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Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

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

Download / Corporations / Entity Details

ENTITY DETAILS

Name(s)

Type
Legal Name

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:

Officials

Name

Denali Dispensaries, LLC

Limited Liability Company

10043679

Good Standing

10/28/2016

Perpetual

ALASKA

1/2/2020

PO BOX 670253, CHUGIAK, AK 99567

225 E 5TH AVE, ANCHORAGE, AK 99501

Jana Weltzin
901 PHOTO AVE, ANCHORAGE, AK 99503

901 PHOTO AVE, ANCHORAGE, AK 99503

[IShow Former

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10043679 9/26/2019
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AK Entity # Name Titles Owned
Bradley Bartlett Member 50.00
John Emmi Member 50.00

Filed Documents

Date Filed Type Filing Certificate
10/28/2016 Creation Filing Click to View Click to View
10/28/2016 Initial Report Click to View

12/01/2017 Biennial Report Click to View

8/12/2019 Change of Officials Click to View

8/26/2019 Change of Officials Click to View

8/26/2019 Agent Change Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10043679 9/26/2019





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

AMCO Received 9/25/2019
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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.

AMCO Received 9/25/2019





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

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

\

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

S

AMCO Received 9/25/2019






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

AMCO Received 9/25/2019
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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 9/25/2019
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Corporations Section

State Office Building, 333 Willoughby Avenue, 9% Floor
PO Box 110806, Juneau, AK 99811-0806
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Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov
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Notice of Change of Officials )

Domestic Limited Liability Company (AS 10.50)

This Notice of Change of Officials form is only for Domestic Limited Liabilit

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 re

entity’'s biennial report due date, go online to www. Corporations.Alaska.G
Corporations Database

port is not current. To verify the
ov and select Search

» Standard processing time for complete and correct filings submitted to thi

s 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.

y Companies and is used to report

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)

Mait this form and the non-refundable $25 filin

g 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 9/25/2019






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

AMCO Received 9/25/2019





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 9/25/2019
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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 9/25/2019






OPERATING AGREEMENT
OF

DENALI DISPENSARIES, LLC
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RECITALS

Article 1.
1.01.
1.02.

Article 2.
2.01.
2.02.
2.03.
2.04.
2.05.
2.06.

Article 3.
3.01.
3.02.
3.03.
3.04.
3.05.
3.06.
3.07.
3.08.
3.09.
3.10.
3.11.
3.12.

Article 4.
4.01.
4.02.
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4.04.
4.05.

Article 5.
5.01.
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5.03.
5.04.
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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.

Received by AMCO 7.1.19





® "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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fubo/vrkblov“‘év" 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: 111413

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Denali Dispensaries, LLC
Premises Address: 4603 Pittman Road
City: Wasilla state: |Alaska | ZIP: 99623

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?

Denali Farms #11411

[Form M1-00] (rev 09/27/2018) Page 10f 3
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b%,-,“-,-L ofv\é‘" 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 I am not currently on felony probation or felony parole.

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

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

SFEE

|
|

| 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.

g

<

| 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.

IR

| 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.

o

| 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.

N

[Form MJ-00] (rev 09/27/2018) Page 2 of 3
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Mb@w,,;,—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

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

and ordinance of this state and the local government in which my premises is located.

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code IZ

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:

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

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 accompanyingschedules and statements, is
true, correct, and complete.

Signature of licensee 1 o VEIE MATOUER i Nota\ly Public in and for the State of Alaska
Notary Public B
¢ State of Alaska B .
Andrew Campbell q My Commissin Expires Jun 7, 2022 § My commission expires: U ‘7 [-L’-Z/
Printed name of licensee i D ' '
Subscribed and sworn to before me this \: _)day of W , 20 \ﬂ :
[Form MJ-00] (rev 09/27/2018) Page3of3
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Form MJ-00: Application Certifications

% &
ONTROL 0«\

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: 11413

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Denali Dispensaries, LLC

Premises Address: 4603 Pittman Road

City: Wasilla State: | Alaska | ZIP: {99623

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 rV_
another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?
Retail #11411

[Form MJ-00] (rev 09/27/2018) Page1of3
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Mriisi. s 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.

