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Department of Commerce, Community, and Economic Development
CORPORATIONS, BUSINESS & 
PROFESSIONAL LICENSING


Show Former


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


ENTITY DETAILS
Name(s)


Entity Type: Limited Liability Company


Entity #: 10091936


Status: Good Standing


AK Formed Date: 9/24/2018


Duration/Expiration: Perpetual


Home State: ALASKA


Next Biennial Report Due: 1/2/2020   


Entity Mailing Address: PO BOX 8593 , KODIAK, AK 99615


Entity Physical Address: 158 ALIMAQ DR , KODIAK, AK 99615


Registered Agent
Agent Name: Jana Weltzin


Registered Mailing Address: 3003 MINNESOTA DR, 201, ANCHORAGE, AK 99503


Registered Physical Address: 3003 MINNESOTA DR, 201, ANCHORAGE, AK 99503


Officials


Type Name
Legal Name Three Sisters, LLC 


AK Entity # Name Titles Owned
10100965 Hibernation Holding Company, LLC Member 100.00


Janiese Stevens Manager
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Filed Documents


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


Date Filed Type Filing Certificate
9/24/2018 Creation Filing Click to View Click to View


2/27/2019 Initial Report Click to View
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Department of Commerce, Community, and Economic Development
CORPORATIONS, BUSINESS & 
PROFESSIONAL LICENSING


Show Former


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


ENTITY DETAILS
Name(s)


Entity Type: Limited Liability Company


Entity #: 10100965


Status: Good Standing


AK Formed Date: 2/27/2019


Duration/Expiration: Perpetual


Home State: ALASKA


Next Biennial Report Due: 1/2/2021   


Entity Mailing Address: 2705 MILLBAY ROAD, SUITE 205, KODIAK, AK 99615


Entity Physical Address: 158 ALIMAQ DR, KODIAK, AK 99615


Registered Agent
Agent Name: Jana Weltzin


Registered Mailing Address: 3003 MINNESOTA DR., 201, ANCHORAGE, AK 99503


Registered Physical Address: 3003 MINNESOTA DR., 201, ANCHORAGE, AK 99503


Officials


Type Name
Legal Name Hibernation Holding Company, LLC 


AK Entity # Name Titles Owned
Dan Coglianese Member 30.00


Erik Fellows Member 20.00


George Kirk Member 20.00


Janiese Stevens Manager, Member 30.00
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COPYRIGHT © STATE OF ALASKA · DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC 
DEVELOPMENT · EMAIL THE WEBMASTER


AK Entity # Name Titles Owned


Date Filed Type Filing Certificate
2/27/2019 Creation Filing Click to View Click to View


5/13/2019 Initial Report Click to View


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


6/6/2019https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10100965







1 | P a g e


LIMITED LIABILITY COMPANY 
OPERATING AGREEMENT OF 


Three Sisters, LLC 
an Alaska limited liability company 


THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this “Agreement”) is entered 
into to be effective as of May 23, 2019, 2019 (the “Effective Date”), by and among each of the Members 
listed on Exhibit A and executing this Agreement, or a counterpart thereof, and the Manager, of Three 
Sisters, LLC, an Alaska limited liability company (the “Company’’). 


Section I - Formation; Name and Office; Purpose 


1.1. Formation. Pursuant to the Alaska Revised Limited Liability Company Act, A.S. Sections 
10.50.010 through 10.50.995, as amended (the “Act”), the parties have formed an Alaska limited liability 
company effective upon the filing of the Articles of Organization of this Company (the “Articles”) with the 
State of Alaska Department of Commerce, Community, and Economic Development. The parties have 
executed this Agreement to serve as the “Operating Agreement” of the Company, as that term is defined in 
A.S. section 10.50.095, and, subject to any applicable restrictions set forth in the Act, the business and affairs 
of the Company, and the relationships of the parties to one another, shall be operated in accordance with and 
governed by the terms and conditions set forth in this Agreement. By executing this Agreement, the Members 
certify that those executing this Agreement constitute all of the Members of the Company at the time of its 
formation. The parties agree to execute all amendments of the Articles, and do all filing, publication, and 
other acts as may be appropriate from time to time hereafter to comply with the requirements of the Act. 


1.2. Name and Known Place of Business. The Company shall be conducted under the name of 
Three Sisters, LLC, LLC and the known place of business of the Company shall be at 158 Alimaq Dr., 
Kodiak, Alaska 99615, or such other place as the Manager may from time to time determine. 


1.3. Purpose. The purpose and business of this Company shall be: (a) to own and operate a 
commercial marijuana retail facility; and (b) any other lawful purpose as may be determined by the 
Members. The Company shall have the power to do any and all acts and things necessary, appropriate, or 
incidental in furtherance of such purpose as authorized by the Marijuana Control Board of Alaska (the 
“MCBA”), as promulgated under AS 17.38 et seq., and 3 AAC 306.015 et seq., as they may be amended, 
expanded or modified from time to time (collectively, the “AK Marijuana Governance”), the terms and 
provisions of which are incorporated herein by this reference.  If any provision of this Agreement is or later 
becomes in violation of AK Marijuana Governance or if the federal government takes any position 
inconsistent with those positions regarding the enforcement of federal law on marijuana in Alaska then it 
shall, without any further action of the Members, be automatically amended to the minimum extent 
necessary to comply with such AK Marijuana Governance and such new federal government position. 


1.4 Treatment as a Partnership. It is the intent of the Members that the Company shall always 
be operated in a manner consistent with its treatment as a partnership for federal income tax purposes, but 
that the Company shall not be operated or treated as a partnership for purposes of the federal Bankruptcy 
Code. It is the intent for the membership that taxation may be done in a manner consistent with guidance 
from tax professional adviser, which may be different than treatment as a partnership.  


Section II - Definitions 


Unless otherwise defined in this Agreement, the following terms set forth in this Agreement shall 
have the meanings set forth in this Section II: 
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“Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections 10.50.010 through 


10.50.995, as amended from time to time (or any corresponding provisions of succeeding law). 
 
“Affiliate” means, with respect to any  Member, any Person: (i) who is a member of the Member’s 


or Member’s Family; (ii) which owns more than ten percent (10%) of the voting or economic interests in the  
Member; (iii) in which the Member owns more than ten percent (10%) of the voting or economic interests; 
or (iv) in which more than ten percent (10%) of the voting or economic interests are owned by a Person who 
has a relationship with the Member described in clause (i), (ii), or (iii) above. 


 
“ALI Property” means that certain real property leased by the Company under the ALI Lease, as 


defined below. 
 
“Capital Contribution” means the total amount of cash and the fair market value of any other assets 


contributed (or deemed contributed under Regulation Section 1.704- 1(b)(2)(iv)(d)) to the Company by a 
Member, net of liabilities secured by the contributed Property that the Company is considered to assume or 
take subject to under Section 752 of the Code. Capital contributions are to be repaid prior to any issuances 
of dividends or profit draws from members.  


 
“Cash Flow” means all cash funds derived from operations of the Company (including interest 


received on reserves), without reduction for any noncash charges, but less cash funds used to pay current 
operating expenses and to pay or establish reasonable reserves for future expenses, debt payments, capital 
improvements, and replacements as determined by the Members. Cash Flow shall be increased by the 
reduction of any reserve previously established. 


 
“Cause” in context of a Member’s expulsion for Cause under this Agreement, means, without 


limiting at common law the generality of such word, that such Member: (i) has been has been convicted of 
a disqualifying crime identified in AS 17.38.200(i) and/or  3AAC306.010(d); (ii) has committed an act of 
fraud or dishonesty with respect to the Company or the business operations thereof; (iii) has engaged in 
misconduct that seriously injures the Company’s or its subsidiaries’ good will and is injurious to the 
Company; (iv) has willfully and persistently committed a material breach of this Agreement; (v) has engaged 
conduct constituting larceny, fraud, or theft; (vi) has been guilty of wrongful conduct that adversely and 
materially affects the business or affairs of the Company; or (vii) in the case of any Member, or any Person 
holding a “direct or indirect financial interest,” in such Member, such Person or Member becomes 
disqualified from participating in an Alaska recreational marijuana business in any capacity, or takes any 
action that is in violation of any Alaska statute or regulation that would result in the revocation or termination 
of the Company’s Licenses on an ongoing basis, including without limitation, revocation, rejection, 
suspension, denial, or cancellation, as finally determined by the MCBA, or other Alaska court or 
administrative agency with proper jurisdiction and authority on the issue.  Such determination of Cause must 
be made in good faith by the Manager and be approved by the Members by Major Decision Special Majority, 
excluding the vote and Interest of the Member being expelled for Cause.   


 
“Event of  Withdrawal”  means those events and circumstances listed in Section 10.50.220 and 


10.50.225 of the Act provided, however, that following an Event of Withdrawal described in Section 
10.50.220 and 10.50.225(4) of the Act the Member shall remain a Member until it ceases to exist as a legal 
entity. 


 
“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or adoption, sibling, and 


trust for the benefit of such Person or any of the foregoing. 
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“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as determined under 
Section V. 


 
“Interest” means a Member’s share of the Profits and Losses (and specially allocated items of 


income, gain, and deduction) of, and the right to receive distributions from, the Company. 
 
“Involuntary Transfer” shall include, without limitation, any Transfer of a Member’s Interest 


pursuant to any order of any court relating to any petition for divorce, legal separation, marital dissolution, 
or annulment, or any guardianship, conservatorship, or other protective proceeding. 
 


“Landlord” means that certain individual or entity which is the “landlord” or “lessor” under: (i) that 
certain commercial real estate lease for the ALI marijuana cultivation facility located at the ALI Property 
(the “ALI Lease”); and (ii) that certain commercial real estate lease for the Three Sisters retail marijuana 
store located at the Three Sisters Property (the “Three Sisters Lease”). 
 


 
“Manager” shall have the meaning set forth under Section V.  


 
 “Major Decision”. For purposes of this Agreement, “Major Decision” means a decision by the 
Company to: 
 


(i) admit one or more additional or substitute Members; 
 
(ii) transfer all or substantially all of the assets of the Company; 
 
(iii) merge or convert the Company into any other entity; 
 
(iv) dissolve the Company; 
 
(v) cause the Company to seek protection from creditors under federal or state 


bankruptcy or insolvency laws; 
 
(vi) take any action, excluding regulatory compliance filings, operating plan change 


submission so MCBA known as MJ15 or Premises Diagram Changes know as MJ15, with respect to either 
the ALI License or the Three Sisters License;  


 
(vii) take any material action with respect to either the ALI Property or the Three Sisters 


Property, or take any action to alter or engage in either the ALI Lease or the Three Sisters Lease; 
 
(viii) purchase, receive, lease or otherwise acquire, own, hold, improve, use and otherwise 


deal in or with any real property, wherever situated; 
 
(ix) sell, convey, mortgage, pledge, create a security interest in, lease, exchange, transfer 


and otherwise dispose of all or any part of any Company asset other than in the ordinary course; 
 
(x) make guarantees, incur liabilities, borrow money, issue notes or secure any of the 


obligations of the Company by mortgage or pledge of any assets of the Company; 
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(xi) approve any transaction involving an actual or potential conflict of interest between 
a Member or a Manager and the Company, including the approval of any Member Loan; 


 
(xii) make any capital expenditure in any single transaction in excess of Twenty-Five 


Thousand Dollars ($25,000), except in cases of emergency (as determined by the Manager in good faith) 
where immediate action is needed to maintain or resume business operations in the ordinary course, or 
reoccurring payments in excess of Five Thousand Dollars ($5,000), per month;  


 
(xiii) make any capital call or require any additional Capital Contribution; or 
 
(xiv) vote any shares or interests in other entities in which Company holds an interest;  
 
(xv) approval of the Annual Operating Budget, as defined under Section VI, below. 
 
(xvi)     make any amendment to this Operating Agreement. 


 
The Members agree that Major Decisions can only be made by a Major Decision Special Majority 


vote.  
 
“Major Decision Special Majority” shall mean consent of seventy-five (75%) percent of the 


Members’ Percentage Interest.    For the avoidance of doubt, if a Major Decision does not receive approval 
by a Major Decision Special Majority vote, the Major Decision shall not be approved, and no Manager or 
Member of the Company shall have the ability or authority to take action with respect to such Major Decision 
on behalf of the Company.  If a Member is also a Landlord (as defined above), such Member shall have no 
right to vote on any matter coming before the Members concerning the ALI Lease, the ALI Property, the 
Three Sisters Lease, or the Three Sisters Property, and such Member’s vote and Percentage Interest shall be 
excluded from such vote.  
 


“Majority of the Members” means a vote of the Members holding not less than 51% of the Percentage 
Interests held by all Members. 
 


“Member” means each Person signing this Agreement as a member and any Person who 
subsequently is admitted as a member of the Company in accordance with Section VI of this Agreement and 
agrees in writing to be bound to the terms and conditions of this Agreement. 


 
“Member Loan” means a loan made by a Member to the Company for the benefit of the Company. 
 
“Percentage Interest” means, as to a Member, the percentage set forth after the Member’s name on 


Exhibit A, as amended from time to time. 
 
“Person” means and includes an individual, corporation, partnership, association, limited liability 


company, trust, estate, or other entity. 
 
“Property” means all real and personal property (including cash) acquired by the Company, and 


any improvements thereto. 


 
“Three Sisters Property” means that certain real property leased by the Company under the Three 


Sisters Lease. 
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 “Transfer” means, when used as a noun, any voluntary or involuntary sale, hypothecation, pledge, 
assignment, attachment, or other transfer, and, when used as a verb, means voluntarily or involuntarily to 
sell, hypothecate, pledge, assign, or otherwise transfer. 
 


Section III - Capital Contributions 
 


3.1. Capital Contributions. 
 


3.1.1. Initial Capital Contributions. Upon the execution of this Agreement, the Members 
have or shall make contributions to the capital of the Company as set forth in Exhibit A attached hereto 
and by this reference made a part hereof. 


 
3.1.2. Additional Capital Contributions. No Member shall be required to contribute any 


additional capital to the Company without a unanimous consent, and no Member shall have any personal 
liability for any obligation of the Company. 


 
3.2. Withdrawal or Return of Capital Contributions. Except as specifically provided in this 


Agreement, no Member shall have the right to withdraw or reduce the Capital Contributions he or she 
makes to the Company. Upon dissolution of the Company or liquidation of his or her interest in the 
Company, each Member shall look solely to the assets of the Company for return of his or her Capital 
Contributions and, if the Company’s property remaining after the payment or discharge of the debts, 
obligations, and liabilities of the Company is insufficient to return the Capital contributions of each 
Member, no Member shall have any recourse against the Company or any Member except for gross 
negligence, malfeasance, bad faith, or fraud. 


 
3.3. Form of Return of Capital. Under circumstances requiring a return of any Capital 


Contributions, no Member shall have the right to receive property other than cash except as may be 
specifically provided herein. 


 
3.4. In the Event of Member Loans. All Member Loans made pursuant to this Agreement and 


approved by a Major Decision Special Majority shall bear interest at the prime rate of interest as reported 
by the Wall Street Journal - Western Edition, shall be unsecured, and shall be repaid in full out of available 
funds of the Company before any distribution may be made to any Member. If more than one Member has 
made a Member Loan, repayment shall be made to each Member in proportion to the amount of principal 
each has advanced. 


 
Section IV - Distributions 


 
4.1. Distributions. Except as otherwise provided in this Agreement, distributions shall be made 


to the Members at such times and in such amounts as determined by the Manager. Distributions will be 
made to Members pro rata, in proportion to their Percentage Interests, after capital contributions have been 
repaid.  
 
 


4.2. General. 
 


4.2.1. Form of Distribution. In connection with any distribution, no Member shall have 
the right to receive Property other than cash except as may be specifically provided herein. If any assets of 
the Company are distributed in kind to the Members, those assets shall be valued on the basis of their fair 
market value, and any Member entitled to any interest in those assets shall receive that interest as a tenant-
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in-common with all other Members so entitled. Unless the Members otherwise agree by a vote of the 
Majority of the Members, the fair market value of the assets shall be determined by an independent appraiser 
who shall be selected by the Manager. 


 
4.2.2. Withholding. All amounts required to be withheld pursuant to Code Section 1446 


or any other provision of federal, state, or local tax law shall be treated as amounts actually distributed to 
the affected Members for all purposes under this Agreement. 


 
4.2.3. Varying Interests; Distributions in Respect to Transferred Interests. If any Interest 


is Transferred in compliance with the provisions of this Agreement, all distributions on or before the date 
of such Transfer shall be made to the transferor, and all distributions thereafter shall be made to the 
transferee. Solely for purposes of making distributions, and allocating Profits, Losses, and other items of 
income, gain, loss, and deduction pursuant to Exhibit B hereof, the Company shall recognize the Transfer 
not later than the end of the calendar month during which it is given notice of such, provided that if the 
Company does not receive a notice stating the date such Interest was Transferred and such other information 
as it may reasonably require within thirty (30) days after the end of the Fiscal Year during which the 
Transfer occurs, then all of such items shall be allocated, and all distributions shall be made, to the Person 
who, according to the books and records of the Company, on the last day of the Fiscal Year during which 
the Transfer occurs, was the owner of the Interest. Neither the Company nor any Member shall incur any 
liability for making allocations and distributions in accordance with the provisions of this Section, whether 
or not any Member or the Company has knowledge of any Transfer of ownership of Interest. 


 
Section V - Management 


 
5.1. Management. Subject to the rights under the Act or the provisions of this Agreement to 


approve certain actions, the business and affairs of the Company shall be managed exclusively by its 
Manager. The exact number of Managers of the Company shall be one (1) until amended in accordance 
with this Agreement.  The Members shall vote and select a Manager that will direct, manage, and control 
the business of the Company to the best of their ability and, subject only to those restrictions set forth in the 
Act or this Agreement, shall have full and complete authority, power, and discretion to make any and all 
decisions and to do any and all things which the Manager deem appropriate to accomplish the business and 
objectives of the Company, other than those decisions requiring a Major Decision Special Majority or a 
vote of the Members as required by the Act. Manager(s) shall be elected and removed by a vote of the 
Majority of the Members, and an election or removal of Manager may be held at any time, by call of the 
majority percentage ownership, by providing proper written notice at least 14 days prior to election or 
removal. Any vacancy occurring in the position of Manager (whether caused by resignation, death, or 
otherwise) may be filled by the vote of the Majority of the Members. Each Member agrees not to incur any 
liability on behalf of the other Members or otherwise enter into any transaction or do anything which will 
subject the other Members to any liability, except in all instances as contemplated hereby.  


 
5.2. Certain Management Powers of the Manager. Without limiting the generality of Section 


5.1, and subject to all Major Decisions, the Manager shall have power and authority on behalf of the 
Company: 


 
5.2.1. To manage the day-to-day business operations of the Company in accordance with 


this Agreement, the rules and regulations promulgated by the MCBA, and the AK Marijuana Guidance;  
 
5.2.2. In the ordinary course of business, to acquire property from and sell property to 


any person as the Manager may determine; 
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5.2.3. Use credit facilities and borrow money for the Company from banks, other lending 
institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as approved by the 
Manager, and in connection therewith, to hypothecate, encumber, and grant security interests in the assets 
of the Company to secure repayment of the borrowed sums. No debt or other obligation shall be contracted 
or liability incurred by or on behalf of the Company by the Member; 


 
5.2.4. To purchase liability and other insurance to protect the Company’s property and 


business; 
 


5.2.5. Except for any Major Decision, to execute on behalf of the Company all 
instruments and documents, including, without limitation, checks, drafts, notes, and other negotiable 
instruments, mortgages, or deeds of trust, security agreements, financing statements, documents providing 
for the acquisition, mortgage, or disposition of the Company’s property, assignments, bills of sale, leases, 
partnership agreements, and any other instruments or documents necessary, in the opinion of the Manager, 
to accomplish the purposes of the Company; 


 
5.2.6. To employ accountants, legal counsel, managing agents, or other experts to 


perform services for the Company and compensate them from Company funds; 
 


5.2.7. Except for any Major Decision, to enter into any and all other agreements on behalf 
of the Company, with any other Person for any purpose, in such forms as the Manger may approve; 


  
5.2.8. To do and perform all other acts as may be necessary or appropriate to accomplish 


the purposes of the Company; and 
 


5.2.9. To take such other actions as do not expressly require the consent of any Members 
under this Agreement. 


 
A Manager may act by a duly authorized attorney-in-fact. Unless authorized to do so by this 


Agreement, no Member, agent, or employee of the Company shall have any power or authority to bind the 
Company in any way, to pledge its credit, or to render it liable for any purpose. 


 
5.3. Duties of the Manager. The Manager shall have all duties as set forth in the Act, including, 


without limitation, those duties set forth under AS § 10.50.135, as amended.  Subject to AS § 10.50.140, a 
Manager shall not be required to manage the Company as the Manager’s sole and exclusive function and 
the Manager may engage in other business and investment activities in addition to those relating to the 
Company. Neither the Company nor any Member shall have any right, solely by virtue of this Agreement 
or its relationship to a Member or the Company, to share or participate in any such other investments or 
activities of the Members or to the income or proceeds derived therefrom. Manager shall not have any 
obligation to disclose any such other investments or activities to the Members unless it actually or 
potentially adversely affects the business or property of the Company. 


 
5.4. Compensation and Expenses. The Company may enter into management or employment 


contracts with one or more Member or Members or Persons Affiliated with the Member as approved by a 
Major Decision Special Majority. 


 
5.5. Books and Records. At the expense of the Company, the Manager shall keep or cause to be 


kept complete and accurate books and records of the Company and supporting documentation of 
transactions with respect to the conduct of the Company’s business. The books and records shall be 
maintained in accordance with the Act and sound accounting practices and kept at the Company’s known 
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place of business and such other location or locations as the Manager shall from time to time determine. At 
a minimum the Company shall keep at its known place of business the following records: 


5.5.1. A current list of the full name and last known business, residence, or mailing 
address of each Member; 


 
5.5.2. A copy of the initial Articles and all amendments thereto and restatements thereof; 


 
5.5.3. Copies of the Company’s federal, state, and local income tax returns and reports, 


if any, for the three most recent fiscal years; 
 


5.5.4. Copies of this Agreement and all amendments hereto or restatements hereof, 
including any prior operating agreements no longer in effect; 


 
5.5.5. Copies of any documents relating to a Member’s obligation to contribute cash, 


property, or services to the Company; 
 


5.5.6. Copies of any financial statements of the Company for the three (3) most recent 
fiscal years; and 


 
5.5.7. Copies of minutes of all meetings of the Members and all written consents obtained 


from Members for actions taken by Members without a meeting. 
 


5.6. Financial Accounting/Member Access to Books and Records. In addition to the Annual 
Operating Budget, the Manager shall prepare and make available a financial accounting of the Company 
no less than once every sixty (60) days. Within three (3) calendar days following written notice, which may 
be submitted in writing, via facsimile or electronic mail, each Member shall have the right, during normal 
business hours, to inspect and copy, at the Member’s expense, the Company’s books and records. 


 
5.7. Reports. Within seventy-five (75) days after the end of each Fiscal Year of the Company, 


the Members shall cause to be sent to each Person who was a Member at any time during the Fiscal Year a 
complete accounting of the affairs of the Company for the Fiscal Year then ended. In addition, within 
seventy-five (75) days after the end of each Fiscal Year of the Company, the Members shall cause to be 
sent to each Person who was a Member at any time during the Fiscal Year, the tax information concerning 
the Company which is necessary for preparing the Member’s income tax returns for that year. At the request 
of any Member, and at the Member’s expense, the Members shall cause an audit of the Company’s books 
and records to be prepared by independent accountants for the period requested by the Member. 


 
5.8. Title to Company Property. 


5.8.1. Except as provided in Section 5.8.2, all real and personal property acquired by the 
Company shall be acquired and held by the Company in its name. 


 
5.8.2. Ten (10) days after giving notice, the Manager may direct that legal title to all or 


any portion of the Company’s property be acquired or held in a name other than the Company’s name. 
Without limiting the foregoing, the Manager may cause title to be acquired and held any one Member’s 
name or in the names of trustees, nominees, or straw parties for the Company. It is expressly understood 
and agreed that the manner of holding title to the Company’s property (or any part thereof) is solely for the 
convenience of the Company and all of that property shall be treated as Company property. The notice to 
be given to the Members under this section shall identify the asset or assets to be titled outside of the 
Company name, the Person in whom legal title is intended to vest, and the reason for the proposed 
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transaction. If any Member provides written notice of an objection to the transaction before the expiration 
of the ten (10) day period, the transaction shall not be consummated except upon approval of a Majority of 
the Members. 


