interest in the Company.

(b) Response to Cross Offer Notice. The other Member (s) shall have a
period of 30 days after the giving of the Cross Offer Notice to elect whether to sell its interest in
the company or purchase the interest of the Initiating Member. This election shall be made by the
giving notice of its election to the Initiating Member. If the other Member fails to give timely
notice of its election, the other Member shall be deemed to have elected to sell its interest to the
Initiating Member.

(©) Closing of Purchase or Sale. The purchase or sale shall be closed within
50 days after the other Member gives notice of its response to the Cross Offer Notice, or if no
response is given, 60 days from the expiration of the period for the other Member to respond to
the Cross Offer Notice.

(d) Event of Termination of a Member. A Cross Offer Notice may not be
given after the occurrence of an event of termination of a Member described in Section 3.10 until
the earlier of: (i) the Remaining Member or Members consent to the continuation of the
terminated Member's status as a Member in accordance with Section 11.1, (ii) the Remaining
Member or Members purchase of the terminated Member's interest in the Company in
accordance with Section 3.11, or (iii) 90 days have elapsed since the occurrence of the event of
termination.

ARTICLE 4. FINANCE
4.01. Contributions.

(a) Initial Members. The Initial Members have already made their initial

contributions to the Company.

Additional Members. A Person admitted as a Member in connection with
the acquisition of a Membership Interest directly from the Company after the Effective Date will
make the Contributions specified in the agreement pursuant to which the Person is admitted as a
Member.

(b) Additional Contributions.

(i) Permitted. The Company may authorize additional Contributions at
such times and on such terms and conditions as it determines to be in its best interest.

(i1) Required.
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@) If at any time the Company determines that its financial
resources are insufficient to meet the reasonable needs of its business, it may require the
Members to make additional Contributions sufficient to meet those needs. The Members will
make the additional Contributions in proportion to their Membership Interests. However, a
Member's obligation to make additional Contributions is limited in the aggregate to 100 percent
of the aggregate value of the Member's initial Contributions, as reflected in the Company's
books.

(i) The Company must give each Member written notice of the
obligation to contribute additional capital. The notice must explain the need for additional
capital, specify the amount the Member is required to contribute, and establish a due date that is
not less than 30 days after the date of the notice. The Member will make the Contribution in
immediately available funds on or before the due date specified in the notice.

(iii)Default Remedies. If a Member does not contribute the Member's
share of a required additional Contribution on or before the due date, the Company may (i) take
such action as it considers necessary or appropriate to enforce the Member's obligation or (ii)
accept Contributions from the other Members in satisfaction of the defaulting Member's
obligation, in proportion to their Membership Interests. If the Company accepts Contributions
from other Members, the Membership Interest of each Member will be adjusted to correspond to
the ratio that the Capital Investment of the Member bears to the aggregate Capital Investment of
all Members, adjusted to reflect the Contributions made by other Members in satisfaction of the
defaulting Member's obligation.

(iv)Creditors' Rights. A Member's obligation to make additional
contributions extends only to the Company and may not be enforced by the Company's creditors
without the Member's written consent.

() Contributions Not Interest Bearing. @A Member is not entitled to
interest or other compensation with respect to any cash or property the Member contributes to
the Company.

(d)  No Return of Contribution. A Member is not entitled to the return of
any Contribution prior to the Company's dissolution and winding up.

4.02. Allocation of Profit and Loss.

(a) General Allocation. After giving effect to the special allocations
required by Article 4.02(b) (the "special allocations"), the Company's Profit or Loss for a
Taxable Year, including the Taxable Year in which the Company is dissolved, will be allocated
among the Members in proportion to their Membership Interests.

(b)  Special Allocations.

€y} If a Member unexpectedly receives an adjustment, allocation, or
distribution described in Sections 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of the Regulations that creates
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or increases a deficit in the Member's Capital Account as of the end of a Taxable Year, a pro rata
portion of each item of the Company's income, including gross income and gain for the Taxable
Year and, if necessary, for subsequent years will be allocated to the Member in an amount and
manner sufficient to eliminate the deficit in the Member's Capital Account as quickly as possible.

2) If a Member would have a deficit in his or her Capital Account at
the end of a Taxable Year that exceeds the sum of (i) the amount the Member is required to pay
the Company pursuant to an obligation described in Section 1.704-1(b)(2)(ii)(c) of the
Regulations and (ii) the Member's share of Minimum Gain, a pro rata portion of each item of the
Company's income, including gross income and gain, for the Taxable Year will be allocated to
the Member in an amount and manner sufficient to eliminate the deficit in the Member's Capital
Account as quickly as possible.

3) If there is a net decrease in the Company's Minimum Gain during a
Taxable Year, the items of the Company's income, including gross income and gain, for the
Taxable Year and, if necessary, for subsequent Taxable Years will be allocated to the Members
in proportion to their shares of the net decrease in Minimum Gain. If the allocation made by this
paragraph would cause a distortion in the economic arrangement among the Members and it is
expected that the Company will not have sufficient income to correct that distortion, the
Company may seek to have the Internal Revenue Service waive the requirement for the
allocation in accordance with Section 1.704-2(f)(4) of the Regulations.

4) Items of the Company's loss, deductions, and expenditures
described in Code Section 705(a)(2)(B) that are attributable to the Company's nonrecourse debt
and are characterized as Member nonrecourse deductions under Section 1.704-2(i) of the
Regulations will be allocated to the Members' Capital Accounts in accordance with Section
1.704-2(i) of the Regulations.

(5  Items of income, gain, loss, and deduction with respect to property
contributed to the Company's capital will be allocated between the Members so as to take into
account any variation between book value and basis, to the extent and in the manner prescribed
by section 704(c) of the Code and related Regulations.

(6)  If the special allocations result in Capital Account balances that are
different from the Capital Account balances the Members would have had if the special
allocations were not required, the Company will allocate other items of income, gain, loss, and
deduction in any manner it considers appropriate to offset the effects of the special allocations on
the Members' Capital Account balances. Any offsetting allocation required by this paragraph is
subject to and must be consistent with the special allocations.

() Effect of Transfers During Year. The Company will prorate items
attributable to a Membership Interest that is the subject of a Transfer during a Taxable Year
between the transferor and the Transferee based on the portion of the Taxable Year that elapsed
prior to the Transfer.
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4.03. Tax Allocations. For federal income tax purposes, unless the Code otherwise
requires, each item of the Company's income, gain, loss, or deduction will be allocated to the
Members in proportion to their allocations of the Company's Profit or Loss.

4,04. Distributions.

(a) Minimum Distribution to Pay Tax. Within 90 days after the close of
each Taxable Year, the Company will distribute to each Member an amount equal to the Profit
allocated to the Member for the Taxable Year multiplied by the highest marginal federal income
tax rate applicable to any Member for the Taxable Year.

(b) Remaining Available Funds. The Company will distribute to the
Members, at annual intervals, any Available Funds remaining after providing for the Distribution
required by the preceding paragraph.

() Allocation. Except as provided in Article 4.02(b), the Company will
make all Distributions to the Members in proportion to their Membership Interests.

4.05. Capital Accounts.

- (@)  General Maintenance. The Company will establish and maintain a
Capital Account for each Member. A Member's Capital Account will be:

1) increased by: (i) the amount of any money the Member contributes
to the Company's capital; (ii) the fair market value of any property the Member contributes to the
Company's capital, net of any liabilities the Company assumes or to which the property is
subject; and (iii) the Member's share of Profits and any separately stated items of income or gain;
and

(2)  decreased by: (i) the amount of any money the Company
distributes to the Member; (ii) the fair market value of any property the Company distributes to
the Member, net of any liabilities the Member assumes or to which the property is subject; and
(iii) the Member's share of Losses and any separately stated items of deduction or loss.

(b)  Adjustments for Distributions in Kind. If at any time the Company
distributes property in kind, it will adjust the Members' Capital Accounts to account for their
shares of any Profit or Loss the Company would have realized had it sold the property at fair
market value and distributed the sale proceeds.

() Adjustments for Acquisitions and Redemptions. If at any time a
Person acquires a Membership Interest from the Company or the Company redeems a
Membership Interest, the Company may adjust the Members' Capital Accounts to reflect any
Profit or Loss the Company would have realized had it sold all of its assets at fair market value
on the date of the acquisition or redemption.
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(d)  Transfer of Capital Account. A Transferee of a Membership Interest
succeeds to the portion of the transferor's Capital Account that corresponds to the portion of the
Membership Interest that is the subject of the Transfer.

(e) Compliance with Code. The requirements of this Article are intended
and will be construed to ensure that the allocations of the Company's income, gain, losses,
deductions, and credits have substantial economic effect under the Regulations promulgated
under Section 704(b) of the Code.

ARTICLE 5. RECORDS AND ACCOUNTING
5.01. Maintenance of Records.

(@)  Required Records. The Company will maintain at its principal office
such books, records, and other materials as are reasonably necessary to document and account
for its activities, including, without limitation, those required by the act to be maintained.

(b) Member Access. A Member and the Member's authorized representative
will have reasonable access to and may inspect and copy all books, records, and other materials
pertaining to the Company or its activities. The exercise of such rights will be at the requesting
Member's expense.

(©) Confidentiality. No Member will disclose any information relating to
the Company or its activities to any unauthorized person or use any such information for his or
her or any other Person's personal gain.

5.02. Financial Accounting.

(@) Accounting Method.  The Company will account for its financial
transactions using a method of accounting determined by the Members in compliance with
Sections 446 and 448 of the Code.

(b) Taxable Year. The Company's Taxable Year is the Company's annual
accounting period, as determined by the Members in compliance with Sections 441, 444, and
706 of the Code. :

5.03. Reports.

(a) Members. As soon as practicable after the close of each Taxable Year,
the Company will prepare and send to the Members such reports and information as are
reasonably necessary to (1) inform the Members of the results of the Company's operations for
the Taxable Year and (2) enable the Members to completely and accurately reflect their
distributive shares of the Company's income, gains, deductions, losses, and credits in their
federal, state, and local income tax returns for the appropriate year.
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(b)  Periodic Reports. The Company will complete and file any periodic
reports required by the Act or the law of any other jurisdiction in which the Company is qualified
to do business.

5.04. Tax Compliance.

(a) Withholding. If the Company is required by law or regulation to
withhold and pay over to a governmental agency any part or all of a Distribution or allocation of
Profit to a Member:

(1)  the amount withheld will be considered a Distribution to the
Member; and

2) if the withholding requirement pertains to a Distribution in kind or
an allocation of Profit, the Company will pay the amount required to be withheld to the
governmental agency and promptly take such action as it considers necessary or appropriate to
recover a like amount from the Member, including offset against any Distributions to which the
Member would otherwise be entitled.

(b)  Tax Matters Partner. The Company will designate a Member to act as
the "Tax Matters Partner" pursuant to Section 6231(a)(7) of the Code. The Company may
remove any Tax Matters Partner, with or without cause, and designate a successor to any Tax
Matters Partner who for any reason ceases to act. The Tax Matters Partner will inform the
Members of all administrative and judicial proceedings pertaining to the determination of the
Company's tax items and will provide the Members with copies of all notices received from the
Internal Revenue Service regarding the commencement of a Company-level audit or a proposed
adjustment of any of the Company's tax items. The Tax Matters Partner may extend the statute
of limitations for assessment of tax deficiencies against the Members attributable to any
adjustment of any tax item. The Company will reimburse the Tax Matters Partner for reasonable
expenses properly incurred while acting within the scope of the Tax Matters Partner's authority.

ARTICLE 6. DISSOLUTION
6.01. Events of Dissolution.
(a  Enumeration. The Company will dissolve upon the first to occur of:
(1)  the vote of the Members to dissolve the Company;

(2) any event that makes the Company ineligible to conduct its
activities as a limited liability company under the Act; or

3) any event or circumstance that makes it unlawful or impossible for
the Company to carry on its business.
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(b)  Exclusivity of Events. Unless specifically referred to in this Article, no
event, including an event of dissolution prescribed by the Act, will result in the Company's
dissolution.

6.02. Effect of Dissolution.

(@  Appointment of Liquidator. Upon the Company's dissolution, the
Members will appoint a liquidator, who may but need not be a Member. The liquidator will
wind up and liquidate the Company in an orderly, prudent, and expeditious manner in
accordance with the following provisions of this Article.

(b)  Final Accounting. The liquidator will make proper accountings (1) to
the end of the month in which the event of dissolution occurred and (2) to the date on which the
Company is finally and completely liquidated.