I 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.

Fl [ EIEIE] El E]l E1EIE]E]
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Visioi 5 Form MIJ-00: Application Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify 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 interestin 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. %6

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.

ﬁ&[%//” D b

Signature of licensee , “Official Sear* Notary Public in and-féoftheState of Alaska

Bradley Bartlett p: 6172 My commission expires: %/O) /ZO

Printed name of licensee

Subscribed and sworn to before me this /0 day of /&l ’l;L .20 /7 ;

[Form MJ-00] (rev 09/27/2018) Page3of3
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Alaska Marijuana Control Board

Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
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oy 5 Form MJ-00: Application Certifications

Phone: 907.269.0350

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: | 11413
License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Denali Dispensaries, LLC
Premises Address: 4603 Pittman Road
City: Wasilla State: |Alaska | 2IP: 99623
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 v
another marijuana establishment license?
If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own? -
Denali Dispensaries #11411
Cr—— === ==
[Form MJ-00] (rev 09/27/2018) Page1of3
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O’VT"'?'_O*LOY(‘\&.;’ 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

sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of |’ é 8

I 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. l% %

or AS 04.16.052.

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051 }B

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

I certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana i
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). jg 6
| certify that my proposed premises is not located in a liquor licensed premises. I@G
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. I%g
| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my online marijuana B
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. 3 B

[Form mMJ-00] (rev 09/27/2018) Page20f3
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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 |1?B
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. 3’3

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. i ’\3 E

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 accompanyifig schedules and statements, is
true, correct, and complete.

DA IR q Ny ——

Signature of licensee Notary kublic in and foF the State of Alaska

VALERIE MASTOLIER
Notary Public
State of Alaska

My Commission Expires Jun 7, 2022

Branden Bartlett

Printed name of licensee

My commission expires: U h [’L’V

]

Subscribed and sworn to before me this k S day ofMC}‘L,A,\ .20 l z .

[Form MJ-00] (rev 09/27/2018) \) Page3of3
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What is this form?

Alaska Marijuana Control Board

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

Form MJ-01: Marijuana Establishment Operating Plan

An operating planis required for all marijuana establishment license applications. Applicants should review Title 17.38 of Alaska
Statutes and Chapter 306 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet
the requirements of those statutes and regulations. If your business has a formal operating plan, you may include a copy of that
operating plan with your application, but all fields of this form must still be completed per 3 AAC 306.020(c).

What must be covered in an operating plan?

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

e Control plan for persons under the age of 21

Security

e  Business records

Inventory tracking of all marijuana and marijuana product on the premises
Employee qualification and training
Health and safety standards

Transportation and delivery of marijuana and marijuana products
Signage and advertising

Applicants must also complete the corresponding operating plan supplemental forms (Form M1-03, Form MJ-04, Form MJ-05, or
Form MJ-06) to meet the additional operating plan requirements for each license type.

Section 1 - Establishment & Contact Information

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

Licensee: Denali DiSpensarieS, LLC MJ License #: 11413
Hicenselype, Standard Marijuana Cultivation Facility

Doing Business As: | Danali Dispensaries, LLC

Premises Address: 4603 Pittman Road

City: Wasilla State: Alaska 2IP: 09623
Mailing Address: P.O Box 670253

City: Chugiak State: Alaska 2IP: 09567
Designated Licensee: Bradley Bartlett

Main Phone: 007-862-2376 Cell Phone:

Email: info@denalidispensaries.com
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Section 2 - Control Plan for Persons Under the Age of 21

2.1. Describe how the marijuana establishment will prevent persons under the age of 21 from gaining access to any portion of the
licensed premises and marijuana items:

Denali Dispensaries will have signage displayed on the outside of the facility that indicates the facility is Restricted Access Area and No
Unauthorized Persons may enter. The facility also has cameras promiently displayed, out of the reach of persons of normal hieght, this
will help dissuade unauthorized persons from gaining access to any part of the licenses premises. Denali Disp. will refuse entrance to
any person who does not produce a form of valid photo identification showing that person is twenty-one (21) years of age or older. All
visitors (with the expectation of AMCO Enforcement/Law Enforcement and AMCO Agents) will be prescheduled and will be required to
show identification to verify they are over the age of 21 before allowing entry into the facility. A sign will be posted at the front entrance
door stating "No one under 21 years of age allowed". The letters will be in high contrast to the background of the sign. A valid form of
identification will include: an unexpired, unaltered passport: an unexpired, unaltered driver's license; or identification card of any state or
territory of the United States, the District of Columbia, or a province of Canada; Denali Dispensaries will refuse entrance to all persons
who can not produce valid photo identification, regardiess of age. If at any time an employee suspects that a visitor is under twenty one
(21), the employee will refuse access and will ensure the individual is escorted off the premises. Employees will be trained to spot
inconsistencies and signs of forgery in IDs, and will have an ID guide on hand to help recognize IDs from other states and countries. the
employee at the ID check will thoroughly examine and approve all IDs before admitting anyone into the licensed cultivation area.

Section 3 - Security
Restricted Access Areas (3 AAC 306.710):

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

Denali Dispensaries will clearly put signage on all the doors that are within the licensed premises, as
well as all the exterior points of entry. These signs will state "Restricted Access Area. Visitors Must
be Escorted" All exterior doors will remain locked at all times and will have self closing and locking
doors. Denali Dispensaries will be using a key card locking mechanism. If any member of the public
that is seeking entrance to the facility they can contact Denali Dispensaries at the number posted on
the main point of entry. At no time will there be any un-escorted members of the public in the
restricted access areas of the licensed facility.

3.2. Describe your recordkeeping and processes for admitting visitors into and escorting them through restricted access areas:

All visitors must be pre-approved (with exception of Law/Amco Enforcement and AMCO agents). All visitors are
required to show a valid state issued ID card or other acceptable and current form of ID, no matter how familiar
visitors are to the licensees or to the licensee's agents. Denali Dispensaries will record all of the documents given
form identification. Visitors that come onto the licensed premises will be recorded via video surveillance. Visitors
will be notified that they will be recorded through the video surveillance. All visitors shall be required to sign into
the visitor log (which is kept as a regular business record and available to AMCO Enforcement upon request) and
shall be required to visible wear and display the visitor badge throughout the entire visit. The badge must be
returned upon the visitor exiting the facility. The visitor sign in paper form as well as scanned and stored in an
external had drive secured in the office area on the licensed premises. All of the hard copies will be retained for a
period of no less than one year. All visitor documents will be made available to the director of the MCB, and
agent of the board, or a member of law enforcement at any of those entities request. All visitors will sign in on a
sign-in sheet that will have the following information: Name, Address, Time, Date of Entry, and Persons who will
be escorting them. Any time a person who is not an employee of Denali Dispensaries is on the licensed premises
they well be escorted by a licensee or employee/agent of Denali Dispensaries. At no time can any one
employeellicensee of Denali Dispensaries escort more than 5 visitors. Visitors must stay in direct line of sight of
supervising/escourting employee or licensee at all times.
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3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

Denali
Dispensaries,

Bradley Bartlett

| Standard Marijuana Cultivation
Facility
LICENSE # 11413

EMPLOYEE

Security Alarm Systems and Lock Standards (3 AAC 306.715):

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

Denali Dispensaries will install lighting that helps provide a clear line of vision for the security
camera system. The lighting will be dusk till dawn and illuminate 40 feet around the facility. A
designated employee will do a daily walk around the facility to ensure that all lighting is working
properly and is clear from any obstructions to ensure maximum efficiency.
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3.5. An alarm system is required for all license types that must be activated on all exterior doors and windows when the licensed
premises is closed for business. Describe the security alarm system for the proposed premises, explain how it will meet all
regulatory requirements, and outline your policies and procedures regarding the actions to be taken by a licensee, employee, or
agent when the alarm system alerts of an unauthorized breach:

Denali Dispensaries shall employ a security company to provide the parts, programming and testing
necessary and add a security intrusion detection system with an auto dialer to the licensed
premises. This system will be on all exterior doors and windows of the licensed facility. The service
will provide rapid response monitoring for the security alarm system at this facility through the UL
listed monitoring company, Rapid Response. In the event an alarm condition is activated, a Rapid
Response operator will be contacted by the security system auto-dialer which is activated
immediately once the alarm has gone off. During closed hours the alarm system will be a security
companies rapid response system. The alarm system will immediately alarm the local law
enforcement. All exterior points of entry will have door contacts and motion sensors that get
activated when the facility is closed. In the event of an unauthorized breach, evidence of any
criminal activity, Denali Dispensaries will notify AMCO and enforcement via email or phone call as
soon as possible but in any event within 24 hours.

3.6. Describe your policies and procedures for preventing diversion of marijuana or marijuana product, including by employees:

Only licensee's and designated employees will have access to marijuana storage areas. Continuous video
surveillance Will record and monitor all employees and licensees of the company that handle, package, or sell
marijuana. All video will be stored for the required 40 days. All security recording equipment will be stored in the
office behind a secured locking cabinet specifically designed for servers. All employees and managers will be taught
about methods of diversion and how to be aware of them including theft from employees or the public. Employees
will be trained on handling and labeling products and how to properly use our inventory tracking system in place.
Inventory and accounts will be reconciled on a regular basis in order to identify and investigate any irregularities in
monetary accounts or Inventory.

3.7. Describe your policies and procedures for preventing loitering:

The facility will be under continuous video surveillance. Clear signage stating No Trespassing or
Loitering will be placed on conspicuous areas on the leased lot line. Persons who are loitering will
be asked to leave by a Denali Dispensaries employee. If the person does not leave directly after
being asked, an employee will contact the local law enforcement immediately as well as the owner
or manager. An employee will then record the time, date, and description of the incident to be kept
in the records.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
3.8. | certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress,
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures D
describing their use.
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Video Surveillance (3 AAC 306.720):

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

3.9. The video surveillance and camera recording system for the licensed premises covers each restricted access area,
and both the interior and exterior of each entrance to the facility. %

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately
displays the time and date; and is archived in a format that does not permit alteration of the recorded image.

3.11. The surveillance room or area is clearly defined on the Form MJ-02: Premises Diagram that is submitted with this
application.

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized
employee, and law enforcement personnel (including an agent of the Marijuana Control Board).

=] EIE]1 E]

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

Video cameras will be placed outside at every point of entry. These cameras will have facial
recognition of at least 20 feet. Cameras inside will also be installed to face the point of entry. Each
room that marijuana is grown, cured, stored or disposed will have a camera facing the primary point
of entry as well as two corner cameras.

3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance records
will be housed and stored, and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an
agent of the Marijuana Control Board. If you will be using an offsite monitoring service and offsite storage of video surveillance
records, your response must include how the offsite facility will meet these security requirements:

The secure area that the surveillance and monitoring systems will be held is in the area that has
restricted locking access and will only be available to owners and designated employees. The
server is in a locked server box and is anchored to the concrete floor. At no time will visitors be
allowed in this area. The only persons allowed in the office area are: authorized Denali Dispensaries
employees, law enforcement and/or agents of the board.
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Section 4 - Business Records

Review the requirements under 3 AAC 306.755. All licensed marijuana establishments must maintain, in a format that is readily
understood by a reasonably prudent business person, certain business records.