 
Section VI - Members 


 
6.1. Members. The names and addresses of the Members, their initial Capital Contributions, 


and Percentage Interest, are set forth on Exhibit A, as amended from time to time.  No Person shall become 
a Member unless and until they: (a) execute this Agreement (or a counterpart signature page to the 
Agreement); (b) tender to the Company the consideration for their Percentage Interest; (c) are approved as 
a Member by a Major Decision Special Majority; and (d) are approved as a Member of the Company by 
the MCBA in accordance with all AK Marijuana Governance, as applicable. 


 
6.2. Meetings. Unless otherwise prescribed by the Act, meetings of the Members may be called, 


for any purpose or purposes, by a Majority of the Members. 
 


6.3. Place of Meetings. Whoever calls the meeting may designate any place, either within or 
outside the State of Alaska, as the place of meeting for any meeting of the Members. 


 
6.4. Notice of Meetings. Except as provided in this Agreement, written notice stating the date, 


time, and place of the meeting, and the purpose or purposes for which the meeting is called, shall be 
delivered not less than ten (10) nor more than fifty (50) days before the date of the meeting, either personally 
or by mail, electronic mail, facsimile, or overnight or next-day delivery services by or at the direction of 
the person or persons calling the meeting, to each Member entitled to vote at such meeting. If mailed, such 
notice shall be deemed to be delivered two (2) days after being deposited in the United States mail, postage 
prepaid, addressed to the Member at his or her address as it appears on the books of the Company. If 
transmitted by way of electronic mail or facsimile, such notice shall be deemed to be delivered on the date 
of such electronic mail or facsimile transmission to the electronic mail address or fax number, if any, for 
the respective Member which has been supplied by such Member to the Company and identified as such 
Member’s electronic mail address or facsimile number. If transmitted by overnight or next-day delivery, 
such notice shall be deemed to be delivered on the next business day after deposit with the delivery service 
addressed to the Member at his or her address as it appears on the books of the Company. When a meeting 
is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and 
place thereof are announced at the meeting at which the adjournment is taken, unless the adjournment is for 
more than thirty (30) days. At the adjourned meeting the Company may transact any business which might 
have been transacted at the original meeting. 


 
6.5. Meeting of All Members. If all of the Members shall meet at any time and place, including 


by conference telephone call, either within or outside of the State of Alaska, and consent to the holding of 
a meeting at such time and place, such meeting shall be valid without call or notice. 


 
6.6. Record Date. For the purpose of determining Members entitled to notice of or to vote at 


any meeting of Members or any adjournment thereof, the date on which notice of the meeting is mailed 
shall be the record date for such determination of Members. When a determination of Members entitled to 
vote at any meeting of Members has been made as provided in this Section, such determination shall apply 
to any adjournment thereof, unless notice of the adjourned meeting is required to be given pursuant to 
Section 6.3. 


 
6.7. Quorum. A Majority of the Members, represented in person or by proxy, shall constitute a 


quorum at any meeting of Members. Business may be conducted once a quorum is present. 
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6.8. Voting Rights of Members. Members shall be entitled to vote on any matter submitted to a 


vote. If all of an Interest is transferred to an assignee who does not become a Member, the Member from 
whom the Interest is transferred shall no longer be entitled to vote. No withdrawn Member shall be entitled 
to vote nor shall such Member’s Interest be considered outstanding for any purpose pertaining to meetings 
or voting. 


 
6.9. Manner of Acting. Unless otherwise provided in the Act, the Articles, or this Agreement, 


the affirmative vote of a Majority of the Members at a meeting at which a quorum is present shall be the 
act of the Members. 


 
6.10. Proxies. At all meetings of Members, a Member may vote in person or by proxy executed 


in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the 
Company before or at the time of its exercise. No proxy shall be valid after eleven (11) months from the 
date of its execution, unless otherwise provided in the proxy. 


 
6.11. Action by Members without a Meeting. Any action required or permitted to be taken at a 


meeting of Members may be taken without a meeting if the action is evidenced by one or more written 
consents describing the action taken, circulated to all the Members with an explanation of the background 
and reasons for the proposed action, signed by that percentage or number of the Members required to take 
or approve the action. Any such written consent shall be delivered to the Members of the Company for 
inclusion in the minutes or for filing with the Company records. Action taken by written consent under this 
Section shall be effective on the date the required percentage or number of the Members have signed and 
delivered the consent to all Members, unless the consent specifies a different effective date. The record date 
for determining Members entitled to take action without a meeting shall be the date the written consent is 
circulated to the Members. 


 
6.12. Telephonic Communication. Members may participate in and hold a meeting by means of 


conference telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other, and participation in such meeting shall constitute attendance and presence 
in person, except where the Member participates in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 


 
6.13. Waiver of Notice. When any notice is required to be given to any Member, a waiver thereof 


in writing signed by the Person entitled to such notice, whether before, at, or after the time stated therein, 
shall be equivalent to the giving of such notice. 


 
6.14. Budget. The Manager shall, within ninety (90) days of the complete execution of this 


Agreement, and on or before December 15 in each calendar year thereafter, deliver to the Members for 
approval by a Major Decision Special Majority, an estimated annual operating budget for the Company for 
the next calendar year (the “Annual Operating Budget”) which shall set forth an estimate, on a monthly 
basis, of Company revenue and expenses, together with an explanation of anticipated changes to any 
charges, rates, expenses and positions, non-wage cost increases, the proposed methodology and formula 
employed by the Manager, and all other factors differing from the then-current calendar year. The Annual 
Operating Budget shall be accompanied by a narrative description of operating objectives and assumptions. 
If the Members do not approve of an Annual Operating Budget in total, it shall do so, to the extent 
practicable, on a line item basis. The Manager and the Members shall cooperate to resolve disputed items, 
provided if a part of, or the total, Annual Operating Budget is not approved by the Members by a Major 
Decision Special Majority within thirty (30) days of the Manager’s transmission of such Annual Operating 
Budget to the Members, the Manager shall operate under the expired Annual Operating Budget, on a line-
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item basis, until a new Annual Operating Budget is approved. The Manager shall obtain the prior written 
approval of a Major Decision Special Majority for any Company expenditure which will, or is reasonably 
expected to, result in a material variation to the Annual Operating Budget for the applicable calendar year 
or is materially outside the scope of any item set forth on the Annual Operating Budget. 


 
Section VII - Transfers and Withdrawals 


 
7.1. Transfers. Except as otherwise provided in this Section VII no Member may, voluntarily 


or involuntarily, Transfer all, or any portion of, a Member’s Interest without the prior written consent of a 
Major Decision Special Majority, which consent may be withheld in the Members’ sole and absolute 
discretion. In addition, such Transfer must receive the express written approval of the MCBA, or other Alaska 
court or administrative agency with proper jurisdiction and authority on the issue, after filing any and all 
necessary forms for such transfer in compliance with AK Marijuana Governance. Each Member hereby 
acknowledges the reasonableness of this prohibition in view of the purposes of the Company and the 
relationship of the Members. The Transfer of any Interest in violation of the prohibitions contained in this 
Section VII shall be deemed invalid, null, and void, and of no force or effect. Any Person to whom any 
Interest is attempted to be transferred in violation of this Section shall not be entitled to vote on matters 
coming before the Members, participate in the management of the Company, act as an agent of the 
Company, receive allocations or distributions from the Company, or have any other membership rights in 
or with respect to the Interest. 


 
7.2. Deemed Transfer.  In addition to the foregoing, each of the following shall be deemed a 


“Transfer” and shall be subject to Section 7.1: 
 


 7.2.1. Involuntary Transfer.  Any Involuntary Transfer;  
 
 7.2.2. Bankruptcy and Related Events.  Filing of a voluntary petition in bankruptcy or 
involuntary petition in bankruptcy by an Member pursuant to Chapters 7, 11 or 13 of the U.S. Bankruptcy 
Code, unless such a petition is denied or dismissed within thirty (30) days after filing in the case of a 
voluntary petition or within ninety (90) days after filing in the case of an involuntary petition; the entry of 
an order of relief in bankruptcy of an Member; the assignment by an Member of all or a portion of their 
Interests for the benefit of creditors; the appointment of a receiver or trustee for an Member’s property; or 
the attachment of an Interest which is not released within thirty (30) days; 
 
 7.2.3 Attachment and Security Interest.  Any portion of an Interest of a Member becomes 
subject to any attachment, levy, execution or other judicial seizure, or any lien, encumbrance or security 
interest; 
 
 7.2.4. Voluntary Withdrawal.  A Member voluntarily withdraws by giving all Members 
thirty (30) days’ prior written notice, and a Majority of the remaining Members approves such voluntary 
withdrawal; 
 
 7.2.5. Involuntary Withdrawal.  An Event of Withdrawal occurs, as defined in this 
Agreement; 
 
 7.2.6. Death.  Upon the transfer of any portion of an Interest in the Company as a result of 
death, whether to any heir, devisee, beneficiary, third-party, person, trust or estate;  
 
 7.2.7. Breach of Lease.  Any Member who is also a Landlord materially breaches the terms 
of the ALI Lease or the Three Sisters Lease, as determined by the remaining Members of the Company in 
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good faith;  or 
 
 7.2.8. Expulsion.  Any Member is expelled from the Company for Cause. 
 


7.3. Transfer.  Upon the Transfer or deemed Transfer of any portion of an Interest under Section 
7.2, the holder of such Interest shall become an “assignee”. in accordance with this Agreement and the Act, 
with no voting rights, notice rights, rights to information, or other rights as a Member of any kind. 
 


7.4. Option of Company.  Upon the Transfer or deemed Transfer of any portion of an Interest 
under Section 7.2: 
 


 7.4.1. Perpetual Option.  The Company shall automatically have the perpetual option to 
purchase and redeem all or any portion of the Interest in the manner as provided for in Section 7.4. In the 
event the Company exercises its option to purchase the Interest pursuant to Section 7.4.2, the Company shall, 
within ninety (90) days, distribute to the Member whose Interest is being purchased (the “Transferring 
Holder”), or such holder’s estate, the net taxable income allocable to such Transferring Holder’s Interest for 
the portion of the taxable year prior to the transfer date, if any. 
 


 7.4.2. Exercise of Option; Notice.  In the event the Company wishes to exercise its option 
pursuant to Section 7.4.1, the Company shall deliver to the Transferring Holder written notification 
(“Notice”), by email to the Transferring Holder’s email address, certified mail, or personal delivery, of its 
intention to so exercise its option to purchase and redeem the Transferring Holder’s Interest.  The value of 
such Transferring Holder’s Interest shall be determined in accordance with Section 7.4.3 and Exhibit C, and 
shall be distributed in accordance with Section 7.4.4. 
 
 7.4.3. Valuation of Interest. 
 
  7.4.3.1. Purchase of Transferring Holder’s Interest.  Unless otherwise agreed 
between the Company and the Transferring Holder, for purposes of determining the purchase price to be 
paid for a Transferring Holder’s Interest, it is hereby agreed that a Transferring Holder’s Interest shall be 
purchased and redeemed for an amount equal to the Purchase Price, as defined below, based on the 
Transferring Holder’s Percentage Interest in the Company, subject to standard discounts for lack of 
marketability and lack of control, if applicable. Upon delivery of the Subordinated Promissory Note (as 
defined below) to the Transferring Holder, the Transferring Holder’s Interest shall have been redeemed by 
the Company pursuant hereto, without any further action by the Transferring Holder, the Company or any 
other Member. 
 


 7.4.4 Purchase Price.  The Purchase Price of a Transferring Holder’s Interest shall be as 
follows: 


 
   7.4.4.1.  Where the redemption of a Transferring Holder’s Interest is due to a Transfer 
event described in Section 7.2.1 through 7.2.6, then the Purchase Price shall be either: (a) the fair market value 
of the Company as mutually agreed upon by the Company and the Transferring Holder (or such Transferring 
Holder’s representative) in good faith, multiplied by the Transferring Holder’s Percentage Interest, subject to 
standard discounts for lack of marketability and lack of control, if applicable; or (b) if no agreement can be 
reached, the fair market value of the Company (as determined by an Appraiser, selected pursuant to Exhibit 
C), multiplied by the Transferring Holder’s Percentage Interest, subject to standard discounts for lack of 
marketability and lack of control, if applicable; or 
 
   7.4.4.2.  Where the redemption of a Transferring Holder’s Interest is due to a 
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Transferring Holder’s Transfer event under Section 7.2.7 or 7.2.8, then the Purchase Price shall be the fair 
market value of the Transferring Holder’s Percentage Interest as determined in accordance with the provisions 
of Section 7.4.4.1, above, less fifty percent (50%) of such fair market value; provided, however, that such 
amount shall then be less (and off set by) the aggregate amount of damages, liabilities, losses or other expenses 
incurred by the Company due to such Transferring Holder’s actions constituting Cause or such Transferring 
Holder’s breach, as applicable, and including fees and legal expenses incurred in the purchase of such 
Transferring Holder’s Interest.  
 


7.5. Terms of Payment.  Unless otherwise mutually agreed in writing by the Company and the 
Transferring Holder, after the Purchase Price has been established in accordance with Section 7.4.3, as 
applicable, the Company shall pay the Purchase Price, together with the principal amount of any loan 
outstanding to the Transferring Holder, or such Transferring Holder’s estate, whose interest is being 
purchased, as follows: the value of the Transferring Holder’s Interest shall be paid with a minimum of twenty 
percent (20%) down within thirty (30) days of the date the Purchase Price is established in accordance with 
Section 7.4.3, and the balance of eighty percent (80%) shall be made payable pursuant to an unsecured 
Subordinated Promissory Note, made by the Company in favor of the Transferring Holder, payable over sixty 
(60) months, beginning the first day of the first month following the down payment.  In no event shall there 
by any prepayment penalty in the event the Company wishes to pay the amount due hereunder prior to the 
expiration of the term of the Subordinated Promissory Note. In each instance, interest shall be computed and 
paid on the balance owing at the prime rate charged by the Company’s banking institution.  The promissory 
notes described herein shall be expressly subordinated to all senior debt, pre-existing or hereafter existing 
debt to financial institutions or lessors in connection with commercial loans, credit arrangements, equipment 
financings, leases or similar transactions.  If the Company is sold (whether via change in control or otherwise) 
or liquidated following the purchase of a Transferring Holder’s Interest, the installment obligation shall be 
immediately due and owing.   
 


7.6. Transferee Not a Member. The attempted Transfer or assignment of a Member’s Interest 
shall not result in any transferee or assignee becoming a Member of the Company, unless the transferee or 
assignee is admitted as a Member pursuant to this Agreement, and the transferee or assignee shall only be 
entitled to receive, to the extent transferred, the share of distributions, including distributions representing 
the return of contributions, and the allocation of Profits and Losses (and other items of income, gain, or 
deduction), to which the Member would have otherwise been entitled with respect to the Member’s Interest. 
The transferee or assignee shall have no rights as a Member or any other right to participate in the 
management of the business and affairs of the Company or any right to become a Member unless admitted 
by a Major Decision Special Majority. 


 
7.7. Substitute Members. Notwithstanding any provision of this Agreement to the contrary, an 


assignee of a Member may only be admitted as a substitute Member upon the written consent of a Major 
Decision Special Majority, which consent may be withheld in the Members’ sole and absolute discretion. 


 
7.8. Additional Members. The Company shall not issue additional Interests after the date of 


formation of the Company without the written consent or approval of a Major Decision Special Majority, 
which consent may be withheld in the Members’ sole and absolute discretion. 


 
7.9. Expenses. Expenses of the Company or of any Member occasioned by transfers of Interests 


shall be reimbursed to the Company or Member, as the case may be, by the transferee. 
 


Section VIII - Dissolution and Termination 
 


8.1. Dissolution. 
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8.1.1. Events of Dissolution. The Company will be dissolved upon the occurrence of any 


of the following events: 
 


8.1.1.1. Upon the written consent of a Major Decision Special Majority; 
 


8.1.1.2. Upon  the  entry  of  a  decree  of  dissolution  under Section 
10.50.405 of the Act or an administrative dissolution under Section 10.50.408 of the Act; 


 
8.1.1.3. Upon the sale or other disposition of all or substantially all of the 


Company’s assets and receipt by the Company of the proceeds therefrom; or 
 


8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last remaining 
Member unless within ninety (90) days all assignees of Interests in the Company consent in writing to admit 
at least one member to continue the business of the company. 


 
8.2. Continuation. An Event of Withdrawal with respect to a Member shall not cause 


dissolution, and the Company shall automatically continue following such an Event of Withdrawal. 
 


8.3. Distributions and Other Matters. The Company shall not terminate until its affairs have 
been wound up and its assets distributed as provided herein. Promptly upon the dissolution of the Company, 
the Members shall cause to be executed and filed a Notice of Winding Up with the Alaska Department of 
Commerce, Community, and Economic Development, and will liquidate the assets of the Company and 
apply and distribute the proceeds of such liquidation, or distribute the Company’s assets in kind, as follows 
and in the following order:  


 
8.3.1. Ordinary Debts. To payment of the debts and liabilities of the Company, including 


debts owed to Members, in the order of priority provided by law; provided that the Company shall first pay, 
to the extent permitted by law, liabilities with respect to which any Member is or may be personally liable; 


 
8.3.2. Reserves and Distributions. To the setting up of such reserves as the Members may 


deem reasonably necessary for any contingent or unforeseen liabilities or obligations of the Company 
arising out of or in connection with the Company business; 


 
8.3.3. Remainder. The balance of the proceeds shall be distributed to the Members in 


accordance with the positive balance in their Capital Accounts, determined as though all of the Company 
assets were sold for cash at their fair market value as of the date of distribution. Any such distributions shall 
be made in accordance with the timing requirements of Treasury Regulation Section 1.704-1(b)(2)(ii)(b)(2). 


 
8.4. Deficit Capital Accounts. Notwithstanding anything to the contrary in this Agreement, if 


any Member’s Capital Account has a deficit balance (taking into account all contributions, distributions, 
and allocations for the year in which a liquidation occurs), the Member shall not be obligated to make any 
contribution to the capital of the Company and the negative balance of such Member’s Capital Account 
shall not be considered a debt owed by the Member to the Company or to any other person for any purpose 
whatsoever. 


 
8.5. Rights of Members—Distributions of Property. Except as otherwise provided in this 


Agreement, each Member shall look solely to the assets of the Company for the return of his or her Capital 
Contribution and shall have no right or power to demand or receive property other than cash from the 
Company. No Member shall have priority over any other Member for the return of his or her Capital 
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Contributions, distributions, or allocations. 
 


8.6. Articles of Termination. When all the assets of the Company have been distributed as 
provided herein, the Members shall cause to be executed and filed Articles of Termination as required by 
the Act. 


 
Section IX - Other Interests of a Member 


 
Any Member may engage in or possess interests in other business ventures of every nature and 


description, independently or with others. Neither the Company nor any Member shall have any right to 
any independent ventures of any other Member or to the income or profits derived therefrom. The fact that 
an Member, a member of his or her Family, or an Affiliate is employed by, or owns, or is otherwise directly 
or indirectly interested in or connected with, any person, firm, or corporation employed or retained by the 
Company to render or perform services, including without limitation, management, contracting, mortgage 
placement, financing, brokerage, or other services, or from whom the Company may buy property or 
merchandise, borrow money, arrange financing, or place securities, or may lease real property to or from 
the Company, shall not prohibit the Company from entering into contracts with or employing that person, 
firm, or corporation or otherwise dealing with him or it, and neither the Company nor any of the Members 
as such shall have any rights in or to any income or Profits derived therefrom. 


 
Section X - Indemnity 


 
10.1. Indemnity Rights. The Company shall indemnify, defend and hold harmless each Member 


who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, 
suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason of his or her actions 
as an Member or by reason of his or her acts while serving at the request of the Company as a director, 
officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, 
against expenses, including attorneys’ fees, and against judgments, fines, and amounts paid in settlement 
actually and reasonably incurred by him or her in connection with such action, suit, or proceeding, provided 
that the acts of such Member were not committed with gross negligence or willful misconduct, and, with 
respect to any criminal action or proceeding, such Member had no reasonable cause to believe his or her 
conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, 
or conviction, or upon a plea of no contest or its equivalent, shall not, in and of itself, create a presumption 
that the Member acted with gross negligence or willful misconduct, or with respect to any criminal action 
or proceeding, had reasonable cause to believe that his or her conduct was unlawful. 


 
10.2. Notice and Defense. Any Member who is or may be entitled to indemnification shall give 


timely written notice to the Company, the Members that a claim has been or is about to be made against 
him or her, shall permit the Company to defend him or her through legal counsel of its own choosing, and 
shall cooperate with the Company in defending against the claim. The Member shall have the sole power 
and authority to determine the terms and conditions of any settlement of the claim. 


 
10.3. Other Sources. The indemnification provided for herein shall apply only in the event, and 


to the extent that, the person is not entitled to indemnification, or other payment, from any other source 
(including insurance), and the Company’s indemnity obligations hereunder shall be in excess of any 
indemnification or other payment provided by such other source. 


 
10.4. Survival. The indemnification provided for herein shall continue as to a person who has 


ceased to be a Member and shall inure to the benefit of the heirs, executors, and administrators of such 
person. 
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Section XI - Miscellaneous 


 
11.1. Notices. Any notice, demand, offer, or other communication which any person is required 


or may desire to give to any other person shall be delivered in person or by United States mail, electronic 
mail, facsimile, or overnight or next-day delivery service. If mailed, such notice shall be deemed to be 
delivered two (2) days after being deposited in the United States mail, postage prepaid, addressed to the 
person at his or her address as it appears on the books of the Company. If transmitted by way of electronic 
mail or facsimile, such notice shall be deemed to be delivered on the date of such electronic mail or facsimile 
transmission to the electronic mail address or facsimile number, if any, for the person which has been 
supplied by such person and identified as such person’s electronic mail address or facsimile number. If 
transmitted by overnight or next-day delivery, such notice shall be deemed to be delivered on the next 
business day after deposit with the delivery service addressed to the person at his or her address as it appears 
on the books of the Company. 


 
11.2. Bank Accounts. All funds of the Company shall be deposited in a bank account or accounts 


opened in the Company’s name. The Manager shall determine the institution or institutions at which the 
accounts will be opened and maintained, the types of accounts, and the Persons who will have authority 
with respect to the accounts and the funds therein. 


 
11.3. Severability. The parties intend that this Agreement be enforced to the greatest extent 


permitted by applicable law.  Therefore, if any provision of this Agreement, on its face or as applied to any 
person or circumstance, is or becomes unenforceable to any extent, the remainder of this Agreement and 
the application of that provision to other persons or circumstances, or to any other extent, will not be 
impaired. 


 
11.4. Governing Law; Parties in Interest; Attorneys’ Fees. This Agreement will be governed by 


and construed according to the laws of the State of Alaska without regard to conflicts of law principles and 
will bind and inure to the benefit of the heirs, successors, assigns, and personal representatives of the parties. 
Unless otherwise agreed, if any litigation or other dispute resolution proceeding is commenced between 
parties to this Agreement to enforce or determine the rights or responsibilities of such parties, the prevailing 
party or parties in any such proceeding will be entitled to receive, in addition to such other relief as may be 
granted, its reasonable attorneys’ fees, expenses and costs incurred preparing for and participating in such 
proceeding. 


 
11.5. Execution in Counterparts. This Agreement may be executed in counterparts, all of which 


taken together shall be deemed one original. 
 
11.6. Titles and Captions. All article, section, or paragraph titles or captions contained in this 


Agreement are for convenience only and are not deemed part of the context thereof. 
  


11.7. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to the 
masculine, feminine, neuter, singular, or plural as the identity of the person or persons may require. 