()  Duties and Authority of Liquidator. The liquidator will make adequate
provision for the discharge of all of the Company's debts, obligations, and liabilities. The
liquidator may sell, encumber, or retain for distribution in kind any of the Company's assets.
Any gain or loss recognized on the sale of assets will be allocated to the Members' Capital
Accounts in accordance with the provisions of Article 4.05. With respect to any asset the
liquidator determines to retain for distribution in kind, the liquidator will allocate to the
Members' Capital Accounts the amount of gain or loss that would have been recognized had the
asset been sold at its fair market value.

(d)  Final Distribution. The liquidator will distribute any assets remaining
after the discharge or accommodation of the Company's debts, obligations, and liabilities to the
Members in proportion to their Capital Accounts. The liquidator will distribute any assets
distributable in kind to the Members in undivided interests as tenants in common. A Member
whose Capital Account is negative will have no liability to the Company, the Company's
creditors or any other Member with respect to the negative balance.

(¢) Required Filings. The liquidator will file with the Division of
Corporations, Business and Professional Licensing such statements, certificates, and other
instruments, and take such other actions, as are reasonably necessary or appropriate to effectuate
and confirm the cessation of the Company's existence.

ARTICLE 7. GENERAL PROVISIONS
7.01. Amendments.

(a) Required Amendments. The Company and the Members will execute
and file any amendment to the Articles required by the Act. If any such amendment results in
inconsistencies between the Articles and this Agreement, this Agreement will be considered to
have been amended in the specifics necessary to eliminate the inconsistencies.
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(b)  Other Amendments. Any Member may propose for consideration and
action an amendment to this Agreement or to the Articles. A proposed amendment will become
effective at such time as it is approved by all Members.

7.02. Nominee. Title to the Company's assets may be held in the name of the
Company or any nominee (including any Member so acting), as the Company determines. The
Company's agreement with any nominee may contain provisions indemnifying the nominee for
costs or damages incurred as a result of the nominee's service to the Company.

7.03. Investment Representation. Each Member represents to the Company and the
other Members that (a) the Member is acquiring a Membership Interest in the Company for
investment and for the Member's own account and not with a view to its sale or distribution and
(b) neither the Company nor any other Member has made any guaranty or representation upon
which the Member has relied concerning the possibility or probability of profit or loss resulting
from the Member's investment in the Company.

7.04. Resolution of Disputes.

(a) Mediation. The parties will endeavor in good faith to resolve all disputes
arising under or related to this Agreement by mediation according to the then prevailing rules
and procedures of the American Arbitration Association.

(b)  Arbitration. If the parties fail in their attempt to resolve a dispute by
mediation, they will submit the dispute to arbitration according to the then prevailing rules and
procedures of the American Arbitration Association. Alaska law will govern the rights and
obligations of the parties with respect to the matters in controversy. The arbitrator will allocate
all costs and fees attributable to the arbitration between the parties equally. The arbitrator's
award will be final and binding and judgment may be entered in any court of competent
jurisdiction.

7.05. Notices.  Notices contemplated by this Agreement may be sent by any
commercially reasonable means, including hand delivery, first class mail, fax, e-mail or private
courier. The notice must be prepaid and addressed as set forth in the Company's records. The
notice will be effective on the date of receipt or, in the case of notice sent by first class mail, the
fifth day after mailing.

7.06. Resolution of Inconsistencies.  If there are inconsistencies between this
Agreement and the Articles, the Articles will control. If there are inconsistencies between this
Agreement and the Act, this Agreement will control, except to the extent the inconsistencies
relate to provisions of the Act that the Members cannot alter by agreement. Without limiting the
generality of the foregoing, unless the language or context clearly indicates a different intent, the
‘provisions of this Agreement pertaining to the Company's governance and financial affairs and
the rights of the Members upon Dissociation and dissolution will supersede the provisions of the
Act relating to the same matters.
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7.07. Provisions Applicable to Transferees. As the context requires and subject to the
restrictions and limitations imposed by Atrticle, the provisions of this Agreement pertaining to the
rights and obligations of a Member also govern the rights and obligations of the Member's
Transferee.

7.08. Additional Instruments. Each Member will execute and deliver any document
or statement necessary to give effect to the terms of this Agreement or to comply with any law,
rule, or regulation governing the Company's formation and activities.

7.09. Computation of Time. In computing any period of time under this Agreement,
the day of the act or event from which the specified period begins to run is not be included. The
last day of the period is included, unless it is a Saturday, Sunday, or legal holiday, in which case
the period will run until the end of the next day that is not a Saturday, Sunday, or legal holiday.

7.10. Entire Agreement. This Agreement and the Articles comprise the entire
agreement among the parties with respect to the Company. This Agreement and the Articles
supersede any prior agreements or understandings with respect to the Company. No
representation, statement, or condition not contained in this Agreement or the Articles has any
force or effect.

7.11. Waiver. No right under this Agreement may be waived, except by an instrument
in writing signed by the party sought to be charged with the waiver.

7.12. General Construction Principles. Words in any gender are deemed to include
the other genders. The singular is deemed to include the plural and vice versa. The headings and
underlined paragraph titles are for guidance only and have no significance in the interpretation of
this Agreement.

7.13. Binding Effect. Subject to the provisions of this Agreement relating to the
transferability of Membership Interests and the rights of Transferees, this Agreement is binding
on and will inure to the benefit of the Company, the Members, and their respective distributees,
successors, and assigns.

7.14. Governing Law. Alaska law governs the construction and application of the
terms of this Agreement.

7.15. Counterparts. This Agreement may be executed in counterparts, each of which
will be considered an original.
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Signed on the respective dates set forth below, to be effective as of the Effective Date.

MEMBER:
27
Bradley Bartlett g ¥

Date: [/ A~ }O/é

MEMBER:

/Ps Fores’ £

J oly{Emmi, Ir.

Date: Z/—-2(— 2¢/6
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SLYAGASEEIRY S ARUrigs LACE I
DEPARTMENT OF HEALTH & HUMAN SERVI

PERMIT NO.
FA0014724
FACILITY NAME DENALI DISPENSARIES
OWNER'S NAME: DENALI DISPENSARIES, LLC
LOCATION: 225 E 5TH AVE

ISSUED BY THE DEPARTMENT OF HEALTH & HUMAN SERVICES AND SUBJECT TO THE ANCHORAGE MUNICIPAL. CODE OF ORDINANCES
TITLES 15 AND 16. UNLESS THE OWNERSHIP CHANGES, THIS PERMIT IS VALID FROM 1/1/2019  T1012/312019

DENALI DISPENSARIES
PO BOX 670253
CHUGIAK, AK 99567

THIS CERTIFICATE AND PERMIT IS NOT TRANSFERABLE
AND IS THE PROPERTY OF THE MUNICIPALITY OF ANCHORAGE

Received by AMCO 7.15.19










&‘MA Alcohol and Marijuana Control Office
QOMEEE R/,,O 550 W 7t Avenue, Suite 1600
. QO - —% Anchorage, AK 99501

< marijuana.licensing@alaska.gov

By ©

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

Alaska Marijuana Control Board

7

‘1"‘60%1&010??\@@' Form MJ-00: Application Certifications

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.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: | 11411

License Type: Marijuana Retail Store

Doing Business As: | Denali Dispensaries, LLC
Premises Address: 225 E 5th Ave
City: Anchorage State: |Alaska | ZIP: |99501

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Andrew Campbell

Title: Member

Section 3 - Other Licenses

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?

Cultivation License #11413

[Form MJ-00] (rev 09/27/2018) Page1of3
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Alcohol and Marijuana Control Office
&M
oV TRy, 550 W 7t Avenue, Suite 1600
& T Anchorage, AK 99501
N 7 AN e -
=/ W 7 marijuana.licensing@alaska.gov
- AMCO v 1{ https://www.commerce.alaska.gov/web/amco
‘ . : Phone: 907.269.0350
P2 ‘ Alaska Marijuana Control Board
(5 ﬁ‘ y . o oo o
Wrgr o Form MJ-00: Application Certifications
Section 4 - 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. /ﬁ

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

I 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.

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.

I 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). {m
| certify that my proposed premises is not located in a liquor licensed premises. }ﬂz
| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in r' Y
which | am initiating this application. ;

I certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my online marijuana ;M .,
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my '
application with the Division of Corporations.

I 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 09/27/2018) Page 2 of 3
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Alcohol and Marijuana Control Office

&M
‘\0“;_: o ARI,,(/ 550 W 7th Avenue, Suite 1600
& D Anchorage, AK 99501
< w o ) marijuana.licensing@alaska.gov
& | https://www.commerce.alaska.gov/web/amco
¥ AMCO 8 Phone: 907.269.0350

Alaska Marijuana Control Board

...‘,%%610&&1, Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located.
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. i

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:

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsificationthat | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompany';Z schedules and statements, is
true, correct, and complete.

G

Nota?y Public in and for the State of Alaska

My commission expires: l ‘Q_b_llv
Subscribed and sworn to before me this S;z day of ND'kj\ .20 \ i .

il

[Form mJ-00] (rev 09/27/2018) Page3of3

e

Signature of licensee

eyselY J0 3RS
o1gngd AJeIoN
d31ITOLSYW IMITVA

Andrew Campbell

Printed name of licensee
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Alcohol and Marijuana Control Office

qov¥ M"’fl,,o 550 W 71" Avenue, Suite 1600
ng Y Anchorage, AK 99501
- : 7 marijuana.licensing@alaska.gov

AMC 0 | https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

Alaska Marijuana Control Board

o%,.ow«‘“@ Form MJ-00: Application Certifications

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.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: 111411

License Type: Retail Marijuana Store

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage State: | Alaska | 2P: 99501

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Bradley Bartlett
Title: Member

Section 3 - Other Licenses

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 W)

another marijuana establishment license?

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

Cultivation #11413

[Form MJ-00] (rev 09/27/2018) Page1of3
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Alcohol and Marijuana Control Office

o\\o“ ¢ MAQ'J(/ 550 W 7t Avenue, Suite 1600
éz 1¢ Anchorage, AK 99501
< 7 marijuana.licensing@alaska.gov
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Phone: 907.269.0350

Alaska Marijuana Control Board

“vsro>  Form MJ-00: Application Certifications
Section 4 - 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 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.

| 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).

| 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)) have been listed on my online marijuana
establishment license application. Additionally, if applicable, 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.

5l Bl EIEE E B BEEE
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. & MAQ Alcohol and Marijuana Control Office
e %, 550 W 7th Avenue, Suite 1600

$‘0 ‘(L Anchorage, AK 99501
' marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco

: Phone: 907.269.0350

Alaska Marijuana Control Board

O°%._~,'w«‘& Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
1 certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce 88
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code \6@
and ordinance of this state and the local government in which my premises is located.

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:

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

All marijuana establishment license applicants:

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

true, correct, and complete.
o“y M H £
Brenda Batzner Notary Public in and f6f the State of Alaska

Signature of licensee ¥ smeor
Comemission § 166801006 Exp: 611120

Bradley Bartlett My commission expires: Q(QAOI }ZO

Printed name of licensee

Subscribed and sworn to before me this 'O day of /\YQ lM, , 20 / 2 1

== ———————
[Form MJ-00] (rev 09/27/2018) Page 3of 3
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Alcohol and Marijuana Control Office

&M,
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Alaska Marijuana Control Board
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. Form MJ-00: Application Certifications

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.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: 11411

License Type: Marijuana Retail Store B

Doing Business As: [ Denali Dispensaries, LLC

PremisesAddress: | 225 E 5th Ave

City: Anchorage State: | Alaska | ZIP* {99501

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Branden Bartlett
Title: Member

Section 3 - Other Licenses

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?

Cultivation License #11413
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1 & M4 Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

"%,moﬁ&‘“ Form MIJ-00: Application Certifications

Section 4 - 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 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. : 2?3

| certify that | am not currently on felony probation or felony parole. i ‘6’\,‘

| 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. { (‘(;Q\

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

| certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in o

which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). Q, ()
| certify that my proposed premises is not located in a liquor licensed premises. n\,)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. Q,@

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my online marijuana | ’Q)Q)
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my i
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 09/27/2018) Page2of 3
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Alcohol and Marijuana Control Office
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Mror of 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 and understand that | must operate in compliance with the Alaska Department of Labor and Workforce B
Development’s laws and requirements pertaining to employees. ’ i \77
| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code 1 B
and ordinance of this state and the local government in which my premises is located. ! \1

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:

I 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:

| 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 familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete. ;

Baf ) oo ML

Signature of licensee “Official Seal" Notary Publicin and for the State of Alaska
Notary Public
It M. Selvester
R State of Alaska — - -
Branden Bartlett ,WE.ONTT\SSIOH ol b My commission expires: /04/2[9 (20 < 0

Printed name of licensee

2 . '
Subscribed and sworn to before me this ‘5 day of WL(\/J\ , 20 101 ;

[Form M1-00] (rev 09/27/2018) Page 3 of 3
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“O%T,,owfe\& Form MJ-07: Public Notice Posting Affidavit

What is this form?