4.1. | certify that the following business records will be maintained and kept on the licensed premises: Initials

a. all books and records necessary to fully account for each business transaction conducted under my license for the 8@
current year and three preceding calendar years (records for the last six months must be maintained on the licensed
premises; older records may be archived on or off-premises);

b. a current employee list setting out the full name and marijuana handler permitnumber of each licensee,
employee, and agent who works at the marijuana establishment;

c. the business contact information for vendors that maintain video surveillance systems and security alarm
systems for the licensed premises;

d. recordsrelated to advertising and marketing;
e. acurrent diagram of the licensed premises, including each restricted access area;
f. alogrecording the name, and date and time of entry of each visitor permitted into a restricted access area;

g. allrecordsnormally retained for tax purposes;

h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity from
seed orimmature plant stage until the retailmarijuana or retail marijuana productis sold to a consumer, to ég 6
another marijuana establishment, or destroyed;

i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and E ;6 '
j- registration and inspection reports of scales registered under the Weights and Measures Act, as required ‘E\B@ f
by 3 AAC 306.745.

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

Denali Dispensaries will preserve all business records and store them in an accessible area in the
licensed premises where it is easy for certain staff to get to . All business records and data stored by
Denali Dispensaries shall be secured within the restricted access office area. All digitally maintained
records shall be secured with in the restricted access office area. All digitally maintained records
shall be housed on a secured Denali Dispensaries server within a steel security/fireproof locker. All
hard copies will be kept in a locked filing cabinet located in the office on the licensed premises. At
no time shall any person who is not a member of Denali Dispensaries personnel be granted access
to the business records. Denali Dispensaries shall maintain the following information that is readily
understood by a reasonably prudent business person: All books/records necessary to fully account
from each business transactions conducted under its license for the current year ad the three
preceding calendar years records for the last six months must be maintained on the licensed
premises while older records may be archived on or off premises; a current employee list with full
names and marijuana handler permit number or each license, employee, and agent who works at
the marijuana establishment; business contact information for vendors that maintain video
surveillance systems and security alarm systems for the licensed premises; Continued on page 11
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirements under 3 AAC 306.730. All licensed marijuana establishments must use a marijuana inventory tracking
system capable of sharing information with Metrc to ensure all marijuana cultivated and sold in the state, and each marijuana
product processed and sold in the state, is identified and tracked from the time the marijuana is propagated from seed or cutting,
through transfer to another licensed marijuana establishment, or use in manufacturing a marijuana product, to a completed sale of
marijuana or marijuana product, or disposal of the harvest batch of marijuana or production lot of marijuana product.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
5.1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of
sharing information with Metrc. BG

5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with
3 AAC 306.745. VR

5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures
Act), as required by 3 AAC 306.745.

g

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. All licensees, and every employee or agent of the marijuana establishment who
sells, cultivates, manufactures, tests, or transports marijuana or a marijuana product, or who checks the identification of a

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

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

6.1. All licensees, and each employee or agent of the marijuana establishment who sells, cultivates, manufactures,
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or visitor,

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

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s
marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed
premises) when on the licensed premises.

>

6.3. Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that that
person’s marijuana handler permit card is valid and has not expired.

=] 1 E

6.4. Describe any in-house training that will be provided to employees and agents (apart from a marijuana handler course):

All Denali Dispensaries employees will be given a job description when they receive a job from
Denali Dispensaries. Denali Dispensaries will keep updating employees of the new strains that are
coming to the store to give them up-to-date information about the store. In-house training will also
be done to teach employees how to deal with different issues that may arise, policies and
procedures, Alaska statutes and AMCO regulations when the need arises.
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

7.1. 1 understand that a marijuana establishment is subject to inspection by the local fire department, building
inspector, or code enforcement officer to confirm that health or safety concerns are not present.

7.2. | have policies regarding health and safety standards (including: ensuring a person with an illness or infection
does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and
proper handling of marijuana and marijuana product) and will take all reasonable measures and precautions to
ensure thatthey are met or exceeded.

7.3. | have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or
was stored improperly, is not salvaged and returned to the marketplace.