 
11.8. Waiver; Waiver of Action for Partition. No right or obligation under this Agreement will 


be deemed to have been waived unless evidenced by a writing signed by the party against whom the waiver 
is asserted, or its duly authorized representative.  Any waiver will be effective only with respect to the 
specific instance involved, and will not impair or limit the right of the waiving party to insist upon strict 
performance in any other instance, in any other respect, or at any other time. Each of the Members 
irrevocably waives any right that he or she may have to maintain any action for partition with respect to 
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any of the Company Property. 


11.9. Entire Agreement. This Agreement and all Exhibits attached hereto collectively contains 
the entire understanding between the parties, and supersedes any prior understandings and agreements 
between or among them with respect to the subject matter hereof. 


Estoppel Certificate. Each Member shall, within ten (10) days after written request by any Member 
or the Members, deliver to the requesting Person a certificate stating, to the Member’s knowledge, that: (a) 
this Agreement is in full force and effect; (b) this Agreement has not been modified except by any 
instrument or instruments identified in the certificate; and (c) there is no default hereunder by the requesting 
Person, or if there is a default, the nature and extent thereof. 


Section XII – Arbitration 


If the parties are unable to resolve any dispute arising out of this Agreement either during or after 
its term informally, including the question as to whether any particular matter is arbitrable, the parties agree 
to submit the matter to binding arbitration. In the event the parties have not agreed upon an arbitrator within 
twenty (20) days after either party has demanded arbitration, either party may file a demand for arbitration 
with an Alaska regional office of the American Arbitration Association (“AAA”) and a single arbitrator 
shall be appointed in accordance with the then existing Commercial Arbitration Rules of the AAA. At all 
times during arbitration, the arbitrator shall consider that the purpose of arbitration is to provide for the 
efficient and inexpensive resolution of disputes, and the arbitrator shall limit discovery whenever 
appropriate to insure that this purpose is pre-served. The dispute between the parties shall be submitted for 
determination within sixty (60) days after the arbitrator has been selected. The decision of the arbitrator 
shall be rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision of the 
arbitrator shall be in writing and shall specify the factual and legal basis for the decision. Upon stipulation 
of the parties, or upon a showing of good cause by either party, the arbitrator may lengthen or shorten the 
time periods set forth herein for conducting the hearing or for rendering a decision. The decision of the 
arbitrator shall be final and binding upon the parties. Judgment to enforce the decision of the arbitrator, 
whether for legal or equitable relief, may be entered in any court having jurisdiction thereof, and the parties 
hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such purpose. The 
arbitrator shall conduct all proceedings pursuant to the then existing Commercial Arbitration Rules of the 
AAA, to the extent such rules are not inconsistent with the provisions of this Article III. The AAA Uniform 
Rules of Procedure shall not apply to any arbitration proceeding relating to the subject matter or terms of 
the documents. In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing 
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as determined by the 
arbitrator. Each of the parties shall keep all disputes and arbitration proceedings strictly confidential, except 
for disclosures of information required by applicable law or regulation. 


Section XIII - Agreement of Spouses of Members 


Intentionally Omitted  


Section XIV – Representation - 


The parties all acknowledge that the JDW, LLC (“Firm” and/or “Counsel”), prepared this 
Agreement in conjunction with Members personal counsels, but that currently the Firm only 
represents Manager Janiese Stevens, who is a member of Hibernation  Holding Company, LLC, which 
is the sole member of Three Sisters LLC.  In the event the Company desires to engage the Firm to 
represent the Company and its subsidiaries in the near future, all members agree and have been 
advised of the following:  
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The Firm representation of the Company, its subsidiaries, and Janise Stevens (a Member / Manager) 
in their respective individual capacities creates conflicts of interests; 


The Members hereby are advised by the Firm that conflicts may exist among the Company, the 
subsidiaries, and/or Members’ and/or Managers individual interests; 


The Members hereby are advised by Counsel to seek the advice of independent counsel; 
The Members are afforded and encouraged to seek the advice of independent counsel; 
The Members have received no representations from Counsel or Firm about this Agreement, 


including without limitation, the tax consequences of this Agreement; 
The Members are hereby advised by Counsel that this Agreement may have tax consequences; 
The Members hereby are advised by Counsel to seek the advice of independent tax counsel; and 
The Members have had the opportunity to seek the advice of independent tax counsel. 
The Members hereby agree and understand that if the Company and its subsidiaries engage the 


Firm as counsel, then the Members will need to consent to the Firm’s joint representation of the Company, 
its subsidiaries, and Janise Stevens (a Member / Manager) and are greatly encouraged to seek independent 
legal counsel prior to waiving said conflicts, consistent with Alaska’s RPC 1.13(g), RPC 1.6 and RPC 1.7. 


Signature page follows. 


AMCO Received 6/27/2019







IN WITNESS WHEREOF, the Member and the Manager have executed this Operating Agreement, 
effective as of the date first set forth above. 


191Page 


Company, LLC
Holding Company, LLC 
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EXHIBIT A 


Members, Capital Contributions, and Interest 


Full Required Paid Contribution Total Remaining Percentage 
             Contribution Ownership 


Hibernation Holding 
Company, LLC       


 TBD TBD TBD %100
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EXHIBIT B 
 


Tax Matters 
 


1. Definitions. The capitalized words and phrases used in this Exhibit B shall have the following 
meanings: 


 
1.1. “Adjusted Book Value” means with respect to Company Property, the Property’s Initial 


Book Value with the adjustments required under this Agreement. 
 


1.2. “Adjusted Capital Account Deficit” means, with respect to any Member, the deficit 
balance, if any, in the Member’s Capital Account as of the end of the relevant Fiscal Year, after giving 
effect to the following adjustments: 


 
1.2.1. the Capital Account shall be increased by the amounts which the Member is 


obligated to restore under this Agreement or is deemed obligated to restore pursuant to Regulation Sections 
1.704-2(g)(1) and (i)(5) (i.e., the Member’s share of Minimum Gain and Member Minimum Gain); and 


 
1.2.2. the Capital Account shall be decreased by the items described in Regulation 


Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). 
 
This definition of Adjusted Capital Account Deficit is intended to comply with Section 1.704-1(b)(2)(ii)(d) 
of the Treasury Regulations and shall be interpreted and applied in a manner consistent with that Regulation. 


 
1.3. “Capital Account” means the account maintained by the Company for each Member in 


accordance with the following provisions: 
 


1.3.1. A Member’s Capital Account shall be credited with the amount of money 
contributed by the Member to the Company; the fair market value of the Property contributed by the 
Member to the Company (net of liabilities secured by such contributed Property that the Company is 
considered to assume or take subject to under Section 752 of the Code); the Member’s allocable share of 
Profit and items of income and gain; and the amount of Company liabilities that are assumed by the Member 
under Regulation Section 1.704-1(b)(2)(iv)(c); 


 
1.3.2. A Member’s Capital Account shall be debited with the amount of money 


distributed to the Member; the fair market value of any Company property distributed to the Member (net 
of liabilities secured by such distributed Property that the Member is considered to assume or take subject 
to under Section 752 of the Code); the Member’s allocable share of Loss and items of deduction; and the 
amount of the Member’s liabilities that are assumed by the Company under Regulation Section 1.704-
1(b)(2)(iv)(c); 


 
1.3.3. If Company Property is distributed to a Member, the Capital Accounts of all 


Members shall be adjusted as if the distributed Property had been sold in a taxable disposition for the gross 
fair market value of such Property on the date of distribution (taking into account Section 7701 of the Code) 
and the Profit or Loss from such disposition allocated to the Members as provided in this Exhibit B. 


 
1.3.4. If money or other Property (other than a de minimis amount) is (a) contributed to 


the Company by a new or existing Member in exchange for an interest in the Company; or (b) distributed 
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by the Company to a retiring or continuing Member as consideration for an interest in the Company; then, 
if the Members deem such an adjustment to be necessary to reflect the economic interests of the Members, 
the Book Value of the Company’s Property shall be adjusted to equal its gross fair market value on such 
date (taking into account Section 7701(g) of the Code) and the Capital Accounts of all Members shall be 
adjusted in the same manner as if all the Company Property had been sold in a taxable disposition for such 
amount on such date and the Profit or Loss allocated to the Members as provided in this Exhibit B. 


 
1.3.5. To the extent an adjustment to the tax basis of any Company asset pursuant to Code 


Section 734(b) or Code Section 743(b) is required, pursuant to Regulation Section 1.704-1(b)(2)(iv)(m), to 
be taken into account in determining Capital Accounts, the Book Value of the Company’s Property and the 
Capital Account of the Members shall be adjusted in a manner consistent with the manner in which the 
Capital Accounts are required to be adjusted pursuant to that Section of the Regulations. 


 
1.3.6. If any Interest is transferred pursuant to the terms of this Agreement, the transferee 


shall succeed to the Capital Account of the transferor to the extent the Capital Account is attributable to the 
transferred Interest. It is intended that the Capital Accounts of all Members shall be maintained in 
compliance with the provisions of Regulation Section 1.704-1(b), and all provisions of this Agreement 
relating to the maintenance of Capital Accounts or the Adjusted Book Value of Company Property shall be 
interpreted and applied in a manner consistent with that Section of the Regulations. 


 
1.4. “Code” means the Internal Revenue Code of 1986, as amended, or any corresponding 


provision of any succeeding law. 
 


1.5. “Company Minimum Gain” has the meaning set forth in Regulation Section 1.704-2(b)(2) 
for “partnership minimum gain.” 


 
1.6.  “Initial Book Value” means, with respect to Property contributed to the Company by a 


Member, the Property’s fair market value at the time of contribution and, with respect to all other Property, 
the Property’s adjusted basis for federal income tax purposes at the time of acquisition. 


 
1.7. “Member Nonrecourse Debt” has the meaning set forth in Section 1.704- 2(b)(4) of the 


Treasury Regulations for “partner nonrecourse debt.” 
 


1.8. “Member Nonrecourse Debt Minimum Gain” has the meaning set forth in Regulation 
Section 1.704-2(i) for “partner nonrecourse debt minimum gain.” 


 
1.9. “Member Nonrecourse Deductions” has the meaning set forth in Regulation Section 


1.704-2(i) for “partner nonrecourse deductions.” 
 


1.10. “Nonrecourse Deductions” has the meaning set forth in Regulation Section 1.704-2(b)(1). 
The amount of Nonrecourse Deductions shall be determined according to the provisions of Regulation 
Section 1.704-2(c). 


 
1.11. “Nonrecourse Liability” has the meaning set forth in Regulation Section 1.704-2(b)(3). 


 
1.12. “Profit” and “Loss” means, for each Fiscal Year of the Company (or other period for 


which Profit or Loss must be computed), the Company’s taxable income or loss determined in accordance 
with Code Section 703(a), with the following adjustments: 
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1.12.1. All items of income, gain, loss, deduction, or credit required to be stated separately 
pursuant to Code Section 703(a)(1) shall be included in computing taxable income or loss; 


 
1.12.2. Any tax-exempt income of the Company, not otherwise taken into account in 


computing Profit or Loss, shall be included in computing Profit or Loss; 
 


1.12.3. Any expenditures of the Company described in Code Section 705(a)(2)(B) (or 
treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and not otherwise taken into account in 
computing Profit or Loss, shall be included in computing Profit or Loss; 


 
1.12.4. If the Adjusted Book Value of Company Property differs from its adjusted basis 


for federal income tax purposes, then gain or loss resulting from any taxable disposition of Company 
property shall be computed by reference to the Adjusted Book Value of the Property disposed of rather than 
the adjusted basis of the property for federal income tax purposes; 


 
1.12.5. If the Adjusted Book Value of Company Property differs from its adjusted basis 


for federal income tax purposes, then in lieu of the depreciation, amortization, or cost recovery deductions 
allowable in computing taxable income or loss, the depreciation, amortization (or other cost recovery 
deduction) shall be an amount that bears the same ratio to the Adjusted Book Value of such Property as 
depreciation, amortization (or other cost recovery deduction) computed for federal income tax purposes for 
such period bears to the adjusted tax basis of such Property. If the Property has a zero adjusted tax basis, 
the depreciation, amortization (or other cost recovery deduction) of such Property shall be determined under 
any reasonable method selected by the Company; and 


 
1.12.6. Any items that are specially allocated pursuant to Sections 2.3 and 


2.4 hereof shall not be taken into account in computing Profit or Loss. 
 


1.13. “Treasury Regulations” or “Regulations” means the income tax regulations, including any 
temporary regulations, promulgated under the Code as such regulations may be amended from time to time 
(including corresponding provisions of succeeding regulations). 


 
2. Allocations. After making any special allocations contained in Section 2.5, remaining Profits and 


Losses shall be allocated for any Fiscal Year in the following manner: 
 


2.1. Profits. 
 


2.1.1. First, Profits shall be allocated among the Members in proportion to the cumulative 
Losses previously allocated to the Member under Section 2.2.3 until the cumulative Profits allocated to 
each Member under this subparagraph equal the cumulative Losses previously allocated to each Member 
under Section 2.2.3; 


 
2.1.2. Second, Profits shall be allocated proportionately among the Members until the 


cumulative Profits allocated to each Member under this subparagraph equal the cumulative Priority Return 
each Member has received through the end of the Fiscal Year plus Losses, if any, allocated to the Member 
under Section  2.2.2; and 


 
2.1.3. Third, Profits shall be allocated to the Members in accordance with their 


Percentage Interests. 
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2.2. Losses. 
2.2.1. First, Losses shall be allocated to the Members in proportion to the cumulative 


Profits previously allocated to the Members under Section 2.1.3 until the cumulative Losses allocated 
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to 
each Member under Section 2.1.3. 


 
2.2.2. Second, Losses shall be allocated to the Members in proportion to the cumulative 


Profits previously allocated to the Members under Section 2.1.2 until the cumulative Losses allocated 
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to 
each Member under Section  2.1.2; and 


 
2.2.3. Third, Losses shall be allocated to the Members in accordance with their 


Percentage Interests. 
 


2.3. Loss Limitations. 
 


2.3.1. Adjusted Capital Account Deficit. No Losses shall be allocated to any Member 
pursuant to Section 2.1 if the allocation causes the Member to have an Adjusted Capital Account Deficit or 
increases the Member’s Capital Account Deficit. All Losses in excess of the limitations set forth in this 
Subsection shall be allocated to the other Members in accordance with the other Members’ Percentage 
Interests until all Members are subject to the limitation of this Subsection, and thereafter, in accordance 
with the Members’ interest in the Company as determined by the Members. If any Losses are allocated to 
an Member because of this Subsection, then notwithstanding any other provision of this Agreement, all 
subsequent Profits shall be allocated to the Members pro rata based on Losses allocated to them pursuant 
to this Subsection until each Member has been allocated an amount of Profits pursuant to this Subsection 
equal to the Losses previously allocated to that Member under this Subsection. 


 
2.3.2. Cash Method Limitation. If the Company is on the cash method of accounting and 


more than 35% of the Company’s Losses in any year would be allocable to Members who are limited 
entrepreneurs (within the meaning of § 464(e)(2) of the Code), then except as otherwise provided in Section 
2.2.1, the Losses in excess of 35% otherwise allocable to those Members shall be specially allocated among 
the other Members in the ratio that each shares in Losses. If any Losses are allocated to a Member under 
this Subsection, then notwithstanding any other provision of this Agreement, all subsequent Profits shall be 
allocated to the Members pro rata based on Losses allocated to them pursuant to this Subsection until each 
Member has been allocated an amount of Profits pursuant to this Subsection in the current and previous 
Fiscal Years equal to the Losses allocated to that Member pursuant to this Subsection in previous Fiscal 
Years. 


 
2.4. Section 704(c) Allocations. 


 
2.4.1. Contributed Property. In accordance with Code Section 704(c) and the 


Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income, gain, loss, and 
deduction with respect to any property contributed (or deemed contributed) to the Company shall, solely 
for tax purposes, be allocated among the Members so as to take account of any variation between the 
adjusted basis of the property to the Company for federal income tax purposes and its fair market value at 
the date of contribution (or deemed contribution). 


 
2.4.2. Adjustments to Book Value. If the Adjusted Book Value of any Company asset is 


adjusted as provided in clause (iv) of the definition of Capital Account, subsequent allocations of income, 
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gain, loss, and deduction with respect to the asset shall, solely for tax purposes, take account of any variation 
between the adjusted basis of the asset for federal income tax purposes and its adjusted book value in the 
manner as provided under Code Section 704(c) and the Regulations thereunder. 


 
2.5. Regulatory Allocations. The following allocations shall be made in the following order: 


 
2.5.1. Company Minimum Gain Chargeback. Except as set forth in Regulation Section 


1.704-2(f)(2), (3), (4), and (5), if during any Fiscal Year there is a net decrease in Company Minimum Gain, 
each Member, prior to any other allocation pursuant to this Section IV, shall be specially allocated items of 
gross income and gain for such taxable year (and, if necessary, succeeding taxable years) in an amount 
equal to that Member’s share of the net decrease of Company Minimum Gain, computed in accordance 
with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain pursuant to this Subsection 
shall be made first from gain recognized from the disposition of Company assets subject to Nonrecourse 
Liabilities to the extent of the Minimum Gain attributable to those assets and, thereafter, from a pro rata 
portion of the Company’s other items of income and gain for the taxable year. It is the intent of the parties 
hereto that any allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under 
Regulation Section 1.704-2(f). 


 
2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback. Except as set forth in 


Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net decrease in Member Nonrecourse 
Debt Minimum Gain, each Member with a share of that Member Nonrecourse Debt Minimum Gain 
(determined under Regulation Section 1.704-2(i)(5)) as of the beginning of the Fiscal Year shall be specially 
allocated items of income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an 
amount equal to that Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain, 
computed in accordance with Regulation Section 1.704-2(i)(4). Allocations of gross income and gain 
pursuant to this Subsection shall be made first from gain recognized from the disposition of Company assets 
subject to Member Nonrecourse Debt to the extent of the Member Minimum Gain attributable to those 
assets and, thereafter, from a pro rata portion of the Company’s other items of income and gain for the 
Fiscal Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection shall 
constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4). 


 
2.5.3. Qualified Income Offset. If a Member unexpectedly receives an adjustment, 


allocation, or distribution described in Regulation Section 1.704- 1(b)(2)(ii)(d)(4), (5), or (6), then to the 
extent required under Regulations Section 1.704- 1(b)(2)(d), such Member shall be allocated items of 
income and gain of the Company (consisting of a pro rata portion of each item of Company income, 
including gross income and gain for that Fiscal Year) before any other allocation is made of Company items 
for that Fiscal Year, in the amount and in proportions required to eliminate the Member’s Adjusted Capital 
Account Deficit as quickly as possible. This Subsection is intended to comply with, and shall be interpreted 
consistently with, the “qualified income offset” provisions of the Regulations promulgated under Code 
Section 704(b). 


 
2.5.4. Nonrecourse Deductions. Nonrecourse Deductions for a Fiscal Year or other 


period shall be allocated among the Members in proportion to their Percentage Interests. 
 


2.5.5. Member Nonrecourse Deductions. Any Member Nonrecourse Deduction for any 
Fiscal Year or other period attributable to a Member Nonrecourse Liability shall be allocated to the Member 
who bears the risk of loss for the Member Nonrecourse Debt in accordance with Regulation Section 1.704-
2(i). 


 
2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are contained 
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herein to comply with the Regulations under Section 704(b) of the Code. In allocating other items of Profit 
or Loss, the allocations contained in Section 2.5 shall be taken into account so that to the maximum extent 
possible the net amount of Profit or Loss allocated to each Member will be equal to the amount that would 
have been allocated to each Member if the allocations contained in Section 2.4 had not been made. 


 
2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits, Losses, and 


other items shall be calculated on a monthly, daily, or other basis permitted under Code Section 706 and 
the Regulations. If any Interest is sold, assigned, or transferred in compliance with the provisions of this 
Agreement, profits, losses, each item thereof, and all other items attributable to such Interest for such period 
shall be divided and   allocated between the transferor and the transferee by taking into account their varying 
interests during the period in accordance with Code Section 706(d), using any conventions permitted by 
law and selected by the Company. 


 
2.7. Tax Matters Partner. The Manager shall be the Company’s tax matters partner (“Tax 


Matters Partner”) unless the Members designate a different Person to serve in this capacity. The Tax Matters 
Partner shall have all powers and responsibilities provided in Code Section 6221, et seq. The Tax Matters 
Partner shall keep all Members informed of all notices from government taxing authorities which may come 
to the attention of the Tax Matters Partner. The Company shall pay and be responsible for all reasonable 
third-party costs and expenses incurred by the Tax Matters Partner in performing those duties. The 
Company shall be responsible for any costs incurred by any Member with respect to a tax audit or tax-
related administrative or judicial proceeding against the Member. The Tax Matters Partner shall not 
compromise any dispute with the Internal Revenue Service without the approval of the Members. 


 
2.8. Returns and Other Elections. The Manager shall cause the preparation and timely filing of 


all tax returns required to be filed by the Company pursuant to the Code and all other tax returns deemed 
necessary and required in each jurisdiction in which the Company does business. 


 
2.9. Annual Accounting Period. The annual accounting period of the Company shall be its 


Fiscal Year. The Company’s Fiscal Year shall be selected by the Manager, subject to the requirements and 
limitations of the Code. 


 
2.10. Knowledge. The Members acknowledge that they understand the economic and income tax 


consequences of the allocations and distributions under this Agreement and agree to be bound by the 
provisions of this Exhibit B in reporting their taxable income and loss from the Company. 


 
2.11. Amendment. The Manager is hereby authorized, upon the advice of the Company’s tax 


counsel, to amend this Exhibit B to comply with the Code and the Regulations promulgated under Code 
Section 704(b); provided, however, that no amendment shall materially affect the distributions to an 
Member without the Member’s prior written consent. 
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EXHIBIT C 


Formula For Determining an Appraiser to Determine the Purchase Price Of A 
Transferring Holder’s Interest Pursuant To Section VII 


 
When required pursuant to Section VII of this Agreement, the value of an Interest will be 


determined by a valuation professional accredited in business valuation by the AICPA or American Society 
of Appraisers (“Appraiser”). Such Appraiser shall be jointly selected by the Company and the Transferring 
Holder within fifteen (15) days after Manager’s and the other Members’ actual knowledge of the 
Transferring Holder’s Transfer. The cost of the Appraiser shall be borne equally by the Company and the 
Transferring Holder. If a mutually satisfactory Appraiser cannot be selected, then the Company and the 
Transferring Holder each shall select and pay for its own Appraiser and the two Appraisers shall attempt to 
reconcile their valuations to arrive at a single valuation. If they are unable to do so, they shall jointly select 
a third Appraiser to value the Transferring Holder’s Interest. The cost of the third Appraiser shall be borne 
equally by the Company and the Transferring Holder. The three Appraisers shall attempt to reconcile their 
valuations to arrive at a single valuation. If they are unable to do so, then the middle of the three appraisals 
shall be used as the valuation. The standard of value shall be fair market value. 


 
If applicable, each party shall appoint its Appraiser within seven (7) days after the parties determine 


they cannot agree on a single Appraiser. The two Appraisers appointed shall select a third Appraiser within 
seven (7) days after they determine they cannot agree on a single valuation. The Appraisers shall be 
instructed to provide their valuations within thirty (30) days after their appointment. 
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LIMITED LIABILITY COMPANY 


OPERATING AGREEMENT OF 
HIBERNATION HOLDING 


COMPANY, LLC 
an Alaska limited liability company 


THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this “Agreement”) is entered 
into to be effective as of April 1, 2019 (the “Effective Date”), by and among each of the Members listed on 
Exhibit A and executing this Agreement, or a counterpart thereof, and the Manager, of HIBERNATION 
HOLDING COMPANY, LLC, an Alaska limited liability company (the “Company’’). 


Section I - Formation; Name and Office; Purpose 


1.1. Formation. Pursuant to the Alaska Revised Limited Liability Company Act, A.S. Sections 
10.50.010 through 10.50.995, as amended (the “Act”), the parties have formed an Alaska limited liability 
company effective upon the filing of the Articles of Organization of this Company (the “Articles”) with the 
State of Alaska Department of Commerce, Community, and Economic Development. The parties have 
executed this Agreement to serve as the “Operating Agreement” of the Company, as that term is defined in 
A.S. section 10.50.095, and, subject to any applicable restrictions set forth in the Act, the business and affairs 
of the Company, and the relationships of the parties to one another, shall be operated in accordance with and 
governed by the terms and conditions set forth in this Agreement. By executing this Agreement, the Members 
certify that those executing this Agreement constitute all of the Members of the Company at the time of its 
formation. The parties agree to execute all amendments of the Articles, and do all filing, publication, and 
other acts as may be appropriate from time to time hereafter to comply with the requirements of the Act. 