A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon
as practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the
public by posting a true copy of the application for ten (10) days at the location of the proposed licensed premises and one other
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

This form must be completed and submitted to AMCO’s main office before any new or transfer license application will be
considered complete.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: | 11411

License Type: Marijuana Retail Store

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage State: |Alaska | ZIP: 99501

Section 2 - Certification

I certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the
following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the
proposed premises:

start Date: AUGUSE 26, 2019 e bare. AUQUSE 31, 2019

Other conspicuous location: @MEVION 832 6th Ave, Anchorage, AK 99501

I declare under penalty of unsworn falsification that this form, including all accompanying schedulegand statements, is true, correct,
and complete.

7 - - 3
Slgnature %lcensee VALERIE MASTQLIER

Notary Publicin and for the State of Alaska
Notary Public |
/g‘aé\“ S 3«:3\\60\_ State of Alaska My commission expires: u ‘/I ‘/L’Z/
Printed name aflicensee I

My Commission Expires Jun 7, 2022
Subscribed and sworn to before me this’\)) day of M\WW , 20 \0\ .

[Form MJ-07] (rev 10/05/2017) Page1of1
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ob= ARy, 550 W 7th Avenue, Suite 1600
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Alaska Marijuana Control Board

°°4»,R0Lo¢\°° Form MJ-08: Local Government Notice Affidavit

What is this form?

A local government notice affidavit is required for all marijuana establishment license applications with a proposed premises that is
located within a local government, per 3 AAC 306.025(b)(3). As soon as practical after initiating a marijuana establishment license
application, an applicant must give notice of the application to the public by submitting a copy of the application to each local
government and any community council in the area of the proposed licensed premises. For an establishment located inside the
boundaries of city that is within a borough, both the city and the borough must be notified.

This form must be completed and submitted to AMCO’s main office before any new or transfer license application will be
considered complete.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Numbers | 11411

License Type: Marijuana Retail Store

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage State: |Alaska | 2IP: |99501

Section 2 - Certification

| certify that | have met the local government notice requirement set forth under 3 AAC 306.025(b)(3) by submitting a copy of my
application to the following local government (LG) official(s) and community council (if applicable):

MOA 08/26/2019

Local Government(s): Date Submitted:

Mandy Honest/City Clerk

Name/Title of LG Official 1: Name/Title of LG Official 2:
Community Council Downtown Community Council

(Municipality of Anchorage and Matanuska-Susitna Borough only)

08/26/2019

Date Submitted:

I declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

and complete. \[
ﬁ ﬂ 5 a VALERIE MASTOLIER {M

Signature oﬂ/nsee Notary Public Notary Public in and for the State of Alaska
State of Alaska

My Commission Expires Jun 7, 2022 i{ My commission expires: u \’If l?“L
B ’ -

Printed name of licensee
Subscribed and sworn to before me this % ) day ofww\w , 20 (.&\ .

[Form MJ-08] (rev 01/10/2018) Pagelof1l
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

""04»,,1-@0«\"“' Form MJ-09: Statement of Financial Interest

What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, 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 completed and submitted to AMCO’s main office by each proposed licensee before any license

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: | 11411

License Type: Marijuana Retail Store

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage State: |Alaska | 2IP: 199501

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Andrew Campbell

Title: Member

Date of Birth:

[Form MJ-09] (rev 09/27/2018)

Page 10of2

AMCO Received 9/4/2019





Alcohol and Marijuana Control Office
, 550 W 7th Avenue, Suite 1600
'7,1) Anchorage, AK 99501

0 7 marijuana.licensing@alaska.gov
J AMCO g | https://www.commerce.alaska.gov/web/amco
‘ WP o, M Phone: 907.269.0350

Alaska Marijuana Control Board

C’%,m-,-wf\:“'@ Form MJ-09: Statement of Financial Interest

— —a——

Section 3 - Certifications

| 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.

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

I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
I have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.
The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34.

I declare under penalty of unsworn falsification that this form, including all accompanying schedules statements, is true, correct,
and complete.

Signature of licensee O Notary\Public in and for the State of Alaska

2207 ‘2 unr sazidx3 uoissiwwo) Aw *

eyse|y 40 alelg
Andrew Campbelli e R
: HMITTOLSYW NI TVA | My commission expires:

Printed name of licensee ) S

Subscribed and sworn to before me this &g ) _day of W\OAJ(\) , 20 x S .

[Form mMJ-09] (rev 05/27/2018) Page 2 of 2

AMCO Received 9/4/2019
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h%nm o«‘& Form MJ-09: Statement of Financial Interest

What is this form?

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

Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, 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 completed and submitted to AMCO’s main office by each proposed licensee before any license
application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: |11411

License Type: Retail Marijuana Store

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage state: (Alaska | ZP: |99501

Section 2 - Individual Information

Enter information for the individual licensee.

Name:

Bradley Bartlett

Title:

[Form MJ-09] (rev 09/27/2018)

Member

Page 10of2

AMCO Received 9/4/2019





Alcohol and Marijuana Control Office

& M4y R
o\\o“ s Ry, 550 W 7™ Avenue, Suite 1600
) —g)‘ Anchorage, AK 99501
: marijuana.licensing@alaska.gov

‘4
AMCO ! https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

O%no.,o«\é’ Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

| 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.

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.
1 understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
I have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.

The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34.

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

Diondp. frtaan_

Notary Public in and fof'the State of Alaska

Bradley Bartlett My commission expires: CXQ[O[/ZO

Printed name of licensee

Subscribed and sworn to before me this 10 day of :)TA )bl{ .20 (c? ;

"Official Seal”
Notary Public
State Of Alaska

Commission # 160601006 Exp: 6/1/20

- ___— ]
[Form MJ-09] (rev 09/27/2018) Page 2 of 2

AMCO Received 9/4/2019





Alcohol and Marijuana Control Office
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Phone: 907.269.0350

Alaska Marijuana Control Board

'\Ofvr,,moee‘év Form MIJ-09: Statement of Financial Interest

What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, 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 completed and submitted to AMCO’s main office by each proposed licensee before any license

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Denali Dispensaries, LLC License Number: 111411

License Type: Marijuana Retail Store

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage State: (Alaska | ZIP: |99501

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Branden Bartlett
Title: Member

[Form MJ-09] (rev 09/27/2018) Page 1of 2

AMCO Received 9/4/2019





&M Alcohol and Marijuana Control Office

S OLETARY, 550 W 7t Avenue, Suite 1600
(& ‘7¢ Anchorage, AK 99501
‘?, k4 marijuana.licensing@alaska.gov

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

Phone: 907.269.0350
Alaska Marijuana Control Board

Mrot i Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

| 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.

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.
I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
I have the opportunity to complete or challenge the accuracy of the information contained in the FBI identification record.

The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34.

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,
and complete.

ﬂm}é Rl \/Q / \v\/SQW &ﬂ

Signgture of IiJensee Notary Public in and for the State of Alaska

Brad Iey Bartlett My commission expires: O:H 25 12020

Printed name of licensee

Subscribed and sworn to before me this ['5—“%av of M[]L(i/} , 20 \0( .

"Official Seal"
Notary Public
M. Selvester
2 State of Alaska
Commission # 160725013 Exp 07/25/2020

[Form MJ-09] (rev 09/27/2018) Page 2 of 2

AMCO Received 9/4/2019
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‘%,.,m o Form MJ-17c: License Transfer Application

What is this form?

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees
listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the
controlling interest of an entity, will be considered by the Marijuana Control Board.

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 and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Denali Dispensaries, LLC License Number: | 11411

License Type: Retail Marijuana Store

Doing Business As: Denali Dispensaries, LLC

Premises Address: 225 E 5th Avenue

City: Anchorage State: Alaska 21P: 99501
Email: brad@denalidispensaries.com

Local Government: MOA

D Regular ownership transfer Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information

Enter information for the new applicant seeking to be licensed. The business license # should be issued for the DBA listed below, and
held by the transferee.

Licensee: Denali Dispensaries, LLC Alaska Entity # | 10043679

Mailing Address: PO Box 670253

City: Chugiak State: Alaska zp: 199567

Doing Business As: Denali Dispensaries, LLC

Business License #: 1044156 Business Phone: 907-862-2376

Designated Licensee: Bradley Bartlett

Contact Email: brad@denalidispensaries.com Phone # 907-862-2376
[Form Mi-17c] (rev 09/27/2018) Page 10f4
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Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e Ifthe applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

¢ Iftheapplicant is a limited liability company, list each member holding any ownership interest and each manager.

® If the applicantis a  partnership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: Bradley Bartlett

Title(s): Member Phone: 1907-862-2376 | % Owned: |50
Email: info@denalidispensaries.com

Mailing Address: 21024 Scenic Drive

City: Chugiak state: | Alaska ZP: 199567
Entity Official Name: | Andrew Campbell

Title(s): Member Phone: 1907-726-5300 | % Owned: |25
Email: andrew@denalidispensaries.com

Mailing Address: PO Box 875492

City: Wasilla State: | Alaska ZIP: 199687
Entity Official Name: | Branden Bartlett

Title(s): Member Phone: 1907-646-4200 | %Owned: |25
Email: branden@denalidispensaries.com

Mailing Address: 16723 Mercy Drive

City: Eagle River State: | Alaska 2IP: 199577
Entity Official Name:

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

Mailing Address:

City: State: 2IP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MJ-17¢] (rev 09/27/2018) Page 2 of4
License # 1 141 1

AMCO Received 9/6/2019
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e FOrM MI-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments:

Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect [E D
financial interest in any other marijuana establishment that is licensed in Alaska?
if “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):
Cultivation #11413, Bradley Bartlett, Branden Bartlett, Andrew Campbell
Section 5 - Authorization
Communication with AMCO staff: Yes No
Does any person gther than a licensee named in this application have authority to discuss this license with E D
AMCO staff?
If “Yes”, disclose the name of the individual and the reason for this authorization:
Jana Weltzin, Attorney. JDW, LLC and employees
Section 6 - Transferee Certifications
Read the line below, and then sign your initials in the box to the right of the statement: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. B
Completed copies of all required documents and fees listed on Form MI-17b are attached to this form. B()'
I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds P (,'
for rejection or denial of this application or revocation of any license issued. b
I agree to provide all information required by the Marijuana Control Board in support of this application. B(‘;

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this form, including all accompanying schedules and statements, is trye, correct, and complete.

BL ) fm—=— AL

Signature of transferee “Official Seal" Notary Public in and for the State of Alaska.
‘ Nolary Public
Branden Bartlett X

M. Selvast
State oiv:l::l:a My commission expires: DC\V[ ZLZ)/ 20/267

umnssmn # 160725013 Exp 07/25/2020

e O

Printed name of transferee

o

Subscribed and sworn to before me this lg day of f\A.CL V\' ,20 l C} .

(Form MI-17¢] (rev 09/27/2018) Page3of 4
tcense s 11411

AMCO Received 9/6/2019
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e FOrM MJ-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect ‘_/'l D
financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

Denali Farms #11411, Denali Dispensaries #11413

Section 5 - Authorization

Communication with AMCO staff: Yes No
Does any person other than a licensee named in this application have authority to discuss this license with D
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

JDW, LLC - Jana Weltzin - Attorney and staff

Section 6 - Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. I

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.

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

I agree to provide all information required by the Marijuana Control Board in support of this application.

ENINIRIE

As an applicant for a marijuana establishment license, | declare under penalty of unsworn fa|5|f| ation that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this form, including all accompanying schedules and state ents, is trie, correct, and complete.
VALERIE MAaSTOLIER

L]
Signature of transferee State of Alaska Notary Public in and for the State&)f Alaska.

% My Commission Expires Jun 7.2022 \j’\"‘ ,l/
M(/ 4 ? e B My commission expires: L

Printed name of transferee A\
Subscribed and sworn to before me this \//\ day of Mé \ , 20\/4 .