7.4. | have policies to ensure that in the event information about the age or storage conditions of marijuana or
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with
3 AAC 306.735(d).

=IE] El El

Answer “Yes” or “No” to each of the following questions: Yes No

7.5. Adequate and readily accessible toilet facilities that are maintained and in good repair and sanitary condition [/ D
are clearly indicated on my Form MJ-02: Premises Diagram. .

7.6. Convenient handwashing facilities with running water at a suitable temperature are clearly indicated on my 4 [ I
Form MJ-02: Premises Diagram.

7.7. If you answered “No” to either 7.5 or 7.6 above, describe how toilet and/or handwashing facilities are made accessible, as
required by 3 AAC 306.735(b)(2):

Section 8 - Transportation and Delivery of Marijuana and Marijuana Products
Review the requirementsunder 3 AAC 306.750.

8.1. Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment. Include a description of
the type of locked, safe, and secure storage compartments to be used in vehicles transporting marijuana or marijuana product:

A Metrc generated transport manifest will accompany all marijuana in transit. Denali Dispensaries will send a copy of the
manifest with the products, and file an additional copy on the premises as a business record. The manifest will document the
strain name, type of product, batch number, weight, name of the transporter and handler's ID, time of departure and expected
delivery, and the make, model, and license plate of the transporting vehicle. The transport vehicle will travel directly between
destinations without making any unnecessary stops, and marijuana will be sealed in not more than five (5) pound containers
inside a locked storage compartment within the vehicle or bed of a truck for wholesale transactions and up to one ounce
containers for re-sale by retailers without repackaging. At no time during transit will marijuana be visible outside the vehicle.
The shipping container will have a label stating that a licensed testing facility has tested each batch in the shipment, and list: (
1) the date of final testing; (2) the cannabinoid potency profile, expressed as a range of percentages that extends from the
lowest percentage to highest percentage of concentration for each cannabinoid listed from every test conducted on that strain
of marijuana from the same marijuana cultivation facility within the last three months; Continued on page 11..
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must be able to certify each statement below. Read the following and then sign your initials in the corresponding box:

Initials

8.2.

8.3.

8.4

8.5.

8.6.

8.7.

8.8.

The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700.

The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
marijuanainventory tracking system to record the type, amount, and weight of marijuana or marijuana product
being transported, the name of the transporter, the time of departure and expected delivery, and the make,
model, and license plate number of the transporting vehicle.

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

a complete printed transport manifest on a form prescribed by the board must be kept with the marijuana or
marijuana product at all timesduring transport.

During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe,
and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed
package will not be opened during transport.

Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in between
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment.

When the marijuana establishment receives marijuana or marijuana product from another licensed marijuana
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type,
amount, and weight of marijuana or marijuana product received.

The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that is not
accompanied by the transport manifest.

Section 9 - Signage and Advertising

Review the requirements under 3 AAC 306.770.

Z] B
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9.1. Describe any signs that you intend to post on your establishment, including quantity, dimensions, graphics, and location on your
establishment (photos or drawings may be attached):

Denali Dispensaries will not have any business signs with the company name or logo on the
licensed premises.

[Form M1-01] (rev 4/3/2019) 11413
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9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or
drawings may be attached):

Denali Dispensaries plans to utilize the following media types:

- Radio ads

- Magazines

- Social Media platforms
- Newspaper ads

All advertising will contain the AMCO warning statements
verbatim as per 3 AAC 306.360

i DENALLI
| DISPENSARIES |

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

and complete.
"Official Seal” O/
Notary Public
Khayllia MkKensee Harrell Notary PGblic in 4nd for the State of Alaska

State Of Alaska

Sign’a/ture of licefisee Y7
v : Comeniasion # 100604009  Exp: 08042022
M \.. S % A My commission expires: 0.;/05///20 zz

Printed name of |kensee

Subscribed and sworn to before me this _ 2 & day of Tene ,20/7 .
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(Additional Space as Needed):