1.2. Name and Known Place of Business. The Company shall be conducted under the name of 
HIBERNATION HOLDING COMPANY, LLC and the known place of business of the Company shall be 
at 158 Alimaq Dr., Kodiak, Alaska 99615, or such other place as the Manager may from time to time 
determine. 


1.3. Purpose. The purpose and business of this Company shall be: (a) to own (as the sole  
Member) Alaska Lovin It, LLC, an Alaska limited liability company, and operate a commercial marijuana 
cultivation facility (“ALI”); (b) to own (as the sole Member) Three Sisters, LLC, an Alaska limited 
liability company, and operate a commercial marijuana retail facility (“Wild Flower”); and (c) any 
other lawful purpose as may be determined by the Members. The Company shall have the power to do 
any and all acts and things necessary, appropriate, or incidental in furtherance of such purpose as 
authorized by the Marijuana Control Board of Alaska (the “MCBA”), as promulgated under AS 17.38 
et seq., and 3 AAC 306.015 et seq., as they may be amended, expanded or modified from time to time 
(collectively, the “AK Marijuana Governance”), the terms and provisions of which are incorporated 
herein by this reference.  If any provision of this Agreement is or later becomes in violation of AK 
Marijuana Governance or if the federal government takes any position inconsistent with those 
positions regarding the enforcement of federal law on marijuana in Alaska then it shall, without any 
further action of the Members, be automatically amended to the minimum extent necessary to comply 
with such AK Marijuana Governance and such new federal government position. 


1.4 Treatment as a Partnership. It is the intent of the Members that the Company shall always 
be operated in a manner consistent with its treatment as a partnership for federal income tax purposes, but 
that the Company shall not be operated or treated as a partnership for purposes of the federal Bankruptcy 
Code. It is the intent for the membership that taxation may be done in a manner consistent with guidance 
from tax professional adviser, which may be different than treatment as a partnership.  
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Section II - Definitions 


Unless otherwise defined in this Agreement, the following terms set forth in this Agreement shall 
have the meanings set forth in this Section II: 


“Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections 10.50.010 through 
10.50.995, as amended from time to time (or any corresponding provisions of succeeding law). 


“Affiliate” means, with respect to any  Member, any Person: (i) who is a member of the Member’s 
or Member’s Family; (ii) which owns more than ten percent (10%) of the voting or economic interests in the  
Member; (iii) in which the Member owns more than ten percent (10%) of the voting or economic interests; 
or (iv) in which more than ten percent (10%) of the voting or economic interests are owned by a Person who 
has a relationship with the Member described in clause (i), (ii), or (iii) above. 


“ALI Property” means that certain real property leased by the Company under the ALI Lease, as 
defined below. 


“Capital Contribution” means the total amount of cash and the fair market value of any other assets 
contributed (or deemed contributed under Regulation Section 1.704- 1(b)(2)(iv)(d)) to the Company by a 
Member, net of liabilities secured by the contributed Property that the Company is considered to assume or 
take subject to under Section 752 of the Code. Capital contributions are to be repaid prior to any issuances 
of dividends or profit draws from members.  


“Cash Flow” means all cash funds derived from operations of the Company (including interest 
received on reserves), without reduction for any noncash charges, but less cash funds used to pay current 
operating expenses and to pay or establish reasonable reserves for future expenses, debt payments, capital 
improvements, and replacements as determined by the Members. Cash Flow shall be increased by the 
reduction of any reserve previously established. 


“Cause” in context of a Member’s expulsion for Cause under this Agreement, means, without 
limiting at common law the generality of such word, that such Member: (i) has been has been convicted of 
a disqualifying crime identified in AS 17.38.200(i) and/or  3AAC306.010(d); (ii) has committed an act of 
fraud or dishonesty with respect to the Company or the business operations thereof; (iii) has engaged in 
misconduct that seriously injures the Company’s or its subsidiaries’ good will and is injurious to the 
Company; (iv) has willfully and persistently committed a material breach of this Agreement; (v) has engaged 
conduct constituting larceny, fraud, or theft; (vi) has been guilty of wrongful conduct that adversely and 
materially affects the business or affairs of the Company; or (vii) in the case of any Member, or any Person 
holding a “direct or indirect financial interest,” in such Member, such Person or Member becomes 
disqualified from participating in an Alaska recreational marijuana business in any capacity, or takes any 
action that is in violation of any Alaska statute or regulation that would result in the revocation or termination 
of the Company’s Licenses on an ongoing basis, including without limitation, revocation, rejection, 
suspension, denial, or cancellation, as finally determined by the MCBA, or other Alaska court or 
administrative agency with proper jurisdiction and authority on the issue.  Such determination of Cause must 
be made in good faith by the Manager and be approved by the Members by Major Decision Special Majority, 
excluding the vote and Interest of the Member being expelled for Cause.   


“Event of  Withdrawal”  means those events and circumstances listed in Section 10.50.220 and 
10.50.225 of the Act provided, however, that following an Event of Withdrawal described in Section 
10.50.220 and 10.50.225(4) of the Act the Member shall remain a Member until it ceases to exist as a legal 
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entity. 


“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or adoption, sibling, and 
trust for the benefit of such Person or any of the foregoing. 


“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as determined under 
Section V. 


“Interest” means a Member’s share of the Profits and Losses (and specially allocated items of 
income, gain, and deduction) of, and the right to receive distributions from, the Company. 


“Involuntary Transfer” shall include, without limitation, any Transfer of a Member’s Interest 
pursuant to any order of any court relating to any petition for divorce, legal separation, marital dissolution, 
or annulment, or any guardianship, conservatorship, or other protective proceeding. 


“Landlord” means that certain individual or entity which is the “landlord” or “lessor” under: (i) that 
certain commercial real estate lease for the ALI marijuana cultivation facility located at the ALI Property 
(the “ALI Lease”); and (ii) that certain commercial real estate lease for the Three Sisters retail marijuana 
store located at the Three Sisters Property (the “Three Sisters Lease”). 


“Licenses” means collectively the marijuana cultivation facility license of ALI, No. 12833 (the “ALI 
License”) and the retail marijuana store license of Three Sisters, No. 19445 (the “Three Sisters License”). 


“Manager” shall have the meaning set forth under Section V.  


 “Major Decision”. For purposes of this Agreement, “Major Decision” means a decision by the 
Company to: 


(i) admit one or more additional or substitute Members;


(ii) transfer all or substantially all of the assets of the Company;


(iii) merge or convert the Company into any other entity;


(iv) dissolve the Company;


(v) cause the Company to seek protection from creditors under federal or state
bankruptcy or insolvency laws; 


(vi) take any action, excluding regulatory compliance filings, operating plan change
submission so MCBA known as MJ15 or Premises Diagram Changes knowN as MJ15, with respect to either 
the ALI License or the Three Sisters License;  


(vii) take any material action with respect to either the ALI Property or the Three Sisters
Property, or take any action to alter or engage in either the ALI Lease or the Three Sisters Lease; 


(viii) purchase, receive, lease or otherwise acquire, own, hold, improve, use and otherwise
deal in or with any real property, wherever situated; 
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(ix) sell, convey, mortgage, pledge, create a security interest in, lease, exchange, transfer
and otherwise dispose of all or any part of any Company asset other than in the ordinary course; 


(x) make guarantees, incur liabilities, borrow money, issue notes or secure any of the
obligations of the Company by mortgage or pledge of any assets of the Company; 


(xi) approve any transaction involving an actual or potential conflict of interest between
a Member or a Manager and the Company, including the approval of any Member Loan; 


(xii) make any capital expenditure in any single transaction in excess of Twenty-Five
Thousand Dollars ($25,000), except in cases of emergency (as determined by the Manager in good faith) 
where immediate action is needed to maintain or resume business operations in the ordinary course, or 
reoccurring payments in excess of Five Thousand Dollars ($5,000), per month;  


(xiii) make any capital call or require any additional Capital Contribution; or


(xiv) vote any shares or interests in other entities in which Company holds an interest;


(xv) approval of the Annual Operating Budget, as defined under Section VI, below.


(xvi) make any amendment to this Operating Agreement.


The Members agree that Major Decisions can only be made by a Major Decision Special Majority 
vote. 


“Major Decision Special Majority” shall mean consent of seventy-five (75%) percent of the 
Members’ Percentage Interest.    For the avoidance of doubt, if a Major Decision does not receive approval 
by a Major Decision Special Majority vote, the Major Decision shall not be approved, and no Manager or 
Member of the Company shall have the ability or authority to take action with respect to such Major Decision 
on behalf of the Company.  If a Member is also a Landlord (as defined above), such Member shall have no 
right to vote on any matter coming before the Members concerning the ALI Lease, the ALI Property, the 
Three Sisters Lease, or the Three Sisters Property, and such Member’s vote and Percentage Interest shall be 
excluded from such vote.  


“Majority of the Members” means a vote of the Members holding not less than 51% of the Percentage 
Interests held by all Members. 


“Member” means each Person signing this Agreement as a member and any Person who 
subsequently is admitted as a member of the Company in accordance with Section VI of this Agreement and 
agrees in writing to be bound to the terms and conditions of this Agreement. 


“Member Loan” means a loan made by a Member to the Company for the benefit of the Company. 


“Percentage Interest” means, as to a Member, the percentage set forth after the Member’s name on 
Exhibit A, as amended from time to time. 


“Person” means and includes an individual, corporation, partnership, association, limited liability 
company, trust, estate, or other entity. 


“Property” means all real and personal property (including cash) acquired by the Company, and 
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any improvements thereto. 


“Three Sisters Property” means that certain real property   and leased by the 
Company under the Three Sisters Lease. 


 “Transfer” means, when used as a noun, any voluntary or involuntary sale, hypothecation, pledge, 
assignment, attachment, or other transfer, and, when used as a verb, means voluntarily or involuntarily to 
sell, hypothecate, pledge, assign, or otherwise transfer. 


Section III - Capital Contributions 


3.1. Capital Contributions. 


3.1.1. Initial Capital Contributions. Upon the execution of this Agreement, the Members 
have or shall make contributions to the capital of the Company as set forth in Exhibit A attached hereto 
and by this reference made a part hereof. 


3.1.2. Additional Capital Contributions. No Member shall be required to contribute any 
additional capital to the Company without a unanimous consent, and no Member shall have any personal 
liability for any obligation of the Company. 


3.2. Withdrawal or Return of Capital Contributions. Except as specifically provided in this 
Agreement, no Member shall have the right to withdraw or reduce the Capital Contributions he or she 
makes to the Company. Upon dissolution of the Company or liquidation of his or her interest in the 
Company, each Member shall look solely to the assets of the Company for return of his or her Capital 
Contributions and, if the Company’s property remaining after the payment or discharge of the debts, 
obligations, and liabilities of the Company is insufficient to return the Capital contributions of each 
Member, no Member shall have any recourse against the Company or any Member except for gross 
negligence, malfeasance, bad faith, or fraud. 


3.3. Form of Return of Capital. Under circumstances requiring a return of any Capital 
Contributions, no Member shall have the right to receive property other than cash except as may be 
specifically provided herein. 


3.4. In the Event of Member Loans. All Member Loans made pursuant to this Agreement and 
approved by a Major Decision Special Majority shall bear interest at the prime rate of interest as reported 
by the Wall Street Journal - Western Edition, shall be unsecured, and shall be repaid in full out of available 
funds of the Company before any distribution may be made to any Member. If more than one Member has 
made a Member Loan, repayment shall be made to each Member in proportion to the amount of principal 
each has advanced. 


Section IV - Distributions 


4.1. Distributions. Except as otherwise provided in this Agreement, distributions shall be made 
to the Members at such times and in such amounts as determined by the Manager. Distributions will be 
made to Members pro rata, in proportion to their Percentage Interests, after capital contributions have been 
repaid.  
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4.2. General. 


4.2.1. Form of Distribution. In connection with any distribution, no Member shall have 
the right to receive Property other than cash except as may be specifically provided herein. If any assets of 
the Company are distributed in kind to the Members, those assets shall be valued on the basis of their fair 
market value, and any Member entitled to any interest in those assets shall receive that interest as a tenant-
in-common with all other Members so entitled. Unless the Members otherwise agree by a vote of the 
Majority of the Members, the fair market value of the assets shall be determined by an independent appraiser 
who shall be selected by the Manager. 


4.2.2. Withholding. All amounts required to be withheld pursuant to Code Section 1446 
or any other provision of federal, state, or local tax law shall be treated as amounts actually distributed to 
the affected Members for all purposes under this Agreement. 


4.2.3. Varying Interests; Distributions in Respect to Transferred Interests. If any Interest 
is Transferred in compliance with the provisions of this Agreement, all distributions on or before the date 
of such Transfer shall be made to the transferor, and all distributions thereafter shall be made to the 
transferee. Solely for purposes of making distributions, and allocating Profits, Losses, and other items of 
income, gain, loss, and deduction pursuant to Exhibit B hereof, the Company shall recognize the Transfer 
not later than the end of the calendar month during which it is given notice of such, provided that if the 
Company does not receive a notice stating the date such Interest was Transferred and such other information 
as it may reasonably require within thirty (30) days after the end of the Fiscal Year during which the 
Transfer occurs, then all of such items shall be allocated, and all distributions shall be made, to the Person 
who, according to the books and records of the Company, on the last day of the Fiscal Year during which 
the Transfer occurs, was the owner of the Interest. Neither the Company nor any Member shall incur any 
liability for making allocations and distributions in accordance with the provisions of this Section, whether 
or not any Member or the Company has knowledge of any Transfer of ownership of Interest. 


Section V - Management 


5.1. Management. Subject to the rights under the Act or the provisions of this Agreement to 
approve certain actions, the business and affairs of the Company shall be managed exclusively by its 
Manager. The exact number of Managers of the Company shall be one (1) until amended in accordance 
with this Agreement.  The Members shall vote and select a Manager that will direct, manage, and control 
the business of the Company to the best of their ability and, subject only to those restrictions set forth in the 
Act or this Agreement, shall have full and complete authority, power, and discretion to make any and all 
decisions and to do any and all things which the Manager deem appropriate to accomplish the business and 
objectives of the Company, other than those decisions requiring a Major Decision Special Majority or a 
vote of the Members as required by the Act. Manager(s) shall be elected and removed by a vote of the 
Majority of the Members, and an election or removal of Manager may be held at any time, by call of the 
majority percentage ownership, by providing proper written notice at least 14 days prior to election or 
removal. Any vacancy occurring in the position of Manager (whether caused by resignation, death, or 
otherwise) may be filled by the vote of the Majority of the Members. Each Member agrees not to incur any 
liability on behalf of the other Members or otherwise enter into any transaction or do anything which will 
subject the other Members to any liability, except in all instances as contemplated hereby.  


5.2. Certain Management Powers of the Manager. Without limiting the generality of Section 
5.1, and subject to all Major Decisions, the Manager shall have power and authority on behalf of the 
Company: 
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5.2.1. To manage the day-to-day business operations of the Company in accordance with 
this Agreement, the rules and regulations promulgated by the MCBA, and the AK Marijuana Guidance;  


5.2.2. In the ordinary course of business, to acquire property from and sell property to 
any person as the Manager may determine; 


5.2.3. Use credit facilities and borrow money for the Company from banks, other lending 
institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as approved by the 
Manager, and in connection therewith, to hypothecate, encumber, and grant security interests in the assets 
of the Company to secure repayment of the borrowed sums. No debt or other obligation shall be contracted 
or liability incurred by or on behalf of the Company by the Member; 


5.2.4. To purchase liability and other insurance to protect the Company’s property and 
business; 


5.2.5. Except for any Major Decision, to execute on behalf of the Company all 
instruments and documents, including, without limitation, checks, drafts, notes, and other negotiable 
instruments, mortgages, or deeds of trust, security agreements, financing statements, documents providing 
for the acquisition, mortgage, or disposition of the Company’s property, assignments, bills of sale, leases, 
partnership agreements, and any other instruments or documents necessary, in the opinion of the Manager, 
to accomplish the purposes of the Company; 


5.2.6. To employ accountants, legal counsel, managing agents, or other experts to 
perform services for the Company and compensate them from Company funds; 


5.2.7. Except for any Major Decision, to enter into any and all other agreements on behalf 
of the Company, with any other Person for any purpose, in such forms as the Manger may approve; 


5.2.8. To do and perform all other acts as may be necessary or appropriate to accomplish 
the purposes of the Company; and 


5.2.9. To take such other actions as do not expressly require the consent of any Members 
under this Agreement. 


A Manager may act by a duly authorized attorney-in-fact. Unless authorized to do so by this 
Agreement, no Member, agent, or employee of the Company shall have any power or authority to bind the 
Company in any way, to pledge its credit, or to render it liable for any purpose. 


5.3. Duties of the Manager. The Manager shall have all duties as set forth in the Act, including, 
without limitation, those duties set forth under AS § 10.50.135, as amended.  Subject to AS § 10.50.140, a 
Manager shall not be required to manage the Company as the Manager’s sole and exclusive function and 
the Manager may engage in other business and investment activities in addition to those relating to the 
Company. Neither the Company nor any Member shall have any right, solely by virtue of this Agreement 
or its relationship to a Member or the Company, to share or participate in any such other investments or 
activities of the Members or to the income or proceeds derived therefrom. Manager shall not have any 
obligation to disclose any such other investments or activities to the Members unless it actually or 
potentially adversely affects the business or property of the Company. 


5.4. Compensation and Expenses. The Company may enter into management or employment 
contracts with one or more Member or Members or Persons Affiliated with the Member as approved by a 
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Major Decision Special Majority. 


5.5. Books and Records. At the expense of the Company, the Manager shall keep or cause to be 
kept complete and accurate books and records of the Company and supporting documentation of 
transactions with respect to the conduct of the Company’s business. The books and records shall be 
maintained in accordance with the Act and sound accounting practices and kept at the Company’s known 
place of business and such other location or locations as the Manager shall from time to time determine. At 
a minimum the Company shall keep at its known place of business the following records: 


5.5.1. A current list of the full name and last known business, residence, or mailing 
address of each Member; 


5.5.2. A copy of the initial Articles and all amendments thereto and restatements thereof; 


5.5.3. Copies of the Company’s federal, state, and local income tax returns and reports, 
if any, for the three most recent fiscal years; 


5.5.4. Copies of this Agreement and all amendments hereto or restatements hereof, 
including any prior operating agreements no longer in effect; 


5.5.5. Copies of any documents relating to a Member’s obligation to contribute cash, 
property, or services to the Company; 


5.5.6. Copies of any financial statements of the Company for the three (3) most recent 
fiscal years; and 


5.5.7. Copies of minutes of all meetings of the Members and all written consents obtained 
from Members for actions taken by Members without a meeting. 


5.6. Financial Accounting/Member Access to Books and Records. In addition to the Annual 
Operating Budget, the Manager shall prepare and make available a financial accounting of the Company 
no less than once every sixty (60) days. Within three (3) calendar days following written notice, which may 
be submitted in writing, via facsimile or electronic mail, each Member shall have the right, during normal 
business hours, to inspect and copy, at the Member’s expense, the Company’s books and records. 


5.7. Reports. Within seventy-five (75) days after the end of each Fiscal Year of the Company, 
the Members shall cause to be sent to each Person who was a Member at any time during the Fiscal Year a 
complete accounting of the affairs of the Company for the Fiscal Year then ended. In addition, within 
seventy-five (75) days after the end of each Fiscal Year of the Company, the Members shall cause to be 
sent to each Person who was a Member at any time during the Fiscal Year, the tax information concerning 
the Company which is necessary for preparing the Member’s income tax returns for that year. At the request 
of any Member, and at the Member’s expense, the Members shall cause an audit of the Company’s books 
and records to be prepared by independent accountants for the period requested by the Member. 


5.8. Title to Company Property. 


5.8.1. Except as provided in Section 5.8.2, all real and personal property acquired by the 
Company shall be acquired and held by the Company in its name. 


5.8.2. Ten (10) days after giving notice, the Manager may direct that legal title to all or 
any portion of the Company’s property be acquired or held in a name other than the Company’s name. 
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Without limiting the foregoing, the Manager may cause title to be acquired and held any one Member’s 
name or in the names of trustees, nominees, or straw parties for the Company. It is expressly understood 
and agreed that the manner of holding title to the Company’s property (or any part thereof) is solely for the 
convenience of the Company and all of that property shall be treated as Company property. The notice to 
be given to the Members under this section shall identify the asset or assets to be titled outside of the 
Company name, the Person in whom legal title is intended to vest, and the reason for the proposed 
transaction. If any Member provides written notice of an objection to the transaction before the expiration 
of the ten (10) day period, the transaction shall not be consummated except upon approval of a Majority of 
the Members. 


Section VI - Members 


6.1. Members. The names and addresses of the Members, their initial Capital Contributions, 
and Percentage Interest, are set forth on Exhibit A, as amended from time to time.  No Person shall become 
a Member unless and until they: (a) execute this Agreement (or a counterpart signature page to the 
Agreement); (b) tender to the Company the consideration for their Percentage Interest; (c) are approved as 
a Member by a Major Decision Special Majority; and (d) are approved as a Member of the Company by 
the MCBA in accordance with all AK Marijuana Governance, as applicable. 


6.2. Meetings. Unless otherwise prescribed by the Act, meetings of the Members may be called, 
for any purpose or purposes, by a Majority of the Members. 


6.3. Place of Meetings. Whoever calls the meeting may designate any place, either within or 
outside the State of Alaska, as the place of meeting for any meeting of the Members. 


6.4. Notice of Meetings. Except as provided in this Agreement, written notice stating the date, 
time, and place of the meeting, and the purpose or purposes for which the meeting is called, shall be 
delivered not less than ten (10) nor more than fifty (50) days before the date of the meeting, either personally 
or by mail, electronic mail, facsimile, or overnight or next-day delivery services by or at the direction of 
the person or persons calling the meeting, to each Member entitled to vote at such meeting. If mailed, such 
notice shall be deemed to be delivered two (2) days after being deposited in the United States mail, postage 
prepaid, addressed to the Member at his or her address as it appears on the books of the Company. If 
transmitted by way of electronic mail or facsimile, such notice shall be deemed to be delivered on the date 
of such electronic mail or facsimile transmission to the electronic mail address or fax number, if any, for 
the respective Member which has been supplied by such Member to the Company and identified as such 
Member’s electronic mail address or facsimile number. If transmitted by overnight or next-day delivery, 
such notice shall be deemed to be delivered on the next business day after deposit with the delivery service 
addressed to the Member at his or her address as it appears on the books of the Company. When a meeting 
is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and 
place thereof are announced at the meeting at which the adjournment is taken, unless the adjournment is for 
more than thirty (30) days. At the adjourned meeting the Company may transact any business which might 
have been transacted at the original meeting. 


6.5. Meeting of All Members. If all of the Members shall meet at any time and place, including 
by conference telephone call, either within or outside of the State of Alaska, and consent to the holding of 
a meeting at such time and place, such meeting shall be valid without call or notice. 


6.6. Record Date. For the purpose of determining Members entitled to notice of or to vote at 
any meeting of Members or any adjournment thereof, the date on which notice of the meeting is mailed 
shall be the record date for such determination of Members. When a determination of Members entitled to 
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vote at any meeting of Members has been made as provided in this Section, such determination shall apply 
to any adjournment thereof, unless notice of the adjourned meeting is required to be given pursuant to 
Section 6.3. 


6.7. Quorum. A Majority of the Members, represented in person or by proxy, shall constitute a 
quorum at any meeting of Members. Business may be conducted once a quorum is present. 


6.8. Voting Rights of Members. Members shall be entitled to vote on any matter submitted to a 
vote. If all of an Interest is transferred to an assignee who does not become a Member, the Member from 
whom the Interest is transferred shall no longer be entitled to vote. No withdrawn Member shall be entitled 
to vote nor shall such Member’s Interest be considered outstanding for any purpose pertaining to meetings 
or voting. 