[Form MJ-17¢] (rev 09/27/2018) Page30f4
License # 1 1 41 1

AMCO Received 9/6/2019
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e FOrM MJ-17c: License Transfer Application
“
Section 7 - Transferor Certifications

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

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that |, 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.

IECSS LS N TN

= Y
oeON Tl S,
S g
/ /7,2'7%_)\‘ ': %'-. VXOTARY .'— :?S”’i B
Z - - AL IR 4 z
fn <~ 7 I e S 2 /C’,{/ YA B ANy g —~
’ - s0 @
/:'fgnature of transferor ; Z: PUB\_\C' s.~Z Notary Publicin andfor the Staté of Alaska.
4 . 9 Q" osN 2
John Emmi 4" I e N i VA A
"‘4?’% Eo;':b\ §L\J_:. My commission expires: o |4, S0
'l‘."’/'On Exp\‘gﬁ‘- .-‘
\ \\‘\ A" I,
Subscribed andsWarn to before me this .2/ —day of M (47 ,201 9

Printed name of transferor

i %05' \J CA
51 Notary Public in and for the State of Alaska.

Signature of tr%ror
K\Z_, rede . S ‘qua\\d\ My commission expires: \.0, ‘7 ' ZZ.
Subscribed and sworn to before me this _&‘L day ofSMJ 20 ko\

Printed name of tra’sferor

Notary Public in and for the State of Alaska.

Signature of transferor
My commission expires:
, 20

day of

Printed name of transferor
Subscribed and sworn to before me this

D Y B e T L S T T S R R S I R e Tt
1 141 1 Page4 of 4

[Form MI-17¢] (rev 09/27/2018)
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

. marliyana |icensing ajzska.gov
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Phone: 907.269.0350

Form MJ-17d: Unaltered Operating Plan and/or Premises
Diagram Affidavit

What is this form?

An operating plan and/or diagram affidavit is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved for
this license. This form replaces the information required by regulations 3 AAC 306.020(b)(8), 3 AAC306.020(c), 3 AAC 306.315(2), 3
AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or diagram during
the transfer.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license transfer application.
New Licensee: Denali Dispensaries, LLC License Number: 111411

License Type: Marijuana Retail Store -

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 225 E 5th Ave

City: Anchorage state: |Alaska | ZIP: 99501

Section 2 - Certification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the

applicable box(es) to the right: Initials
| certify that there will be no changes to the operating plan for this license. i % ‘
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06. =
| certify that there will be no changes to the premises diagram for this license. i
If the above statement is certified, you will not be required to submit form MJ-02.

1 declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true,

correct, a dcomplet
% o/'—

Sugnature oft nsferee Notary Public in@nf for the State of Alaska

@!‘cox \1 S éc-\"%\aﬂ\ My commission expires: _aS/oY [Zozz,

Printed name of transferee

o
Subscribed and sworn to before me this_Z7_ day Of___..ﬁa..&___; 20/7.
m——— —— e

“Olficial Sea” Page 10f1
Notary Public

Kaytia Mki(arams Havel
State Of Alasia

Commission § 180604000  B29: MALAD2

[Form MJ-17d] (rev 2/20/2019)
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COMMERICAL LEASE —225E 5" Ave

This Real Estate Lease Agreement ("Lease") by and between BMC, LLC ("Landlord"), and
Denali Dispensaries, LLC, ("Tenant"). The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to

Tenant (the "Premises") the building and property located at 225 E 5™ Ave, Anchorage, Alaska
99501.

TERM. This Lease commences June 1st, 2019 and ends June 1st, 2024. The parties agree that the
Lease will automatically renew in 5 year increments unless the Tenant provides written notice to the
Landlord within 90 days of the lease expiring.

TERMINATION OF THE LEASE. The Tenant shall provide a 60-day notice, in writing, via US mail,
of their intention to terminate the lease. No penalty is given if Tenant terminates the lease.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments of $ 3,000 starting upon
date of occupation of the Premises. Payments are to be made in cash to Landlord. If payment is not
received by the 7™M day of the month a late charge of $150.00 will be assessed. Landlord shall give
Tenant written notice of the past due lease payment. If payment has not been made for the month, on
the 25" day of the month, the Landlord may give notice of breach, as stated above and
Tenant shall agree to vacate the premise if the breach is not remedied within ten (30) days.

DEPOSIT. Not applicable.

USE OF PREMISES. Tenant may use the Premises for any licensed commercial cannabis use and all
legal endeavors as prescribed in state and local law. Tenant shall notify Landlord of any anticipated
extended absence of 5 days or more from the Premises not later than the first day of the extended
absence.

UTILITIES AND SERVICES. Tenant shall be responsible for the all utilities and services in
connection with the Premises.

TAXES. Taxes attributable to the use of the Premises shall be the responsibility of the Tenant. Property
taxes are the responsibility of the Landlord.

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease obligation or
term by which Tenant is bound. Subject to any governing provisions of law to the contrary, if
Tenant fails to cure any financial obligation within 30 days after written notice of such default is
provided by Landlord to Tenant, Landlord may take possession of the Premises without further
notice (to the extent permitted by law), and without prejudicing Landlord's rights to damages. In the
alternative, Landlord may elect to cure any default and the cost of such action shall be added to
Tenant's financial obligations under this Lease. Tenant shall pay all costs, damages, and expenses
(including reasonable attorney fees and expenses) suffered by Landlord by reason of Tenant's
defaults. All sums of money or charges required to be paid by Tenant under this Lease shall be
additional rent, whether or not such sums or charges are designated as "additional rent". The rights
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provided by this paragraph are cumulative in nature and are in addition to any other rights afforded
by law. In the event of a default by Tenant, Landlord shall not take into its possession any
marijuana product and shall contact the State of Alaska AMCO prior to any access to the licensed
premises if Tenant cannot be reached, abandons the property, or similar event

HOLDOVER. If Tenant maintains possession of the Premises for any period after the termination of
this Lease ("Holdover Period"), Tenant shall pay to Landlord lease payment(s) during the Holdover
Period at a rate equal to the most recent rate preceding the Holdover Period. Such holdover shall
constitute a month-to-month extension of this Lease.

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative and shall not be
construed as exclusive unless otherwise required by law.

NON-SUFFICIENT FUNDS. Tenant shall be charged $25.00 for each check that is returned to
Landlord for lack of sufficient funds.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall not be
unreasonably withheld), Landlord shall have the right to enter the Premises to make inspections,
provide necessary services, or show the unit to prospective buyers, tenants or workers. However,
Landlord does not assume any liability for the care or supervision of the Premises. As provided by
law, in the case of an emergency, Landlord may enter the Premises without Tenant's consent. During
the last three months of this Lease, or any extension of this Lease, Landlord shall be allowed to
display the usual "To Let" signs and show the Premises to prospective tenants. Landlord must abide
by Tenant’s visitor policy and ensure that no agent or prospective tenant of Landlord attempts to enter
the property that is under the age of 21, presents a valid state or federal identification card, and
remains in eyesight of a designated agent of Tenant’s at all times.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law, Tenant agrees to
indemnify, hold harmless, and defend Landlord from and against any and all losses, claims,
liabilities, and expenses, including reasonable attorney fees, if any, which Landlord may suffer or
incur in connection with Tenant's possession, use or misuse of the Premises, except Landlord's act or
negligence.

PARKING. Tenant shall have sole and exclusive use of all parking spaces/parking lot on the parcel
lot where the Premises sits. Tenant shall be solely responsible for the snow removal and/ or provide
for required snow storage for the parking lot.

TENANT’s OBLIGATIONS. Tenant, at Tenant’s expense, shall keep in good order, condition and
repair the Premises and every part thereof, including but not limited to the light bulb replacement,
plumbing, any mechanical or electrical apparatus, doors, window frames, hardware, glass and
nonstructural ceilings and walls. Tenant shall, at the expiration or termination of this Lease, surrender
and deliver up the Premises to Landlord in as good condition as when received by Tenant from
Landlord or as thereafter improved, reasonable use, wear and tear excepted. Tenant shall repair any
damage to the Premises, or the Building occasioned by its use thereof or by the removal of Tenant’s
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trade fixtures, furnishings and equipment, which repair shall include the patching and filling of holes
and repair of structural damage.

NO LANDLORD SUBORDINATION. Given the type of business Tenant will be Subleasing this
Premises to, its vital to the continuing of said business that this Premises not be encumbered by any
financial institution. Therefore, the Parties agree that this lease is not subject to and isnot subordinate
to any deed of trust, mortgage, lien, encumbrance, lease, financing, loans, other arrangements by a
financial institution.

COMPLIANCE WITH REGULATIONS. Tenant shall promptly comply with all laws, ordinances,
requirements and regulations of the state, county, municipal and other authorities. However, Tenant

shall not by this provision be required to make alterations to the exterior of the building or alterations
of a structural nature.

INSURANCE. Tenant acknowledges that the Tenant’s personal property is not insured by Landlord
with any insurance and that Landlord has no liability regarding Tenant’s personal Property. Tenant
shall insure the Tenant’s personal property for the Tenant’s own benefit. Tenant shall also insure the
Property for damage for the benefit of the Parties and the Property with liability insurance for the
benefit of the Parties. Upon issuance or renal of any insurance that Tenant is required to obtain under
this Lease, Tenant shall provide proof of insurance to Landlord.

ACKNOWLEDGEMENT OF USE FOR MARIJAUNA COMMERICAL ACTIVITIES:

Landlord is aware of and agrees this premise shall be used for marijuana state and local licensed
commercial activities.

MECHANICS LIENS. Neither the Tenant nor anyone claiming through the Tenant shall have the
right to file mechanics liens or any other kind of lien on the Premises and the filing of this Lease
constitutes notice that such liens are invalid. Further, Tenant agrees to (1) give actual advance
notice to any contractors, subcontractors or suppliers of goods, labor, or services that such liens will
not be valid, and (2) take whatever additional steps that are necessary in order to keep the premises
free of all liens resulting from construction done by or for the Tenant.

ARBITRATION. Any controversy or claim relating to this contract, including the construction or
application of this contract, will be settled by binding arbitration under the rules of the American
Arbitration Association, and any judgment granted by the arbitrator(s) may be enforced in any court
of proper jurisdiction.

ATTORNEY FEES. In the event of any legal proceeding that commences due to a dispute under this
lease, the unsuccessful party shall be responsible for paying the successful parties’ attorney fees and

expenses.

NOTICE. Notices under this Lease shall not be deemed valid unless given or served in writing and
forwarded by mail, postage prepaid, addressed as follows:

Landlord: BMC, LLC PO BOX 200132 Anchorage, AK 99520
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Tenant: Denali Dispensaries, LLC PO BOX 670253, Chugiak, AK 99567

Such addresses may be changed from time to time by either party by providing notice as set forth
above. Notices mailed in accordance with the above provisions shall be deemed received on the third
day after posting.

GOVERNING LAW. This Lease shall be construed in accordance with the laws of the State of
Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement contains the entire agreement
of the parties and there are no other promises, conditions, understandings or other agreements,
whether oral or written, relating to the subject matter of this Lease. This Lease may be modified or
amended in writing, if the writing is signed by the party obligated under the amendment.

SEVERABILITY. If any portion of this Lease shall be held to be invalid or unenforceable for any
reason, the remaining provisions shall continue to be valid and enforceable. If a court finds that any
provision of this Lease is invalid or unenforceable, but that by limiting such provision, it would
become valid and enforceable, then such provision shall be deemed to be written, construed, and
enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Lease shall not be construed as
a waiver or limitation of that party's right to subsequently enforce and compel strict compliance with
every provision of this Lease.

BINDING EFFECT. The provisions of this Lease shall be binding upon and inure to the benefit of
both parties and their respective legal representatives, successors and assigns.

Landlord - BMC, LLC

ﬂ / e 4/Q% DATE: (/7 -'p//&,’ Zi

7

Debra Bartlet&/lember

Tenant — Denali Dispensaries, LLC

%La,c(/ %f—, 7‘ pare, S~ A-19

Bradley Bartleﬁ-/Member
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Anchorage Press

5751 E. MAYFLOWER CT. (907) 352-2264 ph
Wasilla, AK 99654 (907) 352-2277 fax

AFFIDAVIT OF PUBLICATION
UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE JULLIE ZOOK WHO, BEING
FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT SHE IS THE
LEGAL AD CLERK OF THE ANCHORAGE PRESS
PUBLISHED IN ANCHORAGE AND CIRCULATED THROUGH OUT ANCHORAGE,
IN SAID DIVISION THREE AND STATE OF ALASKA
AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE
COPY, WAS PUBLISHED ON THE FOLLOWING DAYS:
AUGUST 29, 2019
AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF

THE RATE CHARGED PRIVATE INDIVIDUALS.