4.2 Continued: records related to advertising and marketing; a current diagram of the licensed
premises including each restricted access area; a log recording the name, date, and time of
entry of each visitor permitted in a restricted access area; all records normally retained for tax
purposes; accurate and comprehensive inventory tracking records that account for all
marijuana inventory activity from when the marijuana or marijuana product gets to the
establishment until it either is transfered to another marijuana establishment, or destroyed; and
transport records for marijuana and marijuana product as required per 3 AAC 306.755. Denali
Dispensaries shall provide any records required to be kept on the licensed premises to an
employee of AMCO upon request. Records that are kept off the premises will be provided to
AMCO no later than 3 business days after a request. Denali Dispensaries will exercise due
diligence in preserving and maintaining all required records. Denali Dispensaries understands
that the loss of records does not excuse for a violation and may end up in a license violation.

This is why Denali Dispensaries will make extra copies of these forms to ensure no loss of
information.

8.1 Continued: (3) a statement listing the results of microbial testing; and (4) a statement
listing the contaminants for which the marijuana was tested, including molds, mildew, filth,
herbicides, pesticides, fungicides, and harmful chemicals. Any packaging done at the facility
will be performed in an area specifically set aside for packaging and monitored with 24 hour
surveillance. Packaging will be uniform with labels secure and prominently displayed. The
facility will use certified scales in compliance with the Alaska Weights and Measures Act, and
will maintain registration and inspection reports at the facility. After agents package marijuana
they will be placed in sanitized, air-tight containers, labeled with all compliant labeling
information, and given a bar-code for the inventory control system. Plastic packaging will be
heat-sealed without an easy-open tab, dimple, corner, or flap. Packaged marijuana will be
stored in a secured area until ready for transport. All packaging will be inspected, accepted or
rejected, and recorded in the log, and the on site manager will check all final packages to
ensure that they will secure marijuana from contamination and not impart toxic or deleterious
substances. Labels will include: (1) the name and license number of the cultivation facility; (2)
the date the marijuana was harvested; (3) the harvest batch number assigned to the
marijuana; (4) the date the marijuana was packaged; (5) the net weight and the quantity of
usable marijuana packaged in a standard of measure compatible with the inventory tracking
system; (6) a complete list of all pesticides, fungicides, and herbicides used in the cultivation of
the marijuana. Denali Dispensaries may contract with a third-party transport company and will
ensure they have their marijuana handler permits.
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What is this form?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous. All diagrams must have
the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable):

Diagram 1:
a diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary
inspection and license issuance;

Diagram 2:

if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or
deed), and clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change must be
submitted and approved before any planned expansion area may be added to the licensed premises),

Diagram 3:
a site plan or as-built of the entire lot, showing all structures on the property and clearly indicating which area(s) will be part
of the licensed premises;

Diagram 4:
an aerial photo of the entire lot and surrounding lots, showing a view of the entire property and surrounding properties, and
clearly indicating which area(s) will be part of the licensed premises (this can be obtained from sources like Google Earth); and

Diagram 5:

a diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from
unlicensed areas and/or premises of other licenses within the building. If your proposed licensed premises is located within a
building or building complex that contains multiple business and/or tenants, please provide the addresses and/or suite
numbers of the other businesses and/or tenants (a separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

This form, and all necessary diagrams that meet the requirements on Page 2 of 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 L 11413

License Type:

Standard Marijuana Cultivation Facility

Doing Business As:

Denali Dispensaries, LLC

Premises Address: 4603 Pittman Road

City:

Wasilla State: Alaska 21P: 99623

[Form M3-02) (rev 4/9/2019) Page 1 0f2

11413

License #

AMCO Received 9/25/2019
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Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.
Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are also applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

Licensed Premises Area Labeled and Shaded, or Outlined as appropriate
Dimensions

Labels

True north arrow

OOoOoooog

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specificlicense or endorsement types
** Serving area(s)

**Employee monitoring area(s)
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