6.9. Manner of Acting. Unless otherwise provided in the Act, the Articles, or this Agreement, 
the affirmative vote of a Majority of the Members at a meeting at which a quorum is present shall be the 
act of the Members. 


6.10. Proxies. At all meetings of Members, a Member may vote in person or by proxy executed 
in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the 
Company before or at the time of its exercise. No proxy shall be valid after eleven (11) months from the 
date of its execution, unless otherwise provided in the proxy. 


6.11. Action by Members without a Meeting. Any action required or permitted to be taken at a 
meeting of Members may be taken without a meeting if the action is evidenced by one or more written 
consents describing the action taken, circulated to all the Members with an explanation of the background 
and reasons for the proposed action, signed by that percentage or number of the Members required to take 
or approve the action. Any such written consent shall be delivered to the Members of the Company for 
inclusion in the minutes or for filing with the Company records. Action taken by written consent under this 
Section shall be effective on the date the required percentage or number of the Members have signed and 
delivered the consent to all Members, unless the consent specifies a different effective date. The record date 
for determining Members entitled to take action without a meeting shall be the date the written consent is 
circulated to the Members. 


6.12. Telephonic Communication. Members may participate in and hold a meeting by means of 
conference telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other, and participation in such meeting shall constitute attendance and presence 
in person, except where the Member participates in the meeting for the express purpose of objecting to the 
transaction of any business on the ground the meeting is not lawfully called or convened. 


6.13. Waiver of Notice. When any notice is required to be given to any Member, a waiver thereof 
in writing signed by the Person entitled to such notice, whether before, at, or after the time stated therein, 
shall be equivalent to the giving of such notice. 


6.14. Budget. The Manager shall, within ninety (90) days of the complete execution of this 
Agreement, and on or before December 15 in each calendar year thereafter, deliver to the Members for 
approval by a Major Decision Special Majority, an estimated annual operating budget for the Company for 
the next calendar year (the “Annual Operating Budget”) which shall set forth an estimate, on a monthly 
basis, of Company revenue and expenses, together with an explanation of anticipated changes to any 
charges, rates, expenses and positions, non-wage cost increases, the proposed methodology and formula 
employed by the Manager, and all other factors differing from the then-current calendar year. The Annual 
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Operating Budget shall be accompanied by a narrative description of operating objectives and assumptions. 
If the Members do not approve of an Annual Operating Budget in total, it shall do so, to the extent 
practicable, on a line item basis. The Manager and the Members shall cooperate to resolve disputed items, 
provided if a part of, or the total, Annual Operating Budget is not approved by the Members by a Major 
Decision Special Majority within thirty (30) days of the Manager’s transmission of such Annual Operating 
Budget to the Members, the Manager shall operate under the expired Annual Operating Budget, on a line-
item basis, until a new Annual Operating Budget is approved. The Manager shall obtain the prior written 
approval of a Major Decision Special Majority for any Company expenditure which will, or is reasonably 
expected to, result in a material variation to the Annual Operating Budget for the applicable calendar year 
or is materially outside the scope of any item set forth on the Annual Operating Budget. 


Section VII - Transfers and Withdrawals 


7.1. Transfers. Except as otherwise provided in this Section VII no Member may, voluntarily 
or involuntarily, Transfer all, or any portion of, a Member’s Interest without the prior written consent of a 
Major Decision Special Majority, which consent may be withheld in the Members’ sole and absolute 
discretion. In addition, such Transfer must receive the express written approval of the MCBA, or other Alaska 
court or administrative agency with proper jurisdiction and authority on the issue, after filing any and all 
necessary forms for such transfer in compliance with AK Marijuana Governance. Each Member hereby 
acknowledges the reasonableness of this prohibition in view of the purposes of the Company and the 
relationship of the Members. The Transfer of any Interest in violation of the prohibitions contained in this 
Section VII shall be deemed invalid, null, and void, and of no force or effect. Any Person to whom any 
Interest is attempted to be transferred in violation of this Section shall not be entitled to vote on matters 
coming before the Members, participate in the management of the Company, act as an agent of the 
Company, receive allocations or distributions from the Company, or have any other membership rights in 
or with respect to the Interest. 


7.2. Deemed Transfer.  In addition to the foregoing, each of the following shall be deemed a 
“Transfer” and shall be subject to Section 7.1: 


7.2.1. Involuntary Transfer.  Any Involuntary Transfer;  


7.2.2. Bankruptcy and Related Events.  Filing of a voluntary petition in bankruptcy or 
involuntary petition in bankruptcy by an Member pursuant to Chapters 7, 11 or 13 of the U.S. Bankruptcy 
Code, unless such a petition is denied or dismissed within thirty (30) days after filing in the case of a 
voluntary petition or within ninety (90) days after filing in the case of an involuntary petition; the entry of 
an order of relief in bankruptcy of an Member; the assignment by an Member of all or a portion of their 
Interests for the benefit of creditors; the appointment of a receiver or trustee for an Member’s property; or 
the attachment of an Interest which is not released within thirty (30) days; 


7.2.3 Attachment and Security Interest.  Any portion of an Interest of a Member becomes 
subject to any attachment, levy, execution or other judicial seizure, or any lien, encumbrance or security 
interest; 


7.2.4. Voluntary Withdrawal.  A Member voluntarily withdraws by giving all Members 
thirty (30) days’ prior written notice, and a Majority of the remaining Members approves such voluntary 
withdrawal; 


7.2.5. Involuntary Withdrawal.  An Event of Withdrawal occurs, as defined in this 
Agreement; 
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7.2.6. Death.  Upon the transfer of any portion of an Interest in the Company as a result of 
death, whether to any heir, devisee, beneficiary, third-party, person, trust or estate;  


7.2.7. Breach of Lease.  Any Member who is also a Landlord materially breaches the terms 
of the ALI Lease or the Three Sisters Lease, as determined by the remaining Members of the Company in 
good faith;  or 


7.2.8. Expulsion.  Any Member is expelled from the Company for Cause. 


7.3. Transfer.  Upon the Transfer or deemed Transfer of any portion of an Interest under Section 
7.2, the holder of such Interest shall become an “assignee”. in accordance with this Agreement and the Act, 
with no voting rights, notice rights, rights to information, or other rights as a Member of any kind. 


7.4. Option of Company.  Upon the Transfer or deemed Transfer of any portion of an Interest 
under Section 7.2: 


7.4.1. Perpetual Option.  The Company shall automatically have the perpetual option to 
purchase and redeem all or any portion of the Interest in the manner as provided for in Section 7.4. In the 
event the Company exercises its option to purchase the Interest pursuant to Section 7.4.2, the Company shall, 
within ninety (90) days, distribute to the Member whose Interest is being purchased (the “Transferring 
Holder”), or such holder’s estate, the net taxable income allocable to such Transferring Holder’s Interest for 
the portion of the taxable year prior to the transfer date, if any. 


7.4.2. Exercise of Option; Notice.  In the event the Company wishes to exercise its option 
pursuant to Section 7.4.1, the Company shall deliver to the Transferring Holder written notification 
(“Notice”), by email to the Transferring Holder’s email address, certified mail, or personal delivery, of its 
intention to so exercise its option to purchase and redeem the Transferring Holder’s Interest.  The value of 
such Transferring Holder’s Interest shall be determined in accordance with Section 7.4.3 and Exhibit C, and 
shall be distributed in accordance with Section 7.4.4. 


7.4.3. Valuation of Interest. 


7.4.3.1. Purchase of Transferring Holder’s Interest.  Unless otherwise agreed 
between the Company and the Transferring Holder, for purposes of determining the purchase price to be 
paid for a Transferring Holder’s Interest, it is hereby agreed that a Transferring Holder’s Interest shall be 
purchased and redeemed for an amount equal to the Purchase Price, as defined below, based on the 
Transferring Holder’s Percentage Interest in the Company, subject to standard discounts for lack of 
marketability and lack of control, if applicable. Upon delivery of the Subordinated Promissory Note (as 
defined below) to the Transferring Holder, the Transferring Holder’s Interest shall have been redeemed by 
the Company pursuant hereto, without any further action by the Transferring Holder, the Company or any 
other Member. 


7.4.4 Purchase Price.  The Purchase Price of a Transferring Holder’s Interest shall be as 
follows: 


7.4.4.1.  Where the redemption of a Transferring Holder’s Interest is due to a Transfer 
event described in Section 7.2.1 through 7.2.6, then the Purchase Price shall be either: (a) the fair market value 
of the Company as mutually agreed upon by the Company and the Transferring Holder (or such Transferring 
Holder’s representative) in good faith, multiplied by the Transferring Holder’s Percentage Interest, subject to 
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standard discounts for lack of marketability and lack of control, if applicable; or (b) if no agreement can be 
reached, the fair market value of the Company (as determined by an Appraiser, selected pursuant to Exhibit 
C), multiplied by the Transferring Holder’s Percentage Interest, subject to standard discounts for lack of 
marketability and lack of control, if applicable; or 


7.4.4.2.  Where the redemption of a Transferring Holder’s Interest is due to a 
Transferring Holder’s Transfer event under Section 7.2.7 or 7.2.8, then the Purchase Price shall be the fair 
market value of the Transferring Holder’s Percentage Interest as determined in accordance with the provisions 
of Section 7.4.4.1, above, less fifty percent (50%) of such fair market value; provided, however, that such 
amount shall then be less (and off set by) the aggregate amount of damages, liabilities, losses or other expenses 
incurred by the Company due to such Transferring Holder’s actions constituting Cause or such Transferring 
Holder’s breach, as applicable, and including fees and legal expenses incurred in the purchase of such 
Transferring Holder’s Interest.  


7.5. Terms of Payment.  Unless otherwise mutually agreed in writing by the Company and the 
Transferring Holder, after the Purchase Price has been established in accordance with Section 7.4.3, as 
applicable, the Company shall pay the Purchase Price, together with the principal amount of any loan 
outstanding to the Transferring Holder, or such Transferring Holder’s estate, whose interest is being 
purchased, as follows: the value of the Transferring Holder’s Interest shall be paid with a minimum of twenty 
percent (20%) down within thirty (30) days of the date the Purchase Price is established in accordance with 
Section 7.4.3, and the balance of eighty percent (80%) shall be made payable pursuant to an unsecured 
Subordinated Promissory Note, made by the Company in favor of the Transferring Holder, payable over sixty 
(60) months, beginning the first day of the first month following the down payment.  In no event shall there
by any prepayment penalty in the event the Company wishes to pay the amount due hereunder prior to the
expiration of the term of the Subordinated Promissory Note. In each instance, interest shall be computed and
paid on the balance owing at the prime rate charged by the Company’s banking institution.  The promissory
notes described herein shall be expressly subordinated to all senior debt, pre-existing or hereafter existing
debt to financial institutions or lessors in connection with commercial loans, credit arrangements, equipment
financings, leases or similar transactions.  If the Company is sold (whether via change in control or otherwise)
or liquidated following the purchase of a Transferring Holder’s Interest, the installment obligation shall be
immediately due and owing.


7.6. Transferee Not a Member. The attempted Transfer or assignment of a Member’s Interest 
shall not result in any transferee or assignee becoming a Member of the Company, unless the transferee or 
assignee is admitted as a Member pursuant to this Agreement, and the transferee or assignee shall only be 
entitled to receive, to the extent transferred, the share of distributions, including distributions representing 
the return of contributions, and the allocation of Profits and Losses (and other items of income, gain, or 
deduction), to which the Member would have otherwise been entitled with respect to the Member’s Interest. 
The transferee or assignee shall have no rights as a Member or any other right to participate in the 
management of the business and affairs of the Company or any right to become a Member unless admitted 
by a Major Decision Special Majority. 


7.7. Substitute Members. Notwithstanding any provision of this Agreement to the contrary, an 
assignee of a Member may only be admitted as a substitute Member upon the written consent of a Major 
Decision Special Majority, which consent may be withheld in the Members’ sole and absolute discretion. 


7.8. Additional Members. The Company shall not issue additional Interests after the date of 
formation of the Company without the written consent or approval of a Major Decision Special Majority, 
which consent may be withheld in the Members’ sole and absolute discretion. 
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7.9. Expenses. Expenses of the Company or of any Member occasioned by transfers of Interests 
shall be reimbursed to the Company or Member, as the case may be, by the transferee. 


 
Section VIII - Dissolution and Termination 


 
8.1. Dissolution. 


 
8.1.1. Events of Dissolution. The Company will be dissolved upon the occurrence of any 


of the following events: 
 


8.1.1.1. Upon the written consent of a Major Decision Special Majority; 
 


8.1.1.2. Upon  the  entry  of  a  decree  of  dissolution  under Section 
10.50.405 of the Act or an administrative dissolution under Section 10.50.408 of the Act; 


 
8.1.1.3. Upon the sale or other disposition of all or substantially all of the 


Company’s assets and receipt by the Company of the proceeds therefrom; or 
 


8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last remaining 
Member unless within ninety (90) days all assignees of Interests in the Company consent in writing to admit 
at least one member to continue the business of the company. 


 
8.2. Continuation. An Event of Withdrawal with respect to a Member shall not cause 


dissolution, and the Company shall automatically continue following such an Event of Withdrawal. 
 


8.3. Distributions and Other Matters. The Company shall not terminate until its affairs have 
been wound up and its assets distributed as provided herein. Promptly upon the dissolution of the Company, 
the Members shall cause to be executed and filed a Notice of Winding Up with the Alaska Department of 
Commerce, Community, and Economic Development, and will liquidate the assets of the Company and 
apply and distribute the proceeds of such liquidation, or distribute the Company’s assets in kind, as follows 
and in the following order:  


 
8.3.1. Ordinary Debts. To payment of the debts and liabilities of the Company, including 


debts owed to Members, in the order of priority provided by law; provided that the Company shall first pay, 
to the extent permitted by law, liabilities with respect to which any Member is or may be personally liable; 


 
8.3.2. Reserves and Distributions. To the setting up of such reserves as the Members may 


deem reasonably necessary for any contingent or unforeseen liabilities or obligations of the Company 
arising out of or in connection with the Company business; 


 
8.3.3. Remainder. The balance of the proceeds shall be distributed to the Members in 


accordance with the positive balance in their Capital Accounts, determined as though all of the Company 
assets were sold for cash at their fair market value as of the date of distribution. Any such distributions shall 
be made in accordance with the timing requirements of Treasury Regulation Section 1.704-1(b)(2)(ii)(b)(2). 


 
8.4. Deficit Capital Accounts. Notwithstanding anything to the contrary in this Agreement, if 


any Member’s Capital Account has a deficit balance (taking into account all contributions, distributions, 
and allocations for the year in which a liquidation occurs), the Member shall not be obligated to make any 
contribution to the capital of the Company and the negative balance of such Member’s Capital Account 
shall not be considered a debt owed by the Member to the Company or to any other person for any purpose 
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whatsoever. 
 


8.5. Rights of Members—Distributions of Property. Except as otherwise provided in this 
Agreement, each Member shall look solely to the assets of the Company for the return of his or her Capital 
Contribution and shall have no right or power to demand or receive property other than cash from the 
Company. No Member shall have priority over any other Member for the return of his or her Capital 
Contributions, distributions, or allocations. 


 
8.6. Articles of Termination. When all the assets of the Company have been distributed as 


provided herein, the Members shall cause to be executed and filed Articles of Termination as required by 
the Act. 


 
Section IX - Other Interests of a Member 


 
Any Member may engage in or possess interests in other business ventures of every nature and 


description, independently or with others. Neither the Company nor any Member shall have any right to 
any independent ventures of any other Member or to the income or profits derived therefrom. The fact that 
an Member, a member of his or her Family, or an Affiliate is employed by, or owns, or is otherwise directly 
or indirectly interested in or connected with, any person, firm, or corporation employed or retained by the 
Company to render or perform services, including without limitation, management, contracting, mortgage 
placement, financing, brokerage, or other services, or from whom the Company may buy property or 
merchandise, borrow money, arrange financing, or place securities, or may lease real property to or from 
the Company, shall not prohibit the Company from entering into contracts with or employing that person, 
firm, or corporation or otherwise dealing with him or it, and neither the Company nor any of the Members 
as such shall have any rights in or to any income or Profits derived therefrom. 


 
Section X - Indemnity 


 
10.1. Indemnity Rights. The Company shall indemnify, defend and hold harmless each Member 


who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, 
suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason of his or her actions 
as an Member or by reason of his or her acts while serving at the request of the Company as a director, 
officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, 
against expenses, including attorneys’ fees, and against judgments, fines, and amounts paid in settlement 
actually and reasonably incurred by him or her in connection with such action, suit, or proceeding, provided 
that the acts of such Member were not committed with gross negligence or willful misconduct, and, with 
respect to any criminal action or proceeding, such Member had no reasonable cause to believe his or her 
conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, 
or conviction, or upon a plea of no contest or its equivalent, shall not, in and of itself, create a presumption 
that the Member acted with gross negligence or willful misconduct, or with respect to any criminal action 
or proceeding, had reasonable cause to believe that his or her conduct was unlawful. 


 
10.2. Notice and Defense. Any Member who is or may be entitled to indemnification shall give 


timely written notice to the Company, the Members that a claim has been or is about to be made against 
him or her, shall permit the Company to defend him or her through legal counsel of its own choosing, and 
shall cooperate with the Company in defending against the claim. The Member shall have the sole power 
and authority to determine the terms and conditions of any settlement of the claim. 


 
10.3. Other Sources. The indemnification provided for herein shall apply only in the event, and 


to the extent that, the person is not entitled to indemnification, or other payment, from any other source 
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(including insurance), and the Company’s indemnity obligations hereunder shall be in excess of any 
indemnification or other payment provided by such other source. 


 


10.4. Survival. The indemnification provided for herein shall continue as to a person who has 
ceased to be a Member and shall inure to the benefit of the heirs, executors, and administrators of such 
person. 


 
Section XI - Miscellaneous 


 
11.1. Notices. Any notice, demand, offer, or other communication which any person is required 


or may desire to give to any other person shall be delivered in person or by United States mail, electronic 
mail, facsimile, or overnight or next-day delivery service. If mailed, such notice shall be deemed to be 
delivered two (2) days after being deposited in the United States mail, postage prepaid, addressed to the 
person at his or her address as it appears on the books of the Company. If transmitted by way of electronic 
mail or facsimile, such notice shall be deemed to be delivered on the date of such electronic mail or facsimile 
transmission to the electronic mail address or facsimile number, if any, for the person which has been 
supplied by such person and identified as such person’s electronic mail address or facsimile number. If 
transmitted by overnight or next-day delivery, such notice shall be deemed to be delivered on the next 
business day after deposit with the delivery service addressed to the person at his or her address as it appears 
on the books of the Company. 


 
11.2. Bank Accounts. All funds of the Company shall be deposited in a bank account or accounts 


opened in the Company’s name. The Manager shall determine the institution or institutions at which the 
accounts will be opened and maintained, the types of accounts, and the Persons who will have authority 
with respect to the accounts and the funds therein. 


 
11.3. Severability. The parties intend that this Agreement be enforced to the greatest extent 


permitted by applicable law.  Therefore, if any provision of this Agreement, on its face or as applied to any 
person or circumstance, is or becomes unenforceable to any extent, the remainder of this Agreement and 
the application of that provision to other persons or circumstances, or to any other extent, will not be 
impaired. 


 
11.4. Governing Law; Parties in Interest; Attorneys’ Fees. This Agreement will be governed by 


and construed according to the laws of the State of Alaska without regard to conflicts of law principles and 
will bind and inure to the benefit of the heirs, successors, assigns, and personal representatives of the parties. 
Unless otherwise agreed, if any litigation or other dispute resolution proceeding is commenced between 
parties to this Agreement to enforce or determine the rights or responsibilities of such parties, the prevailing 
party or parties in any such proceeding will be entitled to receive, in addition to such other relief as may be 
granted, its reasonable attorneys’ fees, expenses and costs incurred preparing for and participating in such 
proceeding. 


 
11.5. Execution in Counterparts. This Agreement may be executed in counterparts, all of which 


taken together shall be deemed one original. 
 
11.6. Titles and Captions. All article, section, or paragraph titles or captions contained in this 


Agreement are for convenience only and are not deemed part of the context thereof. 
  


11.7. Pronouns and Plurals. All pronouns and any variations thereof are deemed to refer to the 
masculine, feminine, neuter, singular, or plural as the identity of the person or persons may require. 
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11.8. Waiver; Waiver of Action for Partition. No right or obligation under this Agreement will 
be deemed to have been waived unless evidenced by a writing signed by the party against whom the waiver 
is asserted, or its duly authorized representative.  Any waiver will be effective only with respect to the 
specific instance involved, and will not impair or limit the right of the waiving party to insist upon strict 
performance in any other instance, in any other respect, or at any other time. Each of the Members 
irrevocably waives any right that he or she may have to maintain any action for partition with respect to 
any of the Company Property. 


 
11.9. Entire Agreement. This Agreement and all Exhibits attached hereto collectively contains 


the entire understanding between the parties, and supersedes any prior understandings and agreements 
between or among them with respect to the subject matter hereof. 


 
Estoppel Certificate. Each Member shall, within ten (10) days after written request by any Member 


or the Members, deliver to the requesting Person a certificate stating, to the Member’s knowledge, that: (a) 
this Agreement is in full force and effect; (b) this Agreement has not been modified except by any 
instrument or instruments identified in the certificate; and (c) there is no default hereunder by the requesting 
Person, or if there is a default, the nature and extent thereof. 


 
Section XII – Arbitration  


 
If the parties are unable to resolve any dispute arising out of this Agreement either during or after 


its term informally, including the question as to whether any particular matter is arbitrable, the parties agree 
to submit the matter to binding arbitration. In the event the parties have not agreed upon an arbitrator within 
twenty (20) days after either party has demanded arbitration, either party may file a demand for arbitration 
with an Alaska regional office of the American Arbitration Association (“AAA”) and a single arbitrator 
shall be appointed in accordance with the then existing Commercial Arbitration Rules of the AAA. At all 
times during arbitration, the arbitrator shall consider that the purpose of arbitration is to provide for the 
efficient and inexpensive resolution of disputes, and the arbitrator shall limit discovery whenever 
appropriate to insure that this purpose is pre-served. The dispute between the parties shall be submitted for 
determination within sixty (60) days after the arbitrator has been selected. The decision of the arbitrator 
shall be rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision of the 
arbitrator shall be in writing and shall specify the factual and legal basis for the decision. Upon stipulation 
of the parties, or upon a showing of good cause by either party, the arbitrator may lengthen or shorten the 
time periods set forth herein for conducting the hearing or for rendering a decision. The decision of the 
arbitrator shall be final and binding upon the parties. Judgment to enforce the decision of the arbitrator, 
whether for legal or equitable relief, may be entered in any court having jurisdiction thereof, and the parties 
hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such purpose. The 
arbitrator shall conduct all proceedings pursuant to the then existing Commercial Arbitration Rules of the 
AAA, to the extent such rules are not inconsistent with the provisions of this Article III. The AAA Uniform 
Rules of Procedure shall not apply to any arbitration proceeding relating to the subject matter or terms of 
the documents. In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing 
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as determined by the 
arbitrator. Each of the parties shall keep all disputes and arbitration proceedings strictly confidential, except 
for disclosures of information required by applicable law or regulation. 


 
Section XIII - Agreement of Spouses of Members 


 
By executing the Spousal Consent to this Agreement, attached hereto as Exhibit D, the spouse of 


each Member acknowledges and consents to the terms and conditions of this Agreement and agrees, for 
himself or herself and for the community of himself and herself and the Member, to be bound hereby. Each 
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spouse of an Member, for himself or herself and the community of which he or she is a member, hereby 
irrevocably appoints the Member as attorney-in-fact with an irrevocable proxy coupled with an Interest to 
vote on any matter to come before the Members or to agree to and execute any amendments of this 
Agreement without further consent or acknowledgment of the spouse and to execute proxies, instruments, 
or documents in the spouse’s name as may be required to effect the same. This power of attorney is intended 
to be durable and shall not be affected by disability of the spouse. 