THIS 29" DAY OF AUGUST 2019.

NOTARY PUBLIC FOR STATE OF ALASKA

Notary Public

JDW LLC

DENALI DISPENSARIES LLC CHRIS MACK
AP#133 My Commlm: m%::m 2023
CORRECTION s

ACCOUNT NUMBER 408588

AMCO Received 9/4/2019






CORRECTION

Denali Dispensaries, LG, doing business
as Denali Dispensaries, LLG, ocated at 225
E 5th Avenue, Anchorage, Alaska 99501 is
applying under 3 AAC 306.045 for transfer
| of controlling interest in a Retai Marijuana
Store (3 AAC 306. 300), license #1411
The transfer involves a change in ownership
percentage ‘from Bradley Bartlett 50% and
John Emmi 50% to Bradley Bartett 50%,
Branden Bartlett 25% and Andrew Camphell
25%. Interested persons may object to the
application byosubmitﬁr\g a written statement
of reasons for the objection to their local
goverment, the applica, and the Alcohol &
Maréiuana(:ontol ce(AMC(Rnotlaterman
30, days after the director has eterminied the
application to be complete and has given
written notice to the local government. Once
an application is determined to be complete,
the objection deadline and a copy of the
application will be posted on AMCO’s website
at m%sdlwww.commerce.alaska.gov/webl
amco. Objections should be sent {0 AMCO at
maﬂjuana.ﬁcensing@alaska.gov orfo 550 W
7th Ave, Suite 1600, Anchorage, AK 99501.

AP#133 Publish Date August 23, 2019

AMCO Received 9/4/2019
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THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

B ey T o
b 550 West 71 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

August 23, 2019

Denali Dispensaries, LLC
DBA: Denali Dispensaries, LLC
Via email: brad@denalidispensaries.com

Re: Retail Marijuana Store License #11411
Dear applicant,

The Alcohol and Marijuana Control Office has reviewed the documents submitted for the transfer of
ownership for the license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your
application is incomplete and additional items are needed to complete the application. The additional
items that need correction or resubmittal are listed below—please be sure to read the entire letter.

e Unapproved Transfer of Controlling Interest
o A Notice of Change of Officials was filed with the Alaska Division of Corporations, Business and
Professional Licensing (CBPL) on August 12, 2019 to remove John Emmi from Denali Dispensaries,
LLC. This transfer of controlling interest has not been approved by the Marijuana Control Board.
o It will be necessary to file a Notice of Change of Officials to revert ownership of this entity to what
the Board approved. Provide a copy of a Notice of Change of Officials that adds John Emmi back
to this entity. The copy will need to be stamped received by CBPL.
e MIJ-17c License Transfer Application
o Page 1, Section 1 — Transferor Information:
= The Doing Business As name must be listed as Denali Dispensaries, LLC to be consistent
with your state business license (#1044156).
o Page 3, Section 4 — Other Licenses:
= AYes/No answer needs to be provided for the question in this section.
o Page4:
= Page 4 of Form MJ-17c was not submitted for License #11411. The Page 4 that was
submitted is from the application for License #11413.
e Form MIJ-17d Unaltered Operating Plan and/or Premises Diagram Affidavit
o Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
o Section 2 — Certification:
= You certified that no changes will be made to the operating plan for this license, but
provided copies of MJ-01 and MJ-03 that are different than the operating plan documents
on file. If you want to include these forms with your transfer application, do not sign
initials in the box regarding the operating plan. Otherwise, send written correspondence
(email is fine) to request that Forms MJ-01 and MJ-03 be omitted from your transfer
application.



mailto:branden@denalidispensaries.com



MJ-00 Application Certifications
o Page 1, Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
MJ-01 Operating Plan
o Page 1, Section 1 — Establishment & Contact Information:
=  The Doing Business As name must be Denali Dispensaries, LLC.
o Page 2, Section 2.1:
= There is specific wording that the sign posted at the entrance to your establishment must
use. Please re-review the requirements for signage under 3 AAC 306.325.
o Page 4, Section 3.6:
= The third sentence in your response describes contentious video monitoring. Should this
be “continuous”?
o Page9, Section 9.1:
= More detail is required in your response. Please specify the number of signs, their
dimensions, and where they are located. The location of one sign is mentioned, but the
response states that there are more than one.
MJ-03 Retail Supplemental
o Page 1, Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
o Pageb5, Section 8.1:
=  Your waste disposal plan mentions mixing marijuana with non-marijuana materials, but it
does not mention whether the marijuana plant waste is ground up prior to mixing, as
required under 3 AAC 306.740. Will marijuana plant waste be grinded before mixing, or
are you requesting that the board approve an alternate waste disposal method?
MJ-07 Public Notice Posting Affidavit
o Once you have made the corrections required on Form MJ-17c, post a corrected copy at the
licensed premises and one other conspicuous location for five days. After five days, complete and
submit a new MJ-07.
o Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
MJ-08 Local Government Notice Affidavit
o Once you have made the corrections required on Form MJ-17c, provide a corrected copy to your
local government and community council and then complete a new MJ-08.
o Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
Publisher’s Affidavit
o The Doing Business As name in the advertisement was written as Denali Dispensaries, which is
inconsistent with your business license. It will be necessary to run a corrected advertisement one
time and provide a new affidavit from the publisher.
MJ-09 Statement of Financial Interest
o Page 1, Section 1 — Establishment Information for everyone:
=  The Doing Business As name must be Denali Dispensaries, LLC.
MJ-19 Creditors Affidavit
o Page 1, Section 1 — Transferor Information:
=  The Doing Business As name must be Denali Dispensaries, LLC.
=  Your Federal Tax ID/EIN was not provided.
o Section 2 — Debts and Taxes Owed:
= Pertheinstructions for this section, you will be required to correct this form if a response
of “N/A” is written in any field. If no debts or taxes are owed, write “None”.
Entity Documents





o A copy of the Notice of Change of Officials to add the proposed new members is required. Note
that this form cannot be submitted to CBPL until the transfer has been approved.

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

O W

-

TJ Zielinski, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored

To: brad@denalidispensaries.com
Cc: Marijuana Licensing (CED sponsored
Subject: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411
Date: Friday, August 23, 2019 12:27:07 PM
Attachments: 11411 Incomplete Transfer Notice.pdf
image001.png

Good afternoon,

| have reviewed your application for transfer of a marijuana establishment, but at this time your
application is considered incomplete. See the attached notice regarding corrections, additional
documents, and/or resubmittals that need to be addressed in your application.

Please make sure to read the entire notice. If the submitted corrections for your application are
inadequate to deem your application complete, or your application is still incomplete after ninety
(90) days from the date of this notice, your application will be returned to you in accordance with
3 AAC 306.025(e)(1) and 3 AAC 306.025(f). Should you wish to continue pursuing licensure, it
would be necessary to file a new application and pay new fees.

Ninety-day Due Date: 11/21/2019

Let us know if you require copies of any submitted documents, and feel free to call or email if you
need clarification on any items in the Incomplete Notice. Correspondence should be sent to

marijuana.licensing@alaska.gov.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501
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THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

B ey T o
b 550 West 71 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

August 23, 2019

Denali Dispensaries, LLC
DBA: Denali Dispensaries, LLC
Via email: brad@denalidispensaries.com

Re: Retail Marijuana Store License #11411
Dear applicant,

The Alcohol and Marijuana Control Office has reviewed the documents submitted for the transfer of
ownership for the license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your
application is incomplete and additional items are needed to complete the application. The additional
items that need correction or resubmittal are listed below—please be sure to read the entire letter.

e Unapproved Transfer of Controlling Interest
o A Notice of Change of Officials was filed with the Alaska Division of Corporations, Business and
Professional Licensing (CBPL) on August 12, 2019 to remove John Emmi from Denali Dispensaries,
LLC. This transfer of controlling interest has not been approved by the Marijuana Control Board.
o It will be necessary to file a Notice of Change of Officials to revert ownership of this entity to what
the Board approved. Provide a copy of a Notice of Change of Officials that adds John Emmi back
to this entity. The copy will need to be stamped received by CBPL.
e MIJ-17c License Transfer Application
o Page 1, Section 1 — Transferor Information:
= The Doing Business As name must be listed as Denali Dispensaries, LLC to be consistent
with your state business license (#1044156).
o Page 3, Section 4 — Other Licenses:
= AYes/No answer needs to be provided for the question in this section.
o Page4:
= Page 4 of Form MJ-17c was not submitted for License #11411. The Page 4 that was
submitted is from the application for License #11413.
e Form MIJ-17d Unaltered Operating Plan and/or Premises Diagram Affidavit
o Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
o Section 2 — Certification:
= You certified that no changes will be made to the operating plan for this license, but
provided copies of MJ-01 and MJ-03 that are different than the operating plan documents
on file. If you want to include these forms with your transfer application, do not sign
initials in the box regarding the operating plan. Otherwise, send written correspondence
(email is fine) to request that Forms MJ-01 and MJ-03 be omitted from your transfer
application.
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MJ-00 Application Certifications
o Page 1, Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
MJ-01 Operating Plan
o Page 1, Section 1 — Establishment & Contact Information:
=  The Doing Business As name must be Denali Dispensaries, LLC.
o Page 2, Section 2.1:
= There is specific wording that the sign posted at the entrance to your establishment must
use. Please re-review the requirements for signage under 3 AAC 306.325.
o Page 4, Section 3.6:
= The third sentence in your response describes contentious video monitoring. Should this
be “continuous”?
o Page9, Section 9.1:
= More detail is required in your response. Please specify the number of signs, their
dimensions, and where they are located. The location of one sign is mentioned, but the
response states that there are more than one.
MJ-03 Retail Supplemental
o Page 1, Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
o Pageb5, Section 8.1:
=  Your waste disposal plan mentions mixing marijuana with non-marijuana materials, but it
does not mention whether the marijuana plant waste is ground up prior to mixing, as
required under 3 AAC 306.740. Will marijuana plant waste be grinded before mixing, or
are you requesting that the board approve an alternate waste disposal method?
MJ-07 Public Notice Posting Affidavit
o Once you have made the corrections required on Form MJ-17c, post a corrected copy at the
licensed premises and one other conspicuous location for five days. After five days, complete and
submit a new MJ-07.
o Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
MJ-08 Local Government Notice Affidavit
o Once you have made the corrections required on Form MJ-17c, provide a corrected copy to your
local government and community council and then complete a new MJ-08.
o Section 1 — Establishment Information:
= The Doing Business As name must be Denali Dispensaries, LLC.
Publisher’s Affidavit
o The Doing Business As name in the advertisement was written as Denali Dispensaries, which is
inconsistent with your business license. It will be necessary to run a corrected advertisement one
time and provide a new affidavit from the publisher.
MJ-09 Statement of Financial Interest
o Page 1, Section 1 — Establishment Information for everyone:
=  The Doing Business As name must be Denali Dispensaries, LLC.
MJ-19 Creditors Affidavit
o Page 1, Section 1 — Transferor Information:
=  The Doing Business As name must be Denali Dispensaries, LLC.
=  Your Federal Tax ID/EIN was not provided.
o Section 2 — Debts and Taxes Owed:
= Pertheinstructions for this section, you will be required to correct this form if a response
of “N/A” is written in any field. If no debts or taxes are owed, write “None”.
Entity Documents







o A copy of the Notice of Change of Officials to add the proposed new members is required. Note
that this form cannot be submitted to CBPL until the transfer has been approved.

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

O W

-

TJ Zielinski, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov
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From: Marijuana Licensing (CED sponsored

To: Brenda Mills; Branden Bartlett

Cc: Marijuana Licensing (CED sponsored); Jana Weltzin; Valerie Mastolier; Legal Counsel; Andrew Campbell;
brad@denalidispensaries.com

Subject: RE: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411

Date: Thursday, September 05, 2019 9:12:13 AM

Attachments: image001.png

Good morning Brenda,

| have received and reviewed the attached revisions for this application. Many of the necessary
corrections were made, but there are a few items that are still incomplete:

e On Form MJ-17c: License Transfer Application, Bradley Bartlett will also need to sign as
transferor in Section 7 — Transferor Certifications. | did not catch this during my initial
review, but John Emmi’s signature on its own doesn’t represent a controlling interest in the
license. This will also be required on the MJ-17c for License #11413. Let me know if you
would like an amended Incomplete Notice specifying this.

e  Most of the corrections were made to Form MJ-19: Creditors Affidavit, but the EIN field is
still blank on this copy.

e The copy of the Notice of Change of Officials to add John Emmi back to this entity is still in
fillable format, so it isn’t signed or date-stamped received. Please provide the stamped

copy.

Let me know if you need copies of any submitted forms.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: Brenda Mills <brenda@jdwcounsel.com>

Sent: Wednesday, September 04, 2019 2:10 PM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Jana Weltzin <jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Legal
Counsel <legal@jdwcounsel.com>; Branden Bartlett <branden@denalidispensaries.com>; Andrew
Campbell <andrew@denalidispensaries.com>; brad@denalidispensaries.com

Subject: Denali Dispensaries, LLC License #11411 Transfer incomplete Part 1 of 2

Good Afternoon AMCO,
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Please find the attached JDW Incomplete response, Affidavit of Publication, stamped NOCOO
adding John Emmi, draft of NOCOO for approved transfer, MJ-17c, and MJ-17d.

Please confirm receipt of these 6 attachments (15 total)

Thank you

Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com

info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and should not be
construed as such. The information contained in this message is privileged and confidential. It is intended only to be
read by the individual or entity named above or their designee. If the reader of this message is not the intended
recipient, you are on notice that any distribution of this message, in any form is strictly prohibited. If you have
received this message in error, please immediately notify the sender by telephone at 630-913-1113 and delete or
destroy any copy of this message. Thank you.

Think green, please don’t print unnecessarily
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From: Marijuana Licensing (CED sponsored

To: Brenda Mills; Marijuana Licensing (CED sponsored)

Cc: Branden Bartlett; Jana Weltzin; Valerie Mastolier; Legal Counsel; Andrew Campbell;
brad@denalidispensaries.com

Subject: RE: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411

Date: Thursday, September 05, 2019 12:26:33 PM

Attachments: image001.png

Good afternoon,

Thank you, received. The signature on Form MJ-17c will be the last item needed on this application.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: Brenda Mills <brenda@jdwcounsel.com>

Sent: Thursday, September 05, 2019 10:10 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Branden Bartlett <branden@denalidispensaries.com>; Jana Weltzin <jana@jdwcounsel.com>;
Valerie Mastolier <valerie@jdwcounsel.com>; Legal Counsel <legal@jdwcounsel.com>; Andrew
Campbell <andrew@denalidispensaries.com>; brad@denalidispensaries.com

Subject: Re: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411

Good Morning AMCO,

As per our conversation, here is the MJ-19 with John's SSN for EIN.

Thank you!

On Thu, Sep 5, 2019 at 9:32 AM Brenda Mills <brenda@jdwcounsel.com> wrote:
Good Morning TJ,
Attached is the stamped NOCOO adding John.

For the MJ-19, John does not have an EIN associated with this entity, would you like me to
write None or N/A or is this communication sufficient?

We will have the secondary signature from Brad either later today or tomorrow morning.

Thank you!
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On Thu, Sep 5, 2019 at 9:12 AM Marijuana Licensing (CED sponsored)
<marijuana.licensing(@alaska.gov> wrote:

Good morning Brenda,

| have received and reviewed the attached revisions for this application. Many of the necessary
corrections were made, but there are a few items that are still incomplete:

e  On Form MJ-17c: License Transfer Application, Bradley Bartlett will also need to sign as
transferor in Section 7 — Transferor Certifications. | did not catch this during my initial review,
but John Emmi’s signature on its own doesn’t represent a controlling interest in the license.
This will also be required on the MJ-17c for License #11413. Let me know if you would like an
amended Incomplete Notice specifying this.

e Most of the corrections were made to Form MJ-19: Creditors Affidavit, but the EIN field is
still blank on this copy.

e The copy of the Notice of Change of Officials to add John Emmi back to this entity is still in
fillable format, so it isn’t signed or date-stamped received. Please provide the stamped copy.

Let me know if you need copies of any submitted forms.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: Brenda Mills <brenda@jdwcounsel.com>
Sent: Wednesday, September 04, 2019 2:10 PM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Jana Weltzin <jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Legal
Counsel <legal@jdwcounsel.com>; Branden Bartlett <branden@denalidispensaries.com>;

Andrew Campbell <andrew@denalidispensaries.com>; brad@denalidispensaries.com
Subject: Denali Dispensaries, LLC License #11411 Transfer incomplete Part 1 of 2

Good Afternoon AMCO,

Please find the attached JDW Incomplete response, Affidavit of Publication, stamped
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NOCOO adding John Emmi, draft of NOCOO for approved transfer, MJ-17c, and MJ-
17d.

Please confirm receipt of these 6 attachments (15 total)

Thank you

Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com

info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and should
not be construed as such. The information contained in this message is privileged and confidential. It is
intended only to be read by the individual or entity named above or their designee. If the reader of this
message is not the intended recipient, you are on notice that any distribution of this message, in any form is
strictly prohibited. If you have received this message in error, please immediately notify the sender by
telephone at 630-913-1113 and delete or destroy any copy of this message. Thank you.

Think green, please don’t print unnecessarily

Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com

info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and should not
be construed as such. The information contained in this message is privileged and confidential. It is intended only
to be read by the individual or entity named above or their designee. If the reader of this message is not the
intended recipient, you are on notice that any distribution of this message, in any form is strictly prohibited. If
you have received this message in error, please immediately notify the sender by telephone at 630-913-1113 and
delete or destroy any copy of this message. Thank you.

Think green, please don’t print unnecessarily
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Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com

info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and should not be
construed as such. The information contained in this message is privileged and confidential. It is intended only to be
read by the individual or entity named above or their designee. If the reader of this message is not the intended
recipient, you are on notice that any distribution of this message, in any form is strictly prohibited. If you have
received this message in error, please immediately notify the sender by telephone at 630-913-1113 and delete or
destroy any copy of this message. Thank you.

Think green, please don’t print unnecessarily
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Jana D. Weltzin

Licensed in Alaska & Arizona
901 Photo Ave

Anchorage, Alaska 99503

Phone 630-913-1113

Main Office 907-231-3750

N S E 1 IDW, LLC
jana@jdwcounsel.com

September 4, 2019

AMCO

Sent Via Email

Re: Response to Incomplete Letter for Denali Dispensaries, LLC License No. 11411

AMCO Team:

Thank you for your correspondence dated August 23, 2019. Please find the following attachments
and/or statements to address your incomplete items:

. Unapproved Transfer of Controlling Interest
' o Stamped copy of Notice of Change of Officials adding John Emmi back has been
submitted.

. MJ-17c¢ License Transfer Application
o The Doing Business As name is consistent with license (#1044156).
o Yes/No answer provided
o Page 4 of Form MJ-17c submitted for License #11411.
. Form MJ-17d Unaltered Operating Plan and/or Premises Diagram Affidavit
o The Doing Business As has been corrected.
o Section 2 — Certification:
* Yes, please omit MJ 01 and MJ 03 as no changes to the Retail have been made.
. MJ-00 Application Certifications
o The Doing Business As has been corrected.
. MJ-07 Public Notice Posting Affidavit
o A new MJ-07 has been submitted.
o Section 1 — Establishment Information:
= The Doing Business name has been listed as Denali Dispensaries, LLC
J MJ-08 Local Government Notice Affidavit

l1|Page

AMCO Received 9/4/2019





Jana D. Weltzin

Licensed in Alaska & Arizona
901 Photo Ave

Anchorage, Alaska 99503
Phone 630-913-1113

Main Office 907-231-3750
IDW, LLC
jana@jdwcounsel.com

o A new MJ 08 has been submitted.
o The Doing Business name has been listed as Denali Dispensaries, LLC
Publisher’s Affidavit
o A new Publisher’s Affidavit has been submitted.
MIJ-09 Statement of Financial Interest
o The Doing Business As has been corrected.
MJ-19 Creditors Affidavit
o The Doing Business As has been corrected.
o Federal Tax ID/EIN has been provided.

= Section 2 - Debts and Taxes Owed:

e This form has been corrected.
Entity Documents
o A Draft of the NOCOO removing John Emmi (not submitted to CBPL) has been
submitted.

you for your consideration,

ana D. Weltzin, Esq

2|Page

AMCO Received 9/4/2019










THE STATE

"ALASKA

TO: Chair and Members of the Board

FROM: Erika McConnell

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR MICHAEL J. DUNLEAVY

MEMORANDUM

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

DATE: October 28, 2019

RE: Denali Dispensaries, LLC #11411

Director, Marijuana Control Board

This is an application to transfer the controlling interest of Denali Dispensaries, LLC DBA Denali
Dispensaries, LLC which holds a retail marijuana store license in the Municipality of Anchorage.
The transfer involves a change in ownership percentage from Bradley Bartlett 50% and John Emmi
50% to Bradley Bartlett 50%, Braden Bartlett 25%, and Andrew Campbell 25%.

Date Entered Queue:

Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent:

Objection Period Ends:

Local Governments Response/Date:

DEC Food Safety Response/Date:

Fire Marshal Response/Date:
DOL-WC Response/Date:
DOL-ES Response/Date:

DOR Response/Date:
Creditor Responses/Date:
Background check status:

Objection(s) Received/Date:

7/5/2019

08/23/2019

9/6/2019

9/6/2019

10/6/2019

10/23/2019 — waive protest
Deferred

Deferred

9/10/2019 - Compliant
9/23/2019 — Compliant
9/6/2019 - Compliant
None listed

Pending

No





Other Public Comments Received: No

Staff Questions/Issues for Board: No






NOTIFICATIONS
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Municipality of Anchorage

PO. Box 196650 ¢ Anchorage, Alaska 99519-6650 © Telephone: (907) 343-4316 © Fax: (907) 249-7533 http://www.muni.org/assembly/license

Office of the Municipal Clerk
Licensing

October 23, 2019

Marijuana Control Board

c/o Erika McConnell, Director
Alcohol & Marijuana Control Office
550 West 7t Avenue, Suite 1600
Anchorage, AK 99501

RE: Anchorage Assembly Action on Marijuana Licenses
Dear Ms. McConnell:

The Anchorage Municipal Assembly at its regular meeting on October 22, 2019 took the
following final actions:

WAIVE OF PROTEST
Renewal Marijuana License
¢ Retail
Satori #10975 — AR 2019-372
Transfer Marijuana License
¢ Retail
Denali Dispensaries #11411 — AR 2019-364

Any prior conditions placed on any license are to continue until specifically removed or
amended. If you require additional information or if | can be of any assistance please call
me.