 
Section XIV – Representation - 


 
The parties all acknowledge that the JDW, LLC (“Firm” and/or “Counsel”), prepared this 


Agreement in conjunction with Members personal counsels, but that currently the Firm only represents 
Member Janiese Stevens.  In the event the Company desires to engage the Firm to represent the Company 
and its subsidiaries in the near future, all members agree and have been advised of the following:  


  
The Firm representation of the Company, its subsidiaries, and Janise Stevens (a Member / Manager) 


in their respective individual capacities creates conflicts of interests; 
The Members hereby are advised by the Firm that conflicts may exist among the Company, the 


subsidiaries, and/or Members’ and/or Managers individual interests; 
The Members hereby are advised by Counsel to seek the advice of independent counsel; 
The Members are afforded and encouraged to seek the advice of independent counsel; 
The Members have received no representations from Counsel or Firm about this Agreement, 


including without limitation, the tax consequences of this Agreement; 
The Members are hereby advised by Counsel that this Agreement may have tax consequences; 
The Members hereby are advised by Counsel to seek the advice of independent tax counsel; and 
The Members have had the opportunity to seek the advice of independent tax counsel. 
The Members hereby agree and understand that if the Company and its subsidiaries engage the 


Firm as counsel, then the Members will need to consent to the Firm’s joint representation of the Company, 
its subsidiaries, and Janise Stevens (a Member / Manager) and are greatly encouraged to seek independent 
legal counsel prior to waiving said conflicts, consistent with Alaska’s RPC 1.13(g), RPC 1.6 and RPC 1.7. 


Signature page follows. 
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EXHIBIT A 


Members, Capital Contributions, and Interest 


Full Required  Paid Contribution  Total Remaining Percentage  
     Contribution Ownership 


Janiese Stevens     30% 


Dan Coglianese    30% 


  20% 


$   $  20% 


    


  100% 


 George Kirk  


Eric Fellows  


  


TOTALS: 


  


et 
Retail Remaining Budget 


 


**Sensitive financial information has been redacted from this Exhibit A by JDW for MCB submission.
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EXHIBIT B 
 


Tax Matters 
 


1. Definitions. The capitalized words and phrases used in this Exhibit B shall have the following 
meanings: 


 
1.1. “Adjusted Book Value” means with respect to Company Property, the Property’s Initial 


Book Value with the adjustments required under this Agreement. 
 


1.2. “Adjusted Capital Account Deficit” means, with respect to any Member, the deficit 
balance, if any, in the Member’s Capital Account as of the end of the relevant Fiscal Year, after giving 
effect to the following adjustments: 


 
1.2.1. the Capital Account shall be increased by the amounts which the Member is 


obligated to restore under this Agreement or is deemed obligated to restore pursuant to Regulation Sections 
1.704-2(g)(1) and (i)(5) (i.e., the Member’s share of Minimum Gain and Member Minimum Gain); and 


 
1.2.2. the Capital Account shall be decreased by the items described in Regulation 


Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). 
 
This definition of Adjusted Capital Account Deficit is intended to comply with Section 1.704-1(b)(2)(ii)(d) 
of the Treasury Regulations and shall be interpreted and applied in a manner consistent with that Regulation. 


 
1.3. “Capital Account” means the account maintained by the Company for each Member in 


accordance with the following provisions: 
 


1.3.1. A Member’s Capital Account shall be credited with the amount of money 
contributed by the Member to the Company; the fair market value of the Property contributed by the 
Member to the Company (net of liabilities secured by such contributed Property that the Company is 
considered to assume or take subject to under Section 752 of the Code); the Member’s allocable share of 
Profit and items of income and gain; and the amount of Company liabilities that are assumed by the Member 
under Regulation Section 1.704-1(b)(2)(iv)(c); 


 
1.3.2. A Member’s Capital Account shall be debited with the amount of money 


distributed to the Member; the fair market value of any Company property distributed to the Member (net 
of liabilities secured by such distributed Property that the Member is considered to assume or take subject 
to under Section 752 of the Code); the Member’s allocable share of Loss and items of deduction; and the 
amount of the Member’s liabilities that are assumed by the Company under Regulation Section 1.704-
1(b)(2)(iv)(c); 


 
1.3.3. If Company Property is distributed to a Member, the Capital Accounts of all 


Members shall be adjusted as if the distributed Property had been sold in a taxable disposition for the gross 
fair market value of such Property on the date of distribution (taking into account Section 7701 of the Code) 
and the Profit or Loss from such disposition allocated to the Members as provided in this Exhibit B. 


 


1.3.4. If money or other Property (other than a de minimis amount) is (a) contributed to 
the Company by a new or existing Member in exchange for an interest in the Company; or (b) distributed 
by the Company to a retiring or continuing Member as consideration for an interest in the Company; then, 
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if the Members deem such an adjustment to be necessary to reflect the economic interests of the Members, 
the Book Value of the Company’s Property shall be adjusted to equal its gross fair market value on such 
date (taking into account Section 7701(g) of the Code) and the Capital Accounts of all Members shall be 
adjusted in the same manner as if all the Company Property had been sold in a taxable disposition for such 
amount on such date and the Profit or Loss allocated to the Members as provided in this Exhibit B. 


 


1.3.5. To the extent an adjustment to the tax basis of any Company asset pursuant to Code 
Section 734(b) or Code Section 743(b) is required, pursuant to Regulation Section 1.704-1(b)(2)(iv)(m), to 
be taken into account in determining Capital Accounts, the Book Value of the Company’s Property and the 
Capital Account of the Members shall be adjusted in a manner consistent with the manner in which the 
Capital Accounts are required to be adjusted pursuant to that Section of the Regulations. 


 
1.3.6. If any Interest is transferred pursuant to the terms of this Agreement, the transferee 


shall succeed to the Capital Account of the transferor to the extent the Capital Account is attributable to the 
transferred Interest. It is intended that the Capital Accounts of all Members shall be maintained in 
compliance with the provisions of Regulation Section 1.704-1(b), and all provisions of this Agreement 
relating to the maintenance of Capital Accounts or the Adjusted Book Value of Company Property shall be 
interpreted and applied in a manner consistent with that Section of the Regulations. 


 
1.4. “Code” means the Internal Revenue Code of 1986, as amended, or any corresponding 


provision of any succeeding law. 
 


1.5. “Company Minimum Gain” has the meaning set forth in Regulation Section 1.704-2(b)(2) 
for “partnership minimum gain.” 


 


1.6.  “Initial Book Value” means, with respect to Property contributed to the Company by a 
Member, the Property’s fair market value at the time of contribution and, with respect to all other Property, 
the Property’s adjusted basis for federal income tax purposes at the time of acquisition. 


 
1.7. “Member Nonrecourse Debt” has the meaning set forth in Section 1.704- 2(b)(4) of the 


Treasury Regulations for “partner nonrecourse debt.” 
 


1.8. “Member Nonrecourse Debt Minimum Gain” has the meaning set forth in Regulation 
Section 1.704-2(i) for “partner nonrecourse debt minimum gain.” 


 
1.9. “Member Nonrecourse Deductions” has the meaning set forth in Regulation Section 


1.704-2(i) for “partner nonrecourse deductions.” 
 


1.10. “Nonrecourse Deductions” has the meaning set forth in Regulation Section 1.704-2(b)(1). 
The amount of Nonrecourse Deductions shall be determined according to the provisions of Regulation 
Section 1.704-2(c). 


 
1.11. “Nonrecourse Liability” has the meaning set forth in Regulation Section 1.704-2(b)(3). 


 
1.12. “Profit” and “Loss” means, for each Fiscal Year of the Company (or other period for 


which Profit or Loss must be computed), the Company’s taxable income or loss determined in accordance 
with Code Section 703(a), with the following adjustments: 


 
1.12.1. All items of income, gain, loss, deduction, or credit required to be stated separately 
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pursuant to Code Section 703(a)(1) shall be included in computing taxable income or loss; 
 


1.12.2. Any tax-exempt income of the Company, not otherwise taken into account in 
computing Profit or Loss, shall be included in computing Profit or Loss; 


 
1.12.3. Any expenditures of the Company described in Code Section 705(a)(2)(B) (or 


treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and not otherwise taken into account in 
computing Profit or Loss, shall be included in computing Profit or Loss; 


 
1.12.4. If the Adjusted Book Value of Company Property differs from its adjusted basis 


for federal income tax purposes, then gain or loss resulting from any taxable disposition of Company 
property shall be computed by reference to the Adjusted Book Value of the Property disposed of rather than 
the adjusted basis of the property for federal income tax purposes; 


 


1.12.5. If the Adjusted Book Value of Company Property differs from its adjusted basis 
for federal income tax purposes, then in lieu of the depreciation, amortization, or cost recovery deductions 
allowable in computing taxable income or loss, the depreciation, amortization (or other cost recovery 
deduction) shall be an amount that bears the same ratio to the Adjusted Book Value of such Property as 
depreciation, amortization (or other cost recovery deduction) computed for federal income tax purposes for 
such period bears to the adjusted tax basis of such Property. If the Property has a zero adjusted tax basis, 
the depreciation, amortization (or other cost recovery deduction) of such Property shall be determined under 
any reasonable method selected by the Company; and 


 
1.12.6. Any items that are specially allocated pursuant to Sections 2.3 and 


2.4 hereof shall not be taken into account in computing Profit or Loss. 
 


1.13. “Treasury Regulations” or “Regulations” means the income tax regulations, including any 
temporary regulations, promulgated under the Code as such regulations may be amended from time to time 
(including corresponding provisions of succeeding regulations). 


 
2. Allocations. After making any special allocations contained in Section 2.5, remaining Profits and 


Losses shall be allocated for any Fiscal Year in the following manner: 
 


2.1. Profits. 
 


2.1.1. First, Profits shall be allocated among the Members in proportion to the cumulative 
Losses previously allocated to the Member under Section 2.2.3 until the cumulative Profits allocated to 
each Member under this subparagraph equal the cumulative Losses previously allocated to each Member 
under Section 2.2.3; 


 
2.1.2. Second, Profits shall be allocated proportionately among the Members until the 


cumulative Profits allocated to each Member under this subparagraph equal the cumulative Priority Return 
each Member has received through the end of the Fiscal Year plus Losses, if any, allocated to the Member 
under Section  2.2.2; and 


 
2.1.3. Third, Profits shall be allocated to the Members in accordance with their 


Percentage Interests. 
 


2.2. Losses. 
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2.2.1. First, Losses shall be allocated to the Members in proportion to the cumulative 
Profits previously allocated to the Members under Section 2.1.3 until the cumulative Losses allocated 
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to 
each Member under Section 2.1.3. 


 
2.2.2. Second, Losses shall be allocated to the Members in proportion to the cumulative 


Profits previously allocated to the Members under Section 2.1.2 until the cumulative Losses allocated 
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to 
each Member under Section  2.1.2; and 


 
2.2.3. Third, Losses shall be allocated to the Members in accordance with their 


Percentage Interests. 
 


2.3. Loss Limitations. 
 


2.3.1. Adjusted Capital Account Deficit. No Losses shall be allocated to any Member 
pursuant to Section 2.1 if the allocation causes the Member to have an Adjusted Capital Account Deficit or 
increases the Member’s Capital Account Deficit. All Losses in excess of the limitations set forth in this 
Subsection shall be allocated to the other Members in accordance with the other Members’ Percentage 
Interests until all Members are subject to the limitation of this Subsection, and thereafter, in accordance 
with the Members’ interest in the Company as determined by the Members. If any Losses are allocated to 
an Member because of this Subsection, then notwithstanding any other provision of this Agreement, all 
subsequent Profits shall be allocated to the Members pro rata based on Losses allocated to them pursuant 
to this Subsection until each Member has been allocated an amount of Profits pursuant to this Subsection 
equal to the Losses previously allocated to that Member under this Subsection. 


 
2.3.2. Cash Method Limitation. If the Company is on the cash method of accounting and 


more than 35% of the Company’s Losses in any year would be allocable to Members who are limited 
entrepreneurs (within the meaning of § 464(e)(2) of the Code), then except as otherwise provided in Section 
2.2.1, the Losses in excess of 35% otherwise allocable to those Members shall be specially allocated among 
the other Members in the ratio that each shares in Losses. If any Losses are allocated to a Member under 
this Subsection, then notwithstanding any other provision of this Agreement, all subsequent Profits shall be 
allocated to the Members pro rata based on Losses allocated to them pursuant to this Subsection until each 
Member has been allocated an amount of Profits pursuant to this Subsection in the current and previous 
Fiscal Years equal to the Losses allocated to that Member pursuant to this Subsection in previous Fiscal 
Years. 


 
2.4. Section 704(c) Allocations. 


 
2.4.1. Contributed Property. In accordance with Code Section 704(c) and the 


Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income, gain, loss, and 
deduction with respect to any property contributed (or deemed contributed) to the Company shall, solely 
for tax purposes, be allocated among the Members so as to take account of any variation between the 
adjusted basis of the property to the Company for federal income tax purposes and its fair market value at 
the date of contribution (or deemed contribution). 


 
2.4.2. Adjustments to Book Value. If the Adjusted Book Value of any Company asset is 


adjusted as provided in clause (iv) of the definition of Capital Account, subsequent allocations of income, 
gain, loss, and deduction with respect to the asset shall, solely for tax purposes, take account of any variation 
between the adjusted basis of the asset for federal income tax purposes and its adjusted book value in the 
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manner as provided under Code Section 704(c) and the Regulations thereunder. 
 


2.5. Regulatory Allocations. The following allocations shall be made in the following order: 
 


2.5.1. Company Minimum Gain Chargeback. Except as set forth in Regulation Section 
1.704-2(f)(2), (3), (4), and (5), if during any Fiscal Year there is a net decrease in Company Minimum Gain, 
each Member, prior to any other allocation pursuant to this Section IV, shall be specially allocated items of 
gross income and gain for such taxable year (and, if necessary, succeeding taxable years) in an amount 
equal to that Member’s share of the net decrease of Company Minimum Gain, computed in accordance 
with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain pursuant to this Subsection 
shall be made first from gain recognized from the disposition of Company assets subject to Nonrecourse 
Liabilities to the extent of the Minimum Gain attributable to those assets and, thereafter, from a pro rata 
portion of the Company’s other items of income and gain for the taxable year. It is the intent of the parties 
hereto that any allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under 
Regulation Section 1.704-2(f). 


 
2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback. Except as set forth in 


Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net decrease in Member Nonrecourse 
Debt Minimum Gain, each Member with a share of that Member Nonrecourse Debt Minimum Gain 
(determined under Regulation Section 1.704-2(i)(5)) as of the beginning of the Fiscal Year shall be specially 
allocated items of income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an 
amount equal to that Member’s share of the net decrease in Member Nonrecourse Debt Minimum Gain, 
computed in accordance with Regulation Section 1.704-2(i)(4). Allocations of gross income and gain 
pursuant to this Subsection shall be made first from gain recognized from the disposition of Company assets 
subject to Member Nonrecourse Debt to the extent of the Member Minimum Gain attributable to those 
assets and, thereafter, from a pro rata portion of the Company’s other items of income and gain for the 
Fiscal Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection shall 
constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4). 


 
2.5.3. Qualified Income Offset. If a Member unexpectedly receives an adjustment, 


allocation, or distribution described in Regulation Section 1.704- 1(b)(2)(ii)(d)(4), (5), or (6), then to the 
extent required under Regulations Section 1.704- 1(b)(2)(d), such Member shall be allocated items of 
income and gain of the Company (consisting of a pro rata portion of each item of Company income, 
including gross income and gain for that Fiscal Year) before any other allocation is made of Company items 
for that Fiscal Year, in the amount and in proportions required to eliminate the Member’s Adjusted Capital 
Account Deficit as quickly as possible. This Subsection is intended to comply with, and shall be interpreted 
consistently with, the “qualified income offset” provisions of the Regulations promulgated under Code 
Section 704(b). 


 
2.5.4. Nonrecourse Deductions. Nonrecourse Deductions for a Fiscal Year or other 


period shall be allocated among the Members in proportion to their Percentage Interests. 
 


2.5.5. Member Nonrecourse Deductions. Any Member Nonrecourse Deduction for any 
Fiscal Year or other period attributable to a Member Nonrecourse Liability shall be allocated to the Member 
who bears the risk of loss for the Member Nonrecourse Debt in accordance with Regulation Section 1.704-
2(i). 


 
2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are contained 


herein to comply with the Regulations under Section 704(b) of the Code. In allocating other items of Profit 
or Loss, the allocations contained in Section 2.5 shall be taken into account so that to the maximum extent 
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possible the net amount of Profit or Loss allocated to each Member will be equal to the amount that would 
have been allocated to each Member if the allocations contained in Section 2.4 had not been made. 


 
2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits, Losses, and 


other items shall be calculated on a monthly, daily, or other basis permitted under Code Section 706 and 
the Regulations. If any Interest is sold, assigned, or transferred in compliance with the provisions of this 
Agreement, profits, losses, each item thereof, and all other items attributable to such Interest for such period 
shall be divided and   allocated between the transferor and the transferee by taking into account their varying 
interests during the period in accordance with Code Section 706(d), using any conventions permitted by 
law and selected by the Company. 


 
2.7. Tax Matters Partner. The Manager shall be the Company’s tax matters partner (“Tax 


Matters Partner”) unless the Members designate a different Person to serve in this capacity. The Tax Matters 
Partner shall have all powers and responsibilities provided in Code Section 6221, et seq. The Tax Matters 
Partner shall keep all Members informed of all notices from government taxing authorities which may come 
to the attention of the Tax Matters Partner. The Company shall pay and be responsible for all reasonable 
third-party costs and expenses incurred by the Tax Matters Partner in performing those duties. The 
Company shall be responsible for any costs incurred by any Member with respect to a tax audit or tax-
related administrative or judicial proceeding against the Member. The Tax Matters Partner shall not 
compromise any dispute with the Internal Revenue Service without the approval of the Members. 


 
2.8. Returns and Other Elections. The Manager shall cause the preparation and timely filing of 


all tax returns required to be filed by the Company pursuant to the Code and all other tax returns deemed 
necessary and required in each jurisdiction in which the Company does business. 


 
2.9. Annual Accounting Period. The annual accounting period of the Company shall be its 


Fiscal Year. The Company’s Fiscal Year shall be selected by the Manager, subject to the requirements and 
limitations of the Code. 


 
2.10. Knowledge. The Members acknowledge that they understand the economic and income tax 


consequences of the allocations and distributions under this Agreement and agree to be bound by the 
provisions of this Exhibit B in reporting their taxable income and loss from the Company. 


 
2.11. Amendment. The Manager is hereby authorized, upon the advice of the Company’s tax 


counsel, to amend this Exhibit B to comply with the Code and the Regulations promulgated under Code 
Section 704(b); provided, however, that no amendment shall materially affect the distributions to an 
Member without the Member’s prior written consent. 
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EXHIBIT C 


Formula For Determining an Appraiser to Determine the Purchase Price Of A 
Transferring Holder’s Interest Pursuant To Section VII 


 


When required pursuant to Section VII of this Agreement, the value of an Interest will be 
determined by a valuation professional accredited in business valuation by the AICPA or American Society 
of Appraisers (“Appraiser”). Such Appraiser shall be jointly selected by the Company and the Transferring 
Holder within fifteen (15) days after Manager’s and the other Members’ actual knowledge of the 
Transferring Holder’s Transfer. The cost of the Appraiser shall be borne equally by the Company and the 
Transferring Holder. If a mutually satisfactory Appraiser cannot be selected, then the Company and the 
Transferring Holder each shall select and pay for its own Appraiser and the two Appraisers shall attempt to 
reconcile their valuations to arrive at a single valuation. If they are unable to do so, they shall jointly select 
a third Appraiser to value the Transferring Holder’s Interest. The cost of the third Appraiser shall be borne 
equally by the Company and the Transferring Holder. The three Appraisers shall attempt to reconcile their 
valuations to arrive at a single valuation. If they are unable to do so, then the middle of the three appraisals 
shall be used as the valuation. The standard of value shall be fair market value. 


 
If applicable, each party shall appoint its Appraiser within seven (7) days after the parties determine 


they cannot agree on a single Appraiser. The two Appraisers appointed shall select a third Appraiser within 
seven (7) days after they determine they cannot agree on a single valuation. The Appraisers shall be 
instructed to provide their valuations within thirty (30) days after their appointment. 
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Application for Food Establishment Permit 
Alaska Dc,'.a.rr_mc111 of E11viro11mc111aJ Co11scnatio11 


D1v1s11111 of E11viro11111c11tal Health 
Food Safety and S:111itation Program 


1 Section 1- GENERAL INFORM - Permit ID: 


P 
,. ATIQN (All applicants complete entire section 


urpose (check one_) !Bl New O Information Change . . please print). 
D Extensive Remodel □ Ch 


Name of ~n111y or Owner Responsible for Food Service ange of owner/operator D Reactivate 
Three Sisters, LLC 


~ _ Business/Corporate M2Jling Address 
AK Business license# 


2083424 
-~ .g 2705 Millbay Road, Suite 205 
:::, <ti 


m E Business/Corporale Phone .:: .... 
~ ~ 907-942-5618 


City 
Kodiak 
Email 


jstevens@gmail.com 


Slate 
Alaska I Zip 


99615 


:: -
0 01•,~er(s) or Corporate Officer(s) & TiUe(s) or Responsible Party 


Jamese Stevens, Manager 


Type of Entity D Individual 


Fax 


Establishment Name 
D Partnership D Corporation lfil Other: 


Wildflower 
c c: 


Physical Location 
158 Alimaq Drive 


Nearest Community 
Kodiak 


CJ 0 
E ·-
~ ;; 
~ § 
.0 0 "' .... - C: 


Establishment Mailing Address 
Box 8593 
Establishment Phone 


City 
Kodiak 


Slate 
Alaska I Zip 


99615 


~- 907-942-5618 
Fax Contact Person 


Janiese Stevens 
Establishment Physical Address 
158 Alimaq Drive 


Cily 
Kodiak 


Slate I Zip 
Alaska 99615 


SEATING: (Food Service Only) IEI NIA □ 25 or less □ 26-100 □ > 101 


TYPE OF OPERATION Please describe tho type of facility you plan to opon below (I.e. restaurant. bar, grocery store, ale.} 


Marijuana Retail Store 


SEGTION 2 - NEW OR EXTENSIVELY REMODELED FACILITIES 
a. A plan review will be required if your facility has never been permitted by the Alaska's Food Safety and Sanitation Program; has not had 


an active permit in the last fi'le years: will be extensively remodeled; or is a new construction. If any of these apply, a Plan Review 
Aoolication is required to process your application. Have you attached lhe Plan Review Aoolication? rn Yes D No 


S_ECTION 3 - COMPLETE E©R ALL FOOD EST.ABLISHMENTS (Check ail that apply) 
FOOD SERVICE ESTABLISHMENTS 


a. A copy of your menu will be required. Have you attached a copy of the proposed menu? !RI Yes □ No 
b. Attach appropriate label, placard, or menu notation for the consumer advisories if you serve: 


□ Wild Mushrooms □ Unpasteurized juices □ Farmed halibut, salmon, or sablefish 
□ Raw/undercooked animal foods such as beef, shell eggs, lamb, pork, poultry, seafood, and shellfish. 


c. Methods of food preparation (check the one that most closely describes the establishment: 
D Assembly of Ready to Eat Foods □ Cook and Serve 
□ Hot or cold Service for 2 hours or more is done 
□ Complex (Preparation 1 day or more in advance, cooling and reheating is done). 


d. Style of Service: D Counter Service □ Self Service (i.e. buffet line, salad bar) D Table Service 
D Other: 


e. Do you plan to operate as a caterer? □ Yes 
If yes, list all the equipment used to protect food from contamination and maintain product temperature during: 


Transportation: n ,_ Hot or Cold Holding: 


t1 ~ _, 1.__ VED 


~ No 


~----------4~=.'!, ... r\v-, :)£,_-4-,u .... ·1 ,'l.9 _______ ___ _ _ _____ _ _ ________ _ 


Fonn lS-31-,\PP.0I (Rev ,ls\i~e of Alas!<a DEC 
Food Sare-ty Program 


1 
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_.f'ermit ID(s) _ . WildOower 
::stabhshment Name(s) 


f. Will your food establishment be a kiosk or mobile unit? 


Are employee toilets available within 200 feet? 
If you have an agreement with another business to use their restrooms, please auach wriuen verification. 