Cordially,

Mandy%
Business License Official

CC: Ryan Yelle, Current Planning
Baker Industries, LLC — Via Email
Denali Dispensaries, LLC — Via Email

G:\Clerk\Clerks\Licensing\Licenses-Marijuana\Assembly Actions\AMCRNAGE3\Be92018tD2bNR81BIH 19
Action Ltr. MJ.docx
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THE STATE Department of Commerce, Community,

Q)‘ALASKA and Economic Development

Alcohol and Marijuana Controd Office

GOVERNOR MICHAFL T DUNLLEAVY 550 West 7t Avenue. Sule 1600

Anchoraoge. Ak 79501
Main: $07.269.0350

September 6, 2019

Department of Revenue
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation SEP 2 3 2019
Via email: theresa.mitchell@alaska.gov
rizalina.olde@ataska.gov A FTO
Elizabeth.glooschenko @alaska.gov
velima.thomas@alaska gov
erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov .
License Number: 11411
License Type: Retail Marijuana Store
Physlcal Address: 225 E 5" Avenue

Anchorage, AK 99501

Transferor: Denali Dispensaries, LLC

Doing Business As: Denali Dispensaries, LLC

Phone Number: 907-244-1881
Email Address: branden@denalidispensaries.com
EIN: 81-4272444
Transferee: Denali Dispensaries, LLC
Doing Business As: Denali Dispensaries, LLC
Phone Number: 907-244-1881
Email Address: brad@denalidispensaries.com
[J Transfer of Ownership Application & Transfer of Controlling Interest

3 AAC 306.300{a)(2}{B), 3 AAC 306.400(b){2}{B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b}(2}(B) require that an applicant for a
marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached

application documents f ipformation). Please complete and return this form to the AMCO office at the email below.
REVIEWER: é Lz & @544/:'/0 O DOR

~—BEEmployment Security
DATE: 7"/23 //7 PHONE: /.?/ﬂ7) Zé 7’ ‘/gjé I Workers' Compensation
COMMENTS: /E@mpliant O Non-compliant

AMCO Received 9/23/2019





May 16, 2019

THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

Department of Revenue

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov

rizalina.olde@alaska.gov

Elizabeth.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

License Number:

11411

License Type:

Retail Marijuana Store

Physical Address:

225 E 5" Avenue
Anchorage, AK 99501

Transferor:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

branden@denalidispensaries.com

EIN:

Redacted — Licensee’s SSN, please call 907-269-0350 if needed

Transferee:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

brad@denalidispensaries.com

[ Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: _Erwin Fariolan O DOR

DATE: 9/10/2019

O gzmployment Security

PHONE: (907) 465-6919

COMMENTS:

Workers’ Compensation

%ompliant

0 Non-compliant

AMCO Received 9/10/2019
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If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

Erika McConnell, Director

AMCO Received 9/10/2019
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May 16, 2019

THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

Department of Revenue

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov

rizalina.o

Ide@alaska.gov

Elizabeth

.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.far

iolan@alaska.gov

dor.tax.collections@alaska.gov

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

License Number:

11411

License Type:

Retail Marijuana Store

Physical Address:

225 E 5" Avenue
Anchorage, AK 99501

Transferor:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

branden@denalidispensaries.com

EIN:

Redacted — Licensee’s SSN, please call 907-269-0350 if needed

Transferee:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

brad@denalidispensaries.com

[ Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

Claribel Solanoy & DOR

DATE: 9/6/19

O Employment Security

PHONE: 907-465-2385

COMMENTS:

E(Compliant

O Workers’ Compensation

0 Non-compliant

AMCO Received 9/6/2019
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If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

Erika McConnell, Director

AMCO Received 9/6/2019
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THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

Department of Commerce, Community,
and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

September 6, 2019

Municipality of Anchorage

Attn: Mandy Honest

VIA Email: honestml@ci.anchorage.ak.us; mjlicenses@muni.org

Cc: mclaughlinfd@muni.org; odellsm@muni.org; yellerj@muni.org; gloria.stewart@anchorageak.gov

License Number: 11411

License Type: Retail Marijuana Store

Physical Address:

225 E 5™ Avenue
Anchorage, AK 99501

Transferor:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Designated Licensee:

Bradley Bartlett

Phone Number:

907-244-1881

Email Address:

branden@denalidispensaries.com

Transferee:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Designated Licensee:

Bradley Bartlett

Phone Number:

907-244-1881

Email Address:

brad@denalidispensaries.com

[ Transfer of Ownership Application X Transfer of Controlling Interest
AMCO has received a complete application for the above listed license (see attached application documents)
within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2) or 3 AAC 306.045(c)(2).

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice, and provide AMCO proof of service of the protest upon the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a
result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a
place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.
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This application will be in front of the Marijuana Control Board at our November 13-15, 2019 meeting.

Sincerely,
E!J_k /’W} ﬂ&wﬂ

Erika McConnell, Director





THE STATE

May 16, 2019

Downtown Community Council
Attn: President or Chair
VIA email: downtown.c.council@gmail.com

of Department of Commerce, Community,
A I ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

SO EEHOR MICHAEL R BUNETANY 550 West 7t Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

Cc: info@communitycouncils.org
License Number: 11411
License Type: Retail Marijuana Store
Physical Address: 225 E 5" Avenue

Anchorage, AK 99501

Transferor: Denali Dispensaries, LLC

Doing Business As: Denali Dispensaries, LLC

Designated Licensee: | Bradley Bartlett

Phone Number: 907-244-1881

Email Address: branden@denalidispensaries.com
Transferee: Denali Dispensaries, LLC

Doing Business As: Denali Dispensaries, LLC

Designated Licensee: | Bradley Bartlett

Phone Number: 907-244-1881
Email Address: brad@denalidispensaries.com
U1 Transfer of Ownership Application X Transfer of Controlling Interest

3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community
council or any nonprofit organization that has requested notification about pending applications for
marijuana licenses. This letter serves to provide written notice to the above referenced entities regarding the
above application.

To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the objection within 30 days
of the date of this notice. We recommend that you contact the local government with jurisdiction over
the proposed premises to share objections you may have about the application.

If you have any questions, please send them to marijuana.licensing@alaska.gov.

Sincerely,
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Guhe. M ”&m@ﬂ(

Erika McConnell, Director





May 16, 2019

THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

Department of Revenue

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov

rizalina.olde@alaska.gov

Elizabeth.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

License Number:

11411

License Type:

Retail Marijuana Store

Physical Address:

225 E 5" Avenue
Anchorage, AK 99501

Transferor:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

branden@denalidispensaries.com

EIN:

Redacted — Licensee’s SSN, please call 907-269-0350 if needed

Transferee:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

brad@denalidispensaries.com

[ Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 0 DOR

O Employment Security
DATE: PHONE: O Workers’ Compensation
COMMENTS: [ Compliant 0 Non-compliant




mailto:theresa.mitchell@alaska.gov

mailto:patricia.reimer@alaska.gov

mailto:Elizabeth.glooschenko@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:dor.tax.collections@alaska.gov

mailto:branden@denalidispensaries.com

mailto:branden@denalidispensaries.com



If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

Erika McConnell, Director



mailto:marijuana.licensing@alaska.gov



THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

SOV RN O RO AEL LR EHLE 550 West 7 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

September 6, 2019

Denali Dispensaries, LLC
DBA: Denali Dispensaries, LLC
Via email: brad@denalidispensaries.com

Re: Application Status for License #11411
Dear Applicant:

AMCO has received your transfer application of a retail marijuana store. Our staff has reviewed your application after
receiving your application and required fees. Your application documents appear to be in order, and it has been
determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government, your community council if your
proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any non-profit agencies who have
requested notification of applications. The local government has 60 days to protest the issuance of your license or waive
protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized.
We must also wait for the criminal history report for each individual licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the November 13-15, 2019 board meeting for consideration by the Marijuana
Control Board. The meeting agenda will be posted on our website 7 days before the board meeting. Your appearance at
the meeting, either in-person or telephonic, is mandatory. The telephone number for the meeting is 1-800-315-6338
code 691764#. Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any
questions.

Sincerely,

Cuhe MConnatl
Erika McConnell, Director
907-269-0350
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From: AMCO Local Government Only (CED sponsor

To: Honest, Miranda L.; mjlicenses@muni.org; mclaughlinfd@muni.org; odellsm@muni.org; yellerj@muni.org; Stewart, Gloria I.
Cc: AMCO Local Government Only (CED sponsored); ij i i
Subject: Transfer - LG Notice - Retail Marijuana Store - Denali Dispensaries, LLC License #11411
Date: Friday, September 06, 2019 12:23:51 PM
Attachments: Transfer - LG Notice - Retail Marijuana Store - Denali Dispensaries, LLC License #11411.pdf
image004.png

Dear local government officials,

Please find the attached notification for a marijuana establishment license transfer application. Direct all correspondence to

amco.localgovernmentonly@alaska.gov .

The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.

You will receive an email that looks like
this:

This is an aulomaled message sent 10 you by the Alaska ZendTo service
Naomi Johnston (nacmi johnstongalaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SENDER, and are expecting 1o recelve a file from them,
you may choose o retrieve the drop-off by clicking the following link (or copying
and pasiing il into your wet browser)

hiips ('drop siate ak ys/drop/pickup php eiaimiD=GyUITVI
MNOMB2yiSvpiclaimPasscodesbHASMUIGgESHIuKEISemalldddr=caiderps
4A0gmall com

‘fou have 4 days to retrieve the drop-off, afler that the link above will expire, If
you wish 1o conlact the sender, just reply 1o this email

Full information about the drop-ofT

Claim 1D GVUTWVIMNCMbZy|Svp
Claim Passcode.  BHASTUGGEIH2uKE!
Date of Drop-ON. 2016-04-22 12717 45-0400

= Sender -
Name MNaomi Johnston
Crganisation:  AMCO
Email Address: naomi johnsion@alaska gov
IP Address:  10.3.202.35 (10.3.202.35)

i

Click the link that is circled in red in the image above. You should be redirected to a page similar to this:

Login

Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then chck "Pickup Files™

Type the text
Privacy & Terms

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would type “1200” into the field that says “type the
text”.
Your Files should appear:
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THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

Department of Commerce, Community,
and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

September 6, 2019

Municipality of Anchorage

Attn: Mandy Honest

VIA Email: honestml@ci.anchorage.ak.us; mjlicenses@muni.org

Cc: mclaughlinfd@muni.org; odellsm@muni.org; yellerj@muni.org; gloria.stewart@anchorageak.gov

License Number: 11411

License Type: Retail Marijuana Store

Physical Address:

225 E 5™ Avenue
Anchorage, AK 99501

Transferor:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Designated Licensee:

Bradley Bartlett

Phone Number:

907-244-1881

Email Address:

branden@denalidispensaries.com

Transferee:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Designated Licensee:

Bradley Bartlett

Phone Number:

907-244-1881

Email Address:

brad@denalidispensaries.com

[ Transfer of Ownership Application X Transfer of Controlling Interest
AMCO has received a complete application for the above listed license (see attached application documents)
within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2) or 3 AAC 306.045(c)(2).

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice, and provide AMCO proof of service of the protest upon the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a
result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a
place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.
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This application will be in front of the Marijuana Control Board at our November 13-15, 2019 meeting.

Sincerely,
E!J_k /’W} ﬂ&wﬂ

Erika McConnell, Director















Drop-Off Summary

Filename
RBCAqgenda
Tabl .pdf
TablD.pdf
Tabll.pdf
Tahl2.pdf
Tabll.pdf
Tabl4 . pdf
Tabls, pdf
Tabl6, pdf

TablT.pdf

Type

-pdf  application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
apphcation/pdl
application/pdf
application/pdf
application/pdf
application'pdl

aollweado i

Click the blue link for each tab. You

Sincerely,

1) Zielinski

Click on a filename or icon to download that file.

Size Description
4723 KB
416.6 KB
258.1KB

19MB
1.7 MB
100 MB
i5MB
1.4 MB
5138 KB
8122K8

T

can download and save them however you wish.

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501





From: Marijuana Licensing (CED sponsor

To: downtown.c.council@gmail.com; Federation of Community Councils

Cc: ij i i

Subject: Transfer - CC Notice - Retail Marijuana Store - Denali Dispensaries, LLC License #11411

Date: Friday, September 06, 2019 12:24:27 PM

Attachments: Transfer - CC Notice - Retail Marijuana Store - Denali Dispensaries, LLC License #11411.pdf
image004.png

Dear community council officials,

Please find the attached notification for a marijuana establishment license transfer. Direct all correspondence to

marijuana.licensing@alaska.gov .

The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.

You will receive an email that looks like
this:

This is an aulomaled message sent 10 you by the Alaska ZendTo service
Naomi Johnston (nacmi johnstongalaska gov) has dropped-off 55 fikes for you

IF ¥OU TRUST THE SENDER, and are expecting 1o recelve a file from them,
you may choose o retrieve the drop-off by clicking the following link (or copying
and pasiing il into your wet browser)

hiips ('drop siate ak ys/drop/pickup php eiaimiD=GyUITVI
MNOMB2yiSvpiclaimPasscodesbHASMUIGgESHIuKEISemalldddr=caiderps
4A0gmall com

‘fou have 4 days to retrieve the drop-off, afler that the link above will expire, If
you wish 1o conlact the sender, just reply 1o this email

Full information about the drop-ofT

Claim 1D GVUTWVIMNCMbZy|Svp
Claim Passcode.  BHASTUGGEIH2uKE!
Date of Drop-ON. 2016-04-22 12717 45-0400

= Sender -
Name MNaomi Johnston
Crganisation:  AMCO
Email Address: naomi johnsion@alaska gov
IP Address:  10.3.202.35 (10.3.202.35)

i

Click the link that is circled in red in the image above. You should be redirected to a page similar to this:

Login

Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then chck "Pickup Files™

Type the text
Privacy & Terms

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would type “1200” into the field that says “type the
text”.
Your Files should appear:
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THE STATE

May 16, 2019

Downtown Community Council
Attn: President or Chair
VIA email: downtown.c.council@gmail.com

of Department of Commerce, Community,
A I ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

SO EEHOR MICHAEL R BUNETANY 550 West 7t Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

Cc: info@communitycouncils.org
License Number: 11411
License Type: Retail Marijuana Store
Physical Address: 225 E 5" Avenue

Anchorage, AK 99501

Transferor: Denali Dispensaries, LLC

Doing Business As: Denali Dispensaries, LLC

Designated Licensee: | Bradley Bartlett

Phone Number: 907-244-1881

Email Address: branden@denalidispensaries.com
Transferee: Denali Dispensaries, LLC

Doing Business As: Denali Dispensaries, LLC

Designated Licensee: | Bradley Bartlett

Phone Number: 907-244-1881
Email Address: brad@denalidispensaries.com
U1 Transfer of Ownership Application X Transfer of Controlling Interest

3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community
council or any nonprofit organization that has requested notification about pending applications for
marijuana licenses. This letter serves to provide written notice to the above referenced entities regarding the
above application.