□ Yes 
□ Yes 


Portable water tanks, plumbing, and hoses are NSF or FDA approved components? □ Yes 
If you have a kiosk, is it located outside of a building? □ Yes 


Will you have a service provide water or remove wastewater? □ Yes 
If yes, provide a feller of agreement from water hauler or wastewater hauler 011//ini11g services provided and frequency. 


~ No 


□ No 


□ No 
□ No 
□ No 


Will another permitted food establishment (commissary) provide support to your facility? If yes, attach a copy of the 
g. Cornmissarv Aoreement. =-'-"-'-'==-<.J □ Yes ~ No 


FOOD PROCESSORS 


a. A copy of a label for each type of product you will produce is required. Have you attached food labels of each product to be 
produced? 181 Yes □ No 


b. Describe who you will be distributing your product to (i.e. grocery stores, etc): 


c. Will you be doing any of the following processes? Check all that apply. 


□ Reduced Oxygen Packaging □ Smoking □ Other: I I 
□ Low Acid Canned Foods □ Curing 
□ Shelf Stable Acidified Foods □ Dehydrating 


'::-:::--:------:---------------' 
Be sure to check with your local Enviro11mental Health Officer for any applicable forms a/Jd FDA requiremen/s. 


d. Do you have a HACCP Plan? □ Yes IBl No □ N/A 
Required for high hazard foocf processors such as smoking, curing. acidifying. dehydrating. thermally processing low acid foods. reduced oxygen 
packaging, etc. 


e. You are required to have a product coding system and a recall plan. Have you attached a copy of the coding system and 
recall procedures? !81 Yes □ No 


MOBILE RETAIL VENDOR SELLING SEAFOOD 


a. A list of products that you will be selling is required. Have you attached a copy of the list of products? Iii Yes □ No 
b. Provide names of suppliers where you will be purchasing your product: 


c. Will a// of your product be prepackaged? □ Yes □ No 
d. Will another permitted food establishment (commissary) provide support to your facility? If yes, attach a copy of the 


Commissary Agreement. □ Yes r&I No 
MACHINES VENDING POTENTIALLY HAZARDOUS FOODS 


Have you attached the label that will be affixed to the front of each machine with name, physical address, and phone number 
a. of the permitted food establishment servicing the machine? □ Yes □ No 


''SECTl0N 4 ~ Food ManaQers Certification/Alaska Safe Food Worker Card - - _-.,, -
a. Have you attached a copy of a Food Manaqer's Certi fication? □ Yes □ No lil N/A 


The operator of a food establishment //wt serves anil prepares unwrapped or unpackaged food. except for a bar, t,wem, or limited food service. must 
have at least one Certified Food Protec1io11 Manaaer w/10 is involved in the dailv ooerations of the es/Dblishment. 


b. Does everyone who works or will work at the food establishment have a Food Worker Card? 5il Yes □ No □ N/A 
A11 operator of a food establislunent slla/1 keep on file a copy of the Food Worker Card issued by the department for each employed food l\'Orker and 
make the coov available to llw Deoartmell/ upon nH11ws1. 


I declare, under penalty of unswom falsification, that this application (including any accompanying statements) has been examined 
by me and to the best qf my knowledge and belief is true, correct, and complete. I agree to pay all fees before operating. 


Apolicant's Signature ~ , { IlQ M Date<(\ 2 -z_,(, /7 
\j l ~ n_,, 


AnnJicant's Printed Name ( \0 Yl l-P ~.e .-~ k' J_f! V1 S:: Title nco n (l r 
Form IS.3 1..-\l'l' .0 1 /l(ev -l -' 13 ) 
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What is this form? 


Alcohol and Marijuana Control Office 


550 W 7,h Avenue, Suite 1600 
Anchorage, AK 99501 


marijuana .licensing@a la ska, gov 
https://www.commerce.alaska.gov/web/amco 


Phone: 907.269.0350 


Alaska Marijuana Control Board 


Form MJ-00: Application Certifications 


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: Three Sisters, LLC I License Number: I 21069 
License Type: Retail Marijuana Store 
Doing Business As: Wildflower 
Premises Address: 158 Alimaq Drive 
City: Kodiak I State: I Alaska I ZIP:


Section 2 - Individual Information 


Enter information for the individual licensee. 


Name: Erik Fellows 
Title: Member of Hibernation Holding Company 


Section 3 - Other Licenses 


Ownership and financial interest in other licenses: 


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? 


[Form MJ·00] (rev 09/27/2018) 


199615 


Yes No 


□□ 
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I plan (but do not currently have) and ownership in a cultivation license in the future. 


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


Anchorage, AK 99501 
marijuanaJicenslng@alaska.gov 


hl;ps://www.commerce.alaska.gov/web/arnco 
Phone: 907.269.0350 


Alaska Marijuana Control Board 


Form MJ-00: Application Certifications 


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


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


I certify and understand that I must operate in compliance with each applicable public health, fire, safety, and taK 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 boK to the right of only the applicable statement: 


Initials 


Initials 


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


I certify that I 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 ne>et 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: 


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


All marijuana establishment license applicants: 


As an applicant for a marijuana establishment license, I declare under penalty of unsworn falsification that I have read and am familiar 
with AS 17,38 and 3 AAC 306, and that the online application an�u�� ftrrr,,Y)cluding all accompanying schedules and statements, is 
true, correct, and complete. ,,,'\.�P..NC1s,,:1,, 


... , ()'-J •• •· ··•. � 
, 


L/J 
... ' ........ '--O· ,.,


� ':'-/ •·· • •• -\t � \ � � lC V 
fir ;?'"": \ � � 0"--� �--o.,,c0


Janiese Stevens 


Printed name of licensee 


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


� � t ,0 � I� :Notary Public in and for the State of Alaska
� .. ... i'IJ�'-' : � � 
--:. •. ..· � ....
,.. •. --0� 


\ 
", ·•••••••••••••• � � <2-",�,,s.,.ATE o<;; �,,, My commission expires: 0 l \ \ '2.D2--z_


11111111\t''' 
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Alaska Marijuana Control Board 


Form MJ-01: Marijuana Establishment Operating Plan 


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: 
Wildflower will refuse entrance to any person who does not produce a form of valid photo identifi�ation sho'."'ing that pe�on 1s �enty­
one (21) years of age or older. All visitors and customers will greeted by our receptionist lo�te_d m !he arctic entry at wh1�h point the¥
will be required to show valid ID. Once the receptionist verifies the customers ID, the receptionist will buzz.�he customer •�to th� re�II
sales area. A sign will be posted at the front entrance door stating "No one under 21 years of age allowed ·. T�e letters will be •� high
contrast to the background of the sign and will not be smaller than 12" x 12". A valid form of identification will mclu_de: an unexpired, 
unaltered passport; an unexpired, unaltered driver's license; or identification card of any state or territory of the Unite� States, the 
District of Columbia, or a province of Canada; Wildflower will refuse entrance to all persons who can not produce vahd phot� 
identification, regardless of age. If at any time an employee suspects that a visitor is under twenty one (21 ), the employee will refuse 


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


3.1. Describe how vou will prevent unescorted members of the public from entering restricted access areas: 
All restricted access areas will have signs posted "restricted access area, visitors must be escorted" At least one employee will be 
behind the point of sale counter at all times to help deter unauthorized access. The door to the office will have a sign posted "restricted 
access area, visitors must be escorted". The door to the office will remain locked at all times and only the licensees and designated 
manager will have access to unlock the door. Additionally, the retail store will be equipped with 24 hour monitoring alarm system, 
exterior lighting, and video surveillance. To maintain the security of the facility and all marijuana products, restricted access areas of 
the store will be monitored and restricted at all times. All members of the public who are allowed access to the restricted access areas 
of the facility must check in at the front entrance door in the arctic entry and obtain a visitor badge, and are to be worn and clearly 
displayed at all times while on the premises. (not to include AMCO, AMCO Enforcement, law enforcement and any other duly 
authorized agents) 


3.2. Describe your recordkeeplng and processes for admitting visitors Into and escorting them through restricted access areas: 
In order to be escorted into restricted access areas, a visitor must be pre-scheduled by either a licensee, or a manager, with the 
exception of AMCO, AMCO enforcement and duly authorized law enforcement agents. Each visitor will sign into the visitor's log 
indicating their name, the date, time in and out of the restricted access area, and purpose of the visit. All visitors will be required to sign 
in, and to provide valid, government issued, photo identification. Each visitor (with the exception of law enforcement, AMCO 
Enforcement or other duly authorized agents) will be issued a visitor badge and will be instructed to clearly display it on their person at 
all times while on the licensed premises and return the badge upon exit. At this time, the employee or licensee will brief the visitor on 
the company's policy's regarding hygiene, safety, regulatory compliance and any other pertinent information the visitor should be 
aware of while inside the restricted access areas of the retail store. A designated employee or licensee will escort and actively 
supervise the visitor(s) during the entire visit. At no time will there be more than 5 visitors per supervising employee or licensee on the 
premises. Once the visit has concluded, all visitors will be required to exit the premises and return their visitor badges. The visitors log 
will be kept and stored on-site as an official business record. The visitors will be escorted by an employee or licensee at all times while 
in the restricted access area. The escorting employee will record all information related to the visitor's presence, including any 
reportable activity or behavior during the visit. This visitor log will be made available to AMCO upon request. The records will be stored 
in the secured storage room. After 7 years the hard copy may be destroyed. 


[Form MJ-01) (rev 4/3/2019) 
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access and will ensure the individual is escorted off the premises. NO person, no matter how familiar the person is to staff or any of 
the licensees shall be allowed access into the retail facility without a valid unexpired identification.  Cameras will be positioned 
visibly around the facility to ensure no unauthorized access is attempted and cameras will also act as a deterrent to persons 
attempting to gain  unauthorized access. 
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Alaska Marijuana Control Board 


Form MJ-01: Marijuana Establishment Operating Plan 


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:


Wildflower will contract with a third party security company to install the alarm system, maintain the equipment, periodically test 


the devices and continuously monitor the facility at an off-site security monitoring center. The alarm system will be set up to


monitor for intrusions with motion detectors in all areas of the building, active during closed hours, as well as a door sensor on the 


exterior door and on each exterior window. If triggered, an automatic, electronic alert will be sent to the security monitoring


center as well as to the licensees cell phone and/or the general manager. This will also trigger an audible alarm to help deter


potential intruders. Live security footage will also be accessible to Janiese and/or the general manager via their cellular phones so 


they may keep an eye on the facility even when they are away. The alarm system will be active at all times that the store is


closed. The last employee or licensee to leave the store each night will activate the alarm system and the first employee or


licensee to arrive in the morning will deactivate the system. In the event that the alarm system sends an electronic alert to local 


law enforcement to notify them of an unauthorized breach, the management team will evacuate the building (if it's safe to do and 


necessary) to a pre-determined safe location. A designated employee will take a head count of employees and any visitors that 


may have been on the premises to ensure everyone is accounted for. Management will await instruction from law enforcement 


and comply with all directives. Once it is safe to do so, employees will return to the facility and inspect for property damage, theft, 


take inventory and submit all necessary and requested documentation to law enforcement officials and to AMCO enforcement. 


Additionally, any event that occurs on the licensed premises that involves local law enforcement will be promptly reported to


AMCO Enforcement via email. In the case of the establishments knowledge of evidence or circumstances that reasonably indicate 


theft, diversion, or unexplained disappearance of marijuana, marijuana products, or money from the licensed premises; or any


unauthorized access to the licensed premises, the licensee's will notify AMCO and AMCO Enforcement within 24 hours. All 
employees will be trained on this protocal to ensure regulatory compliance. 


Wildflower will implement a security and anti-diversion plan that will encompass training, surveillance and mandated operating 
procedures. First, all employees will be taught about methods of diversion, and how to detect them. They will be trained in the 
company's standard operating procedures for handling marijuana products including the label tags placed on every package of 
marijuana, and how to insure they are in the database inventory. All adjustments to inventory will require a manager's code, which is 
recorded in a file that tell who logged on, what adjustments were made, and will also time stamp it. Beyond the electronic record 
keeping, visual verification will be done by managers on each shift, and all parts of the facility will be monitored by surveillance 
cameras. Employee's will be taught how diversion could take place including: employee theft, customer theft at the place of delivery, 
outside theft (robbery), or a combination of all of the above. Continued 


3. 7. Describe vour nollcles and procedures for preventing loitering:
Wildflower will have a "No Loitering" sign clearly posted on the exterior and interior of the facility. Loitering outside the establishment will
be met wi� a requ�st fr�m company agents to leave the premises. The loitering individual will be given a verbal warning that law 
enforcement will be notified af they do not comply. The last resort will be to reach out to law enforcement personnel for assistance. In 
the retail and display area, agents will be constantly interacting with customers. If customers no longer have a purpose inside the retail 
and display area, agents will politely state that we have a "No Loitering" policy and customers are then asked to leave. The facility will 
have a single and secure entrance for all public entrance and one single exit door. 


You must be able to certify the statement below. Read the following and then sign your Initials In the box to the right: 


3.8. I 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, I will have written policies and procedures 
describing their use. 


[Form MJ-01) (rev 4/3/2019) 
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Alaska Marijuana Control Board 


Form MJ-01: Marijuana Establishment Operating Plan 


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: 


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 faclllty. 


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 11st); 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). 


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: 
Surveillance cameras will be positioned along the building with ample lighting, and checked regularly to prevent obstructions and to 
get the best facial image of anyone within twenty (20) feet of all access points. Video surveillance cameras will be placed 
strategically to record all areas of the facility inside and outside, at a variety of angles. All doors, safes, and the check-in and check-
out counters will have video coverage to clearly identify the faces of those present. Cameras at the external corners of the facility 
will record activity on each side of the building. The parking lot will have video coverage to identify vehicles. A failure notification 
system will be installed to provide audible and visual notification of any failure in the surveillance system so that it can be 
immediately resolved. During a power outage all video cameras and recording equipment will be run on emergency power with a 
battery backup system to ensure that they can continue to operate for at least one (1) hour. Janiese and potentially a few key 
employees shall have remote mobile viewing of the cameras on their mobile devices to view facility at any hour of the day to check 
for unauthorized persons attempting to gain entry. 


3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance records 
wlll 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 offslte monitoring service and offslte storage of video survelllance 
records, your response must Include how the offslte facility will meet these security requirements: 
All surveillance recording equipment and footage will be stored in the office, with backups off site. The office will be accessible only by 
authorized agents, and will have an advanced, reinforced security door, locked at all times that only Wildflower licnesees and 
management will have keys for. The keys used for the office and safe room will be marked "Do Not Replicate". Licensees and the 
designated manager will have key access to surveillance recordings to monitor operations virtually. The security system will be 
password protected to prevent any data tampering, and recorded data will be stored for a minimum of forty (40) days as an official 
business record. All surveillance footage will be accessible for upload to a separate hard drive in the event that it must be stored longer 
for criminal, civil, or administrative investigations. All recordings will be time and date stamped, and archived in a format that prevents 
alteration of the recorded image. Recordings and surveillance data will be available to AMCO and local law enforcement upon request 
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Alaska Marijuana Control Board 


Form MJ-01: Marijuana Establishment Operating Plan 


(Additional Space as Needed): 


3.6 Continued: Employees will be taught not just detection, but the appropriate responses to insure the safety of our fellow 
employees, customers, the public, and the facility itself. Each employee that opens our storage rooms to retrieve product will 
be required to log in the storage inventory log the time, date, identity of employee, type of product removed, and the amount 
of product removed and transported to the sales floor. Management will do a daily inventory reconciliation with our point of 
sales system and METRC to ensure accuracy.


6.4 Continued: Packets will also include safety procedures that specifically address the facility's security measures and 
controls for the prevention of diversion, theft, and loss of marijuana such as emergency response procedures and state and 
federal statutes regarding confidentiality. As proper safety and security procedures are of the utmost importance to 
Wildflower, the most up-to-date reading materials will be available to employees at all times. Management will conduct 
quarterly staff meetings with the purpose of updating all employees on new state and local regulations, assuring that each 
employee is performing within company procedure, assessing any procedural changes that are needed, and addressing any 
comments or concerns from the staff. Prior to beginning work, employees will be expected to understand: (1) Alaska laws, 
regulations, and codes governing the marijuana industry and marijuana establishments; (2) all of the permitting 
requirements to act as a marijuana handler (including obtaining a Marijuana Handler Permit from AMCO Enforcement after 
completing a state approved course prior to commencing employment) and to work in a marijuana establishment; (3) 
Wildflower standards, operational protocol, and best practices with regard to retail and sale of marijuana; (4) general safety 
procedures and security protocol; (5) how to think defensively if threatening situations occur, and how to recognize the signs 
of impairment,drug abuse, and instability; (6) in-depth information about our particular strains and marijuana related 
products; (7) in-depth information on the requirements of each room, task, and system; (8) the general federal, state, and 
local employment regulations by which Wildflower is governed; and (9) retail-specific education. To ensure full coverage for 
each position, all employees will be cross-trained on the requirements of each job.  The state and local marijuana 
regulations and laws will be posted in the facility for reference. All new hires will be required to meet with the general 
manager to go over employment documents, specific tasks, educational materials, facility features, security and position-
specific training. 
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Alaska Marijuana Control Board 


Form MJ-03: Retail Marijuana Store Operating Plan Supplemental 


. . . - . 


- . 


Section 4- Slgnage and Advertising 


Review the requirements under 3 AAC 306.360 and 3 AAC 306.365. All licensed retail marijuana stores must meet minimum standards 
for signage and advertising. 


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


4.1. I understand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed 
establishment, set forth in 3 AAC 306.360(a). 


4,2. The retall marijuana store wlll not use giveaway coupons as promotional materials, or conduct promotlonal 
activities such as games or competitions to encourage the sale of marijuana or marijuana products. 


4,3, All advertising for marijuana or marijuana product will contain the warnings required under 3 AAC 306.360(e). 


4.4. I understand and agree to post, In a conspicuous location visible to customers, the notification signs required under 
3 AAC 306,365. 


4,5. I certify that no advertisement for marijuana or marijuana product wlll contain any statement or Illustration that: 
a. Is false or misleading;


b. promotes excessive consumption;


c. represents that the use of marijuana has curative or therapeutic effects;


d. depicts a person under the age of 21 consuming marijuana; or


e. includes an object or character, Including a toy, a cartoon character, or any other depiction designed to
appeal to a child or other person under the age of 21, that promotes consumption of marijuana.


4.6.1 certify that no advertisement for marijuana or marijuana product wlll be placed: 
a. within 1,000 feet of the perimeter of any child-centered facility, Including a school, childcare facllity, or


other facility providing services to children, a playground or recreation center, a public park, a library, or a
game arcade that Is open to persons under the age of 21;


b. on or In a public transit vehicle or public transit shelter;


c. on or In a publicly owned or operated property;


d. within 1,000 feet of a substance abuse or treatment facllity; or


e. on a campus for postsecondary education.


Initials 


Section 5 - Displays and Sales 


5.1. Describe how marlJuana and marlluana Droducts at the retail marlluana store wlll be dlsDlaved and sold: 


All Wildflower marijuana and marijuana product will be displayed in a locked display case. The retail store 
will have glass jars behind the counter with different strains that will be offered for Deli-style and pre-
packaged marijuana flower and/or trim. Each point of sale will have a scale and label maker for packaging 
and labeling at the point of sale. Wildflower will also have menus posted above the point of sales on the 
wall and also in the arctic entryway where customers wait for entry. The point of sale system will monitor 
quantity sold to each customer to not exceed the limitation on quantity sold, no more than 1 ounce of 
marijuana, or 7 grams of concentrate, or a combination of both not to exceed 5600 milligrams of THC. 
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Alaska Marijuana Control Board 


Form MJ-03: Retail Marijuana Store Operating Plan Supplemental


Section 6 - Exit Packaging and Labeling
Review the requirements under 3 AAC 306.345.


6.1. Describe how the retall marijuana store will ensure that marijuana and marijuana products sold on Its licensed premises will meetthe packaging and labeling requirements set forth In 3 AAC 306.345(a):
All marijuana and marijuana products sold at our retail location will either be served deli style or prepackaged by the cultivation or manufacturing facility from which they originate All shipments to the retail facility will be inspected for quality and consistency with the transport manifest and shipment labels, and for regulatory compliance. Labels will be checked for: (1) name and license numberof the manufacturing or cultivation facility; (2) production lot and/or batch number; (3) strain information; (4) net weight of theproduct (5) packaging date and expiration date; and (6) testing lab name and license number. The transport manifest will be checked for: (1) name and license number of the providing entity; (2) delivery date; (3) start time and estimated arrival time; (4)strain and batch information; (5) delivery driver name and handler's card verification; (6) the weight of the products transferred; and (7) testing information. Once a delivery is approved by either the manager, the inventory will be accepted into the retail facilityand entered into Metrc with all mandatory information designated by AMCO. The shipment information will be both recorded inMetrc and stored on-site as official business records. Both the transporting agent and the manager will sign all paperwork anddocuments expressing that all information is deemed correct and the transfer took place. Shall any of the above be missing orinaccurate, the manager will refuse the transfer.


6.2. Provide a sample label that the retail marijuana store will use to meet the labeling requirements set forth In 3 AAC 306.345(b):


Front of Package 


LOGO TO BE ADDED ONCE COMPLETE 


*window to view product•


Strain Name 


lndlca-Domlnant 


Net Weight: 3.5 g (0.124 oz.) 


•or similar format and content


Back of Package 


Cultivator: 


License # 


HB#: 
Strain: 


Retailer: Wildflower 


Ucense #21069 


METRC #: 36B875000036451115AB 
Testing Lab: ABC Lab Ucense #: 12345 


Testing Date: 02/05/2018 


Fungicides: None Herbicides: None Pesticides: 


None 


cannablnoid Profile: 


Total THC: XXXX% Total CBD: XXXX% THC: 


XXXX% 
CBD: XXXX% THC-A: XXXX% CBO-A: XXXX% 


CBN:XXXX% 


Alaslla 5afllty Warning: Man]uana hu intmicating effects and may be 


habit forming and addictive. Marijuana impairs concentration, 


coordination and Judgment. Do not operate a vehicle or machinery under 


Its influonce. There are health risks associated with cunsumptlan of 


marijuana. For use only by adults twenty-one and older. Keep out of the 


reach of children. Marijuana should not be used by women who are 


pregnant or brean feeding. 
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Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 


Anchorage, AK 99501 
mariiuana.licensing@alaska.gov 


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


Alaska Marijuana Control Board 


Form MJ-08: Local Government Notice Affidavit 


What is this form? 


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


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


Section 1 - Establishment Information 


Enter information for the business seeking to be licensed, as identified on the license application. 
Licensee: Three Sisters LLC j License Number: j 21069


License Type: Retail Marijuana Store 
Doing Business As: Wildflower 
Premises Address: 158 Alimaq Dr 
City: Kodiak I State: jAK I ZIP: 199615 


Section 2 - Certification 


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


Local Government(s): _______________________ _ Date Submitted: __ ____ _ 


Name/Title of LG Official 1: ------------- Name/Title of LG Official 2: ____________ _ 


Community Council: 
(Municipality of Anchorage and Matanuska-Susitna Borough only) 


Date Submitted: ______ _ 


I declare under penalty of unsworn falsification that this for�V.HJf���'fompanying schedules and statements, is true, correct, 
a d mplete. ,,'., �?,A v1,S


r, 
1,, =J\ 


A 
... ::- o'V .... •·········•.�·o ",-:. ��-\fo .... ':'--.I •• •• i( ., i\_ � ' 


. , f�/ 0-\f\Ry \ � ;-"- �
'-


�'S.1...-Q 


C
� ture of licensee - � : ;;f- i> ,, : Notary Public in and for the State of Alaska \ 


�ll �() -...:::• ;, CJ • -\'I;( 00� �QLN< V( \1 � � \ ... ,:iu�0 ./rlf '"'\\\=\,...., ·"""2.. / �'-- J - -J _ My commission expires: __ '--" ___ ,,,. __ ...,._� __ L-
Printed name of licensee � ·•. . .. · �.:::,. 


,,,, S '>-...... • . • • 'r'-v ,, "(,,XATE 0� ,,,,, 
Subscribed and sworn to before me this 3 \ day of __ '\'-"'.. __ � __ _., __ ' ___ _,, 20 \°\ 


J 
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Debra Marlar City Clerk
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Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #21069


Initiating License Application
5/14/2019 2:08:11 PM


Licensee #1


Type:  Entity


Alaska Entity Number:  10091936


Alaska Entity Name:  Three Sisters, LLC


Phone Number:  907-942-5618


Email Address:  jstevens@ak.net


Mailing Address:  Box 8593
Kodiak, AK 99615
UNITED STATES


Entity Official #1


Type:  Individual


Name:  George Kirk


Phone Number:  907-942-5618


Email Address:  fvphantom@gmail.com


Mailing Address:  1365 Sawmill Cir
Kodiak, AK 99615
UNITED STATES


Entity Official #2


Type:  Individual


Name:  Dan Coglianese


Phone Number:  907-942-5618


Email Address:  alaskacitysupply@gmail.com


Mailing Address:  PO Box 1571
Homer, AK 99603
UNITED STATES


Entity Official #3


Type:  Individual


Name:  Erik Fellows


Phone Number:  907-942-5618


Email Address:  Alaskavalkyrie@gmail.com


Mailing Address:  PO Box 1065
Homer, AK 99603
UNITED STATES


Entity Official #4


Type:  Individual


Name:  Janiese Stevens


Phone Number:  907-942-5618


Email Address:  jstevens@ak.net


Mailing Address:  Box 8593
Kodiak, AK 99615
UNITED STATES


Entity Official #5


Type:  Entity


Alaska Entity Number:  10100965


Alaska Entity Name:  Three Sisters, LLC


Phone Number:  907-942-5618


Email Address:  jstevens@ak.net


Mailing Address:  2705 MILLBAY ROAD
SUITE 205 
Kodiak, AK 99615
UNITED STATES


License Number:  21069


License Status:  New


License Type:  Retail Marijuana Store


Doing Business As:  Wildflower


Business License Number:  2083424


Designated Licensee:  Janiese Stevens


Email Address:  jstevens@ak.net


Local Government:  Kodiak (City of)


Community Council:  


Latitude, Longitude:  57.785224, -152.399086


Physical Address:  158 Alimaq Dr
Kodiak, AK 99615
UNITED STATES







Note: No affiliates entered for this license.












AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019







AMCO Received 6/18/2019












AFFP 
Three Sisters, LLC is applying 


Affidavit of Publication 


STATE OF ALASKA} 
COUNTY OF KODIAK 
ISLAND BOROUGH } 


ss 


Sara Schaefer, being duly sworn, says: 


That she is Publisher of the Kodiak Daily Mirror, a daily 
newspaper of general circulation, printed and published in 
Kodiak, Kodiak Island Borough County, Alaska; that the 
publication, a copy of which is attached hereto, was 
published in the said newspaper on the following dates: 


March 18, 2019, March 25, 2019, April 01 , 2019 


That said newspaper was regularly issued and circulated 
on those dates. 
SIG D: 


Subscribed to and sworn to me this 1st day of April 2019. 


00006635 00058500 


Three Sisters LLC 


THREE SISTERS, LLC is applying under 3 AAC 306.300 for a new Retail Marijuana 
Store license, license #21069, doing business as Wildflower, located at 158 Alimaq 
Dr, Kodiak, AK, 99615, UNITED STATES. Interested persons may object to the 
application by submitting a written statement of reasons for the objection to their 
local government, the applicant, and the Alcohol & Marijuana Control Office (AMCO) 
not later than 30 days after the director has determined the application to be 
complete and has given written notice to the local government. Once an application 
is determined to be complete, the objection deadline and a copy of the application 
will be posted on AMCO's website at https:/lwww.commerce. alaska.gov/web/amco. 
Objections should be sent to AMCO at marijuana.licensing@alaska.gov or to 550 W 
7th Ave. Suite 1600, Anchorage, AK 99501 . 
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CORRESPONDENCE 


 







 


Department of Commerce, Community,  


and Economic Development 
 


Alcohol and Marijuana Control Office 
 


550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 


Main: 907.269.0350 


 


 
June 6, 2019  
 
Three Sisters, LLC 
DBA: Wildflower  
Via email: jstevens@ak.net 
 
Re: Retail Marijuana Store License #21069 
  
Dear applicant, 
 
The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment 


license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is 


incomplete and additional items are needed to complete the application. The additional items that need 


correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if 


the corrections and/or additional documents submitted in response to this letter are not found to be 


complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you 


will need to file a new application and pay a new fee should you wish to continue pursuing licensure. 


 Miscellaneous 
o The diagram labeled Diagram 3 + 4 shows that there are other tenants in the building that your 


premises is located within.  Has the location of your premises been assigned a unit or suite 
number? 


 MJ-00 Application Certifications 
o Page 3, Section 4 – Certifications for Janiese Stevens and George Kirk: 


 Please re-read all statements on this page and sign initials next to all statements that are 
applicable.  Note that you should not be able to sign initials for all statements on this 
page. 


o Page 1, Section 3 – Other Licenses for Erik Fellowes: 
 Please answer yes or no to the question in this section. 


 MJ-01 Operating Plan 
o Page 2, Section 2.1: 


 Your response in this section abruptly ends.  Is there more information you wanted to 
include? 


o Page 4, Section 3.5: 
 You state in your response “Live security footage will also be accessible to Lloyd and/or 


the general manager…”, but who is Lloyd? 
 Include in your response at what point AMCO is contacted if an unauthorized breach is 


alerted. 
o Page 11 (Additional Space), Section 3.6: 


 Your response suddenly ends.  Is there more information you wanted to include? 
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o Page 5, Section 3.13: 
 Please expand on your response.  It ends abruptly. 


o Page 7, Section 6.4: 
 You indicate that your response continues, but no additional responses to this section 


were provided. 


 MJ-02 Premises Diagram 
o Diagram 1 + 2: 


 There are two locked display cases depicted in the retail area on your diagram.  Will these 
cases be used for display only, or storage?  If they are for display only, they will not need 
to be designated as restricted access areas. 


 The mezzanine is not labeled as a part of the licensed premises.  Will it be utilized by this 
establishment? 


 Are there areas on the premises where marijuana or marijuana products will be stored 
besides the locked display cases?  If so, please label this area on your diagram. 


o Diagram 3 + 4: 
 This diagram is inadequate to meet the requirements of Diagram 4.  Please remove the 


Diagram 4 label. 
o Diagram 5: 


 This diagram is inadequate to meet the requirements of Diagram 5, but can be labeled as 
Diagram 4. 


 The Diagram 3 + 4 that you provided indicates that there are multiple tenants in the 
building.  A diagram of the entire building that distinguishes the licensed premises of this 
establishment from the other tenants will be required.  Include the addresses and/or suite 
numbers of the other businesses or tenants. 


 MJ-03 Retail Supplemental 
o Page 4, Section 6.1: 


 You state that all marijuana and marijuana products sold at this establishment will be 
prepackaged by the cultivator or manufacturer, but this contradicts your response in 
Section 5.1 where you state that marijuana will be offered “deli-style”. 


 MJ-08 Local Government Notice Affidavit 
o Section 2 – Certification: 


 List Debra Marlar’s title in the same line as her name in the line for “Name/Title of LG 
Official 1”. 


 Notice must be provided to each local government with jurisdiction over the proposed 
premises.  Provide a copy of your Public Notice to the Kodiak Island Borough and complete 
a new MJ-08. 


 Proof of Possession for Proposed Premises 
o The lease that was submitted is missing pages 3 and 5, per the page numbers at the bottom of 


the pages. 


 Entity Documents 
o A current list of all members of Three Sisters, LLC and their ownership interest is required.  The 


list provided with Three Sisters, LLC indicates that Hibernation Holdings, LLC holds 100% 
ownership, which is inconsistent with the ownership information of this entity registered with the 
Alaska Division of Corporations, Business and Professional Licensing (CBPL). 


o A copy of Hibernation Holding Company, LLC’s Operating Agreement will be required. 
o Provide a list of all members of Hibernation Holding Company, LLC and their ownership interest. 


 
It is very important that you submit the above corrections and/or documents in a timely manner so that 


AMCO staff has adequate time to review the corrections and/or additional documents which must be 


found to be complete within 90 days of the date of this letter.   







 


Respectfully,  
 


TJ Zielinski, Occupational Licensing Examiner 
For, 
Erika McConnell, Director 
marijuana.licensing@alaska.gov 
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From: Marijuana Licensing (CED sponsored)
To: jstevens@ak.net
Cc: Marijuana Licensing (CED sponsored); Jana Weltzin; Valerie Mastolier
Subject: Incomplete Application - Wildflower License #21069
Date: Thursday, June 06, 2019 11:59:33 AM
Attachments: 21069 Incomplete Notice.pdf


image001.png


Good morning,
 
I have reviewed your application for a marijuana establishment, but at this time your application is
considered incomplete.  See the attached notice regarding corrections, additional documents,
and/or resubmittals that need to be addressed in your application.
 
Please make sure to read the entire notice.  If the submitted corrections for your application are
inadequate to deem your application complete, or your application is still incomplete after ninety
(90) days from the date of this notice, your application will be returned to you in accordance with
3 AAC 306.025(e)(1) and 3 AAC 306.025(f).  Should you wish to continue pursuing licensure, it
would be necessary to file a new application and pay new fees.
 
Ninety-day Due Date: 9/4/2019
 
Let us know if you require copies of any submitted documents, and feel free to call or email if you
need clarification on any items in the Incomplete Notice.  Correspondence should be sent to
marijuana.licensing@alaska.gov.
 
Sincerely,
 


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



and Economic Development 
 



Alcohol and Marijuana Control Office 
 



550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 



Main: 907.269.0350 



 



 
June 6, 2019  
 
Three Sisters, LLC 
DBA: Wildflower  
Via email: jstevens@ak.net 
 
Re: Retail Marijuana Store License #21069 
  
Dear applicant, 
 
The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment 



license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is 



incomplete and additional items are needed to complete the application. The additional items that need 



correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if 



the corrections and/or additional documents submitted in response to this letter are not found to be 



complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you 



will need to file a new application and pay a new fee should you wish to continue pursuing licensure. 



 Miscellaneous 
o The diagram labeled Diagram 3 + 4 shows that there are other tenants in the building that your 



premises is located within.  Has the location of your premises been assigned a unit or suite 
number? 



 MJ-00 Application Certifications 
o Page 3, Section 4 – Certifications for Janiese Stevens and George Kirk: 



 Please re-read all statements on this page and sign initials next to all statements that are 
applicable.  Note that you should not be able to sign initials for all statements on this 
page. 



o Page 1, Section 3 – Other Licenses for Erik Fellowes: 
 Please answer yes or no to the question in this section. 



 MJ-01 Operating Plan 
o Page 2, Section 2.1: 



 Your response in this section abruptly ends.  Is there more information you wanted to 
include? 



o Page 4, Section 3.5: 
 You state in your response “Live security footage will also be accessible to Lloyd and/or 



the general manager…”, but who is Lloyd? 
 Include in your response at what point AMCO is contacted if an unauthorized breach is 



alerted. 
o Page 11 (Additional Space), Section 3.6: 



 Your response suddenly ends.  Is there more information you wanted to include? 
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o Page 5, Section 3.13: 
 Please expand on your response.  It ends abruptly. 



o Page 7, Section 6.4: 
 You indicate that your response continues, but no additional responses to this section 



were provided. 



 MJ-02 Premises Diagram 
o Diagram 1 + 2: 



 There are two locked display cases depicted in the retail area on your diagram.  Will these 
cases be used for display only, or storage?  If they are for display only, they will not need 
to be designated as restricted access areas. 



 The mezzanine is not labeled as a part of the licensed premises.  Will it be utilized by this 
establishment? 



 Are there areas on the premises where marijuana or marijuana products will be stored 
besides the locked display cases?  If so, please label this area on your diagram. 



o Diagram 3 + 4: 
 This diagram is inadequate to meet the requirements of Diagram 4.  Please remove the 



Diagram 4 label. 
o Diagram 5: 



 This diagram is inadequate to meet the requirements of Diagram 5, but can be labeled as 
Diagram 4. 



 The Diagram 3 + 4 that you provided indicates that there are multiple tenants in the 
building.  A diagram of the entire building that distinguishes the licensed premises of this 
establishment from the other tenants will be required.  Include the addresses and/or suite 
numbers of the other businesses or tenants. 



 MJ-03 Retail Supplemental 
o Page 4, Section 6.1: 



 You state that all marijuana and marijuana products sold at this establishment will be 
prepackaged by the cultivator or manufacturer, but this contradicts your response in 
Section 5.1 where you state that marijuana will be offered “deli-style”. 



 MJ-08 Local Government Notice Affidavit 
o Section 2 – Certification: 



 List Debra Marlar’s title in the same line as her name in the line for “Name/Title of LG 
Official 1”. 



 Notice must be provided to each local government with jurisdiction over the proposed 
premises.  Provide a copy of your Public Notice to the Kodiak Island Borough and complete 
a new MJ-08. 



 Proof of Possession for Proposed Premises 
o The lease that was submitted is missing pages 3 and 5, per the page numbers at the bottom of 



the pages. 



 Entity Documents 
o A current list of all members of Three Sisters, LLC and their ownership interest is required.  The 



list provided with Three Sisters, LLC indicates that Hibernation Holdings, LLC holds 100% 
ownership, which is inconsistent with the ownership information of this entity registered with the 
Alaska Division of Corporations, Business and Professional Licensing (CBPL). 



o A copy of Hibernation Holding Company, LLC’s Operating Agreement will be required. 
o Provide a list of all members of Hibernation Holding Company, LLC and their ownership interest. 



 
It is very important that you submit the above corrections and/or documents in a timely manner so that 



AMCO staff has adequate time to review the corrections and/or additional documents which must be 



found to be complete within 90 days of the date of this letter.   











 



Respectfully,  
 



TJ Zielinski, Occupational Licensing Examiner 
For, 
Erika McConnell, Director 
marijuana.licensing@alaska.gov 
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From: Marijuana Licensing (CED sponsored)
To: Jana Weltzin; Marijuana Licensing (CED sponsored)
Cc: Janiese Stevens; Valerie Mastolier; Brenda Mills; legal counsel
Subject: RE: Incomplete Application - Wildflower, License #21069
Date: Wednesday, June 26, 2019 12:17:10 PM
Attachments: image001.png


Good afternoon,
 
I have received and reviewed the corrections submitted for your marijuana establishment
application.  Many of the necessary corrections have been made, but there are some additional
revisions needed before the application can be deemed complete.
 
On Form MJ-02: Premises Diagram, I see that the mezzanine is now designated as a restricted
access area for marijuana storage.  However, you will also need to outline and label this area as part
of the proposed licensed premises.
 
On Form MJ-03: Retail Supplemental, the response on Page 4, Section 6.1 was revised to include
both deli-style and prepackaged items.  However, Page 3, Section 5.1 only describes marijuana being
offered deli-style, so please add prepackaged marijuana to this section if that is what is being
proposed.
 
For Entity Documents, the Three Sisters, LLC Operating Agreement identifies Hibernation Holdings,
LLC as the 100% owner (and refers to Hibernation Holdings, LLC several times throughout the
Agreement), but CBPL and the application identify the 100% owner as Hibernation Holding
Company, LLC.
 
The deadline to have a complete application included on the July 2019 agenda was June 21, 2019. 
However, because I was not in the office when you submitted your corrections and the remaining
revisions are small, I will be able to include this application on the July agenda if the necessary
corrections are submitted by the end of today (June 26, 2019).  Let me know if you have any
questions or need copies of any documents.
 
Sincerely,
 


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


 
 
 
 


From: Jana Weltzin <jana@jdwcounsel.com> 
Sent: Tuesday, June 18, 2019 9:51 AM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
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Cc: Janiese Stevens <jstevens@ak.net>; Valerie Mastolier <valerie@jdwcounsel.com>; Brenda Mills
<brenda@jdwcounsel.com>; legal counsel <legal@jdwcounsel.com>; Jana Weltzin
<jana@jdwcounsel.com>
Subject: Part one of three - Wildflower license number 21063 - Incomplete response
 
Hello AMCO team! Hope you are having a great week so far – thank you for your hard work this
renewal season 
 
Attached you will find the following:
 
Hibernation Holding Company, LLC opt agreement – note that I redacted the capital contributions


for sensitive financial information purposes – also in your June 6th letter you state that Hibernation
Holding Company is not the 100% owner of Three Sisters but based on my review this am
Hibernation is showing as the 100% owner of Three Sisters (I put screen shot of that in my letter
response) let me know if I misunderstood something;
Mj00 for George;
MJ00 for Erik;
MJ00 for Janiese;
 
I will be sending two more emails with documents for this incomplete response  please confirm
receipt!
 
Jana D. Weltzin, Esq.
JDW, LLC
Principal Owner
901 Photo Avenue
Anchorage, Alaska 99503
jana@jdwcounsel.com
907-231-3750 Office Line 
630-913-1113 Cell
*Licensed in Alaska and Arizona
 
The information contained in this message is privileged and confidential.  It is intended only to be read by the
individual or entity named above or their designee.  If the reader of this message is not the intended recipient, you are
on notice that any distribution of this message, in any form is strictly prohibited.  If you have received this message in
error, please immediately notify the sender and delete or destroy any copy of this message. 
   
IRS Circular 230 Disclaimer: To ensure compliance with IRS Circular 230, we are required to inform you that unless
we have specifically stated to the contrary in writing, any advice we provide in this email or any attachment
concerning federal tax issues or submissions is not intended or written to be used, and cannot be used, to avoid federal
tax penalties.
Thank you.


P Think green, please don't print unnecessarily
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From: Marijuana Licensing (CED sponsored)
To: Jana Weltzin; Marijuana Licensing (CED sponsored)
Cc: "Janiese Stevens"; Brenda Mills; legal counsel; Valerie Mastolier
Subject: RE: Incomplete Application - Wildflower, License #21069
Date: Thursday, June 27, 2019 9:12:12 AM
Attachments: image001.png


Good morning,
 
Thank you, your revisions were received.  I see that the corrections were made to MJ-02 and MJ-03,
so those forms are now complete.  Additional revisions will be necessary on the Operating
Agreement though.  The 100% owner was changed to Hibernation Holding, LLC on the document,
but omits the “Company” in Hibernation Holding Company, LLC.
 
Sincerely,
 


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


 
 
 
 


From: Jana Weltzin <jana@jdwcounsel.com> 
Sent: Wednesday, June 26, 2019 2:02 PM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: 'Janiese Stevens' <jstevens@ak.net>; Brenda Mills <brenda@jdwcounsel.com>; legal counsel
<legal@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Jana Weltzin
<jana@jdwcounsel.com>
Subject: FW: Incomplete Application - Wildflower, License #21069
 
 
Hi TJ – thanks so much for allowing us a chance to get on the July agenda, we really REALLY
appreciate that and your hard work – here are the corrected documents, I tripled checked them so I
think we got all the items you noted below. Let me know and thank you so much! jana
 
 


From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov> 
Sent: Wednesday, June 26, 2019 12:17 PM
To: Jana Weltzin <jana@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>
Cc: Janiese Stevens <jstevens@ak.net>; Valerie Mastolier <valerie@jdwcounsel.com>; Brenda Mills
<brenda@jdwcounsel.com>; legal counsel <legal@jdwcounsel.com>
Subject: RE: Incomplete Application - Wildflower, License #21069
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Good afternoon,
 
I have received and reviewed the corrections submitted for your marijuana establishment
application.  Many of the necessary corrections have been made, but there are some additional
revisions needed before the application can be deemed complete.
 
On Form MJ-02: Premises Diagram, I see that the mezzanine is now designated as a restricted
access area for marijuana storage.  However, you will also need to outline and label this area as part
of the proposed licensed premises.
 
On Form MJ-03: Retail Supplemental, the response on Page 4, Section 6.1 was revised to include
both deli-style and prepackaged items.  However, Page 3, Section 5.1 only describes marijuana being
offered deli-style, so please add prepackaged marijuana to this section if that is what is being
proposed.
 
For Entity Documents, the Three Sisters, LLC Operating Agreement identifies Hibernation Holdings,
LLC as the 100% owner (and refers to Hibernation Holdings, LLC several times throughout the
Agreement), but CBPL and the application identify the 100% owner as Hibernation Holding
Company, LLC.
 
The deadline to have a complete application included on the July 2019 agenda was June 21, 2019. 
However, because I was not in the office when you submitted your corrections and the remaining
revisions are small, I will be able to include this application on the July agenda if the necessary
corrections are submitted by the end of today (June 26, 2019).  Let me know if you have any
questions or need copies of any documents.
 
Sincerely,
 


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


 
 
 
 


From: Jana Weltzin <jana@jdwcounsel.com> 
Sent: Tuesday, June 18, 2019 9:51 AM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: Janiese Stevens <jstevens@ak.net>; Valerie Mastolier <valerie@jdwcounsel.com>; Brenda Mills
<brenda@jdwcounsel.com>; legal counsel <legal@jdwcounsel.com>; Jana Weltzin
<jana@jdwcounsel.com>
Subject: Part one of three - Wildflower license number 21063 - Incomplete response
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Hello AMCO team! Hope you are having a great week so far – thank you for your hard work this
renewal season 
 
Attached you will find the following:
 
Hibernation Holding Company, LLC opt agreement – note that I redacted the capital contributions


for sensitive financial information purposes – also in your June 6th letter you state that Hibernation
Holding Company is not the 100% owner of Three Sisters but based on my review this am
Hibernation is showing as the 100% owner of Three Sisters (I put screen shot of that in my letter
response) let me know if I misunderstood something;
Mj00 for George;
MJ00 for Erik;
MJ00 for Janiese;
 
I will be sending two more emails with documents for this incomplete response  please confirm
receipt!
 
Jana D. Weltzin, Esq.
JDW, LLC
Principal Owner
901 Photo Avenue
Anchorage, Alaska 99503
jana@jdwcounsel.com
907-231-3750 Office Line 
630-913-1113 Cell
*Licensed in Alaska and Arizona
 
The information contained in this message is privileged and confidential.  It is intended only to be read by the
individual or entity named above or their designee.  If the reader of this message is not the intended recipient, you are
on notice that any distribution of this message, in any form is strictly prohibited.  If you have received this message in
error, please immediately notify the sender and delete or destroy any copy of this message. 
   
IRS Circular 230 Disclaimer: To ensure compliance with IRS Circular 230, we are required to inform you that unless
we have specifically stated to the contrary in writing, any advice we provide in this email or any attachment
concerning federal tax issues or submissions is not intended or written to be used, and cannot be used, to avoid federal
tax penalties.
Thank you.


P Think green, please don't print unnecessarily
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Department of Commerce, Community,  


and Economic Development 
 


Alcohol and Marijuana Control Office 
 


550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 


Main: 907.269.0350 


MEMORANDUM 


          TO: Chair and Members of the Board  DATE: June 27, 2019 


          FROM: Erika McConnell 
Director, Marijuana Control Board 


 


RE: Wildflower License #21069 


This is an application for a Retail Marijuana Store in the City of Kodiak, by Three Sisters, LLC DBA 
Wildflower.  
 
Date Application Initiated:  5/14/2019 
 
Objection Period Ends: 07/27/2019 
  
Date Under Review Queue: 06/03/2019 
 
Incomplete Letter(s) Date: 06/06/2019 
 
Date Final Corrections Submitted: 6/27/2019 
 
Determined Complete/Notices Sent: 06/27/2019 
 
Local Government Response/Date: Pending 
 
DEC Response/Date: Pending 
 
Fire Marshal Response/Date: Deferred 
 
Background check status:  Pending 
 
Objection(s) Received/Date: Not as of 06/27/2019 
 
Other Public Comments Received: No 
 
Staff Questions/Issues for Board: No 


 












NOTIFICATIONS 
 







 


 


 


 
Department of Commerce, Community, 


and Economic Development 
 


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


Anchorage, AK 99501 
Main: 907.269.0350


June 27, 2019 
 
City of Kodiak 
Attn:  City Clerk 
VIA Email:  Clerks@city.kodiak.ak.us 


mtvenge@city.kodiak.ak.us 
mshuravloff-nelson@city.kodiak.ak.us 
njavier@city.kodiak.ak.us 


Kodiak