To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the objection within 30 days
of the date of this notice. We recommend that you contact the local government with jurisdiction over
the proposed premises to share objections you may have about the application.

If you have any questions, please send them to marijuana.licensing@alaska.gov.

Sincerely,
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Guhe. M ”&m@ﬂ(

Erika McConnell, Director















Drop-Off Summary

Filename
RBCAqgenda
Tabl .pdf
TablD.pdf
Tabll.pdf
Tahl2.pdf
Tabll.pdf
Tabl4 . pdf
Tabls, pdf
Tabl6, pdf

TablT.pdf

Type

-pdf  application/pdf
application/pdf
application/pdf
application/pdf
application/pdf
apphcation/pdl
application/pdf
application/pdf
application/pdf
application'pdl

aollweado i

Click the blue link for each tab. You

Sincerely,

1) Zielinski

Click on a filename or icon to download that file.

Size Description
4723 KB
416.6 KB
258.1KB

19MB
1.7 MB
100 MB
i5MB
1.4 MB
5138 KB
8122K8

T

can download and save them however you wish.

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501





From: Marijuana Licensing (CED sponsored

To: Mitchell, Theresa S (DOL); Olde, Rizalina C (DOL); Glooschenko, Elizabeth R (DOL); Thomas, Velma L (DOL); Fariolan, Erwin
K (DOL); dor-tax-collections (DOR sponsored)

Cc: Marijuana Licensing (CED sponsored

Subject: Transfer - DOL and DOR Notice - Retail Marijuana Store - Denali Dispensaries, LLC License #11411

Date: Friday, September 06, 2019 12:25:34 PM

Attachments: Transfer - DOL and DOR Notice - Retail Marijuana Store - Denali Dispensaries. LLC License #11411.pdf
image004.png

Dear DOL and DOR,

Please find the attached notification for a marijuana establishment license transfer. Direct all correspondence

to marijuana.licensing@alaska.gov .

The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box
called ZendTo.

You will receive an email that looks like this:

This is an aulomaled message sent to you by the Alaska ZendTo service
Naomd Johnston (nacmi johnstonEalaska gov) has dropped-off 55 fikles for you

IF ¥OU TRUST THE SENDER, and are expeciing 1o réceive a file from hem,
you may choose o retrieve the drop-off by clicking the following link (o copying
and pasting il into your wel trowsery

hitps:/idrop stale ak s/ dron/pickup phoZeiaimD=GyUTVM j
iQr=Caldernps

NOMo2vISYpEClaimP e=hHASMIEGESHI UGS emal
A0gmai com

‘You have 4 days (o retrieve the drop-0ff, afler thal the link above will expire, If
you wish 1o conlact the sender, just reply 1o this email

Full information about the drop-off

Claim IDx GVUTVIMNOMbDZy|Svp
Claim Passcode.  bHASTUGgBIHIuKG!
Date of Deop-OM. 2016-04-22 12:17:49-0400

- Sender —
Name: Nacmi Johnston
Crganisation: AMCO
Email Address: naomi johnston@alaska aov

IP Address:  10.3.202.35 (10.3.202.35)

ke

Click the link that is circled in red in the image above. You should be redirected to a page similar to this:
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May 16, 2019

THE STATE

"ALASKA

GOVERNOR MICHAEL J. DUNLEAVY

Department of Revenue

Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov

rizalina.olde@alaska.gov

Elizabeth.glooschenko@alaska.gov

velma.thomas@alaska.gov

erwin.fariolan@alaska.gov

dor.tax.collections@alaska.gov

Department of Commerce, Community,
and Economic Development

Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

License Number:

11411

License Type:

Retail Marijuana Store

Physical Address:

225 E 5" Avenue
Anchorage, AK 99501

Transferor:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

branden@denalidispensaries.com

EIN:

Redacted — Licensee’s SSN, please call 907-269-0350 if needed

Transferee:

Denali Dispensaries, LLC

Doing Business As:

Denali Dispensaries, LLC

Phone Number:

907-244-1881

Email Address:

brad@denalidispensaries.com

[ Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: 0 DOR

O Employment Security
DATE: PHONE: O Workers’ Compensation
COMMENTS: [ Compliant 0 Non-compliant
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If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

Erika McConnell, Director




mailto:marijuana.licensing@alaska.gov













Login

Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then click "Pickup Files™

Type the text
Privacy & Terms

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would type “1200” into the field
that says “type the text”.
Your Files should appear:

Drop-Off Summary
Click on a filename or icon to download that file.

Filename Type Size Description
| ABCAgenda.pdf applicationpdf 4723 KB
7] Tabl.pdf application/pdf 416.6 KB
[ Tablo.pdf application’pdf 2591 KB
[ Tabll.pedf application’pdf 1.9 MB
| Tabl2.pdi application’pdf 1.7 MB
5] Tabll. pdf applicaton/pd! 100 MB
] Tabl4.pdf applicationpdf 35 MB
[ Tabl5.pds applicationpdif 1.4 MB
[ Tablé.pdf applicaton/pd!l 513.9 KB

Tabl7 . pdf application'pdl 8122 KB

— % a - el kil e e AE L T LAY

Click the blue link for each tab. You can download and save them however you wish.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600






Anchorage, Alaska 99501





From: Marijuana Licensing (CED sponsored

To: Brenda Mills; Marijuana Licensing (CED sponsored)

Cc: Branden Bartlett; Jana Weltzin; Valerie Mastolier; Legal Counsel; Andrew Campbell;
brad@denalidispensaries.com

Subject: RE: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411

Date: Friday, September 06, 2019 12:23:03 PM

Attachments: 11411 Complete Transfer Notice.pdf
image001.png

Hello,

Thank you, received and no additional documents will be necessary. Your marijuana establishment
transfer application has been reviewed and been determined to be complete for the purposes of 3
AAC 306.035(c). Please see attached for correspondence regarding your application. If you have

any questions, direct all correspondence to marijuana.licensing@alaska.gov.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: Brenda Mills <brenda@jdwcounsel.com>

Sent: Friday, September 06, 2019 11:51 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Branden Bartlett <branden@denalidispensaries.com>; Jana Weltzin <jana@jdwcounsel.com>;
Valerie Mastolier <valerie@jdwcounsel.com>; Legal Counsel <legal@jdwcounsel.com>; Andrew
Campbell <andrew@denalidispensaries.com>; brad@denalidispensaries.com

Subject: Re: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411

Good Morning TJ,

Here is the MJ-17¢ you requested.

Please let us know if there is anything else required to deem this transfer as complete.
Thank you!

On Thu, Sep 5, 2019 at 12:34 PM Brenda Mills <brenda@jdwcounsel.com> wrote:

Thank you

Would you happen to know the status of the Cultivation transfer? License #11413?
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THE STATE Department of Commerce, Community,

of AL ASKA and Economic Development

Alcohol and Marijuana Control Office

SOV RN O RO AEL LR EHLE 550 West 7 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

September 6, 2019

Denali Dispensaries, LLC
DBA: Denali Dispensaries, LLC
Via email: brad@denalidispensaries.com

Re: Application Status for License #11411
Dear Applicant:

AMCO has received your transfer application of a retail marijuana store. Our staff has reviewed your application after
receiving your application and required fees. Your application documents appear to be in order, and it has been
determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government, your community council if your
proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any non-profit agencies who have
requested notification of applications. The local government has 60 days to protest the issuance of your license or waive
protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized.
We must also wait for the criminal history report for each individual licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the November 13-15, 2019 board meeting for consideration by the Marijuana
Control Board. The meeting agenda will be posted on our website 7 days before the board meeting. Your appearance at
the meeting, either in-person or telephonic, is mandatory. The telephone number for the meeting is 1-800-315-6338
code 691764#. Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any
questions.

Sincerely,

Cuhe MConnatl
Erika McConnell, Director
907-269-0350
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On Thu, Sep 5, 2019 at 12:26 PM Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov> wrote:

Good afternoon,

Thank you, received. The signature on Form MJ-17c will be the last item needed on this
application.

Sincerely,

TJ Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: Brenda Mills <brenda@jdwcounsel.com>

Sent: Thursday, September 05, 2019 10:10 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: Branden Bartlett <branden@denalidispensaries.com>; Jana Weltzin

<jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Legal Counsel
<legal@jdwcounsel.com>; Andrew Campbell <andrew@denalidispensaries.com>;

brad@denalidispensaries.com

Subject: Re: Incomplete Transfer Application - Denali Dispensaries, LLC License #11411
Good Morning AMCO,

As per our conversation, here is the MJ-19 with John's SSN for EIN.

Thank you!

On Thu, Sep 5, 2019 at 9:32 AM Brenda Mills <brenda@jdwcounsel.com> wrote:
Good Morning TJ,

Attached is the stamped NOCOO adding John.

For the MJ-19, John does not have an EIN associated with this entity, would you like
me to write None or N/A or is this communication sufficient?

We will have the secondary signature from Brad either later today or tomorrow
morning.

Thank you!

On Thu, Sep 5, 2019 at 9:12 AM Marijuana Licensing (CED sponsored)
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<marijuana.licensing(@alaska.gov> wrote:

Good morning Brenda,

| have received and reviewed the attached revisions for this application. Many of the
necessary corrections were made, but there are a few items that are still incomplete:

e  OnForm MJ-17c: License Transfer Application, Bradley Bartlett will also need to sign
as transferor in Section 7 — Transferor Certifications. | did not catch this during my initial
review, but John Emmi’s signature on its own doesn’t represent a controlling interest in
the license. This will also be required on the MJ-17c for License #11413. Let me know if
you would like an amended Incomplete Notice specifying this.

e  Most of the corrections were made to Form MJ-19: Creditors Affidavit, but the EIN
field is still blank on this copy.

e The copy of the Notice of Change of Officials to add John Emmi back to this entity is
still in fillable format, so it isn’t signed or date-stamped received. Please provide the
stamped copy.

Let me know if you need copies of any submitted forms.

Sincerely,

T Zielinski

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: Brenda Mills <brenda@jdwcounsel.com>

Sent: Wednesday, September 04, 2019 2:10 PM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Cc: Jana Weltzin <jana@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>;
Legal Counsel <|legal@jdwcounsel.com>; Branden Bartlett
<branden@denalidispensaries.com>; Andrew Campbell
<andrew@denalidispensaries.com>; brad@denalidispensaries.com

Subject: Denali Dispensaries, LLC License #11411 Transfer incomplete Part 1 of 2

Good Afternoon AMCO,

Please find the attached JDW Incomplete response, Affidavit of Publication, stamped
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NOCOO adding John Emmi, draft of NOCOO for approved transfer, MJ-17¢c, and
MJ-17d.

Please confirm receipt of these 6 attachments (15 total)

Thank you

Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com

info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and
should not be construed as such. The information contained in this message is privileged and
confidential. It is intended only to be read by the individual or entity named above or their designee. If
the reader of this message is not the intended recipient, you are on notice that any distribution of this
message, in any form is strictly prohibited. If you have received this message in error, please
immediately notify the sender by telephone at 630-913-1113 and delete or destroy any copy of this
message. Thank you.

Think green, please don’t print unnecessarily

Brenda Mills

JDW, LLC

Legal Assistant

& Accounts Payable/Receivable
901 Photo Ave

Anchorage, Alaska 99503
907-231-3750
brenda@jdwcounsel.com

info@jdwcounsel.com

The author of this email is not an attorney. This communication does not constitute legal advise and should
not be construed as such. The information contained in this message is privileged and confidential. It is
intended only to be read by the individual or entity named above or their designee. If the reader of this
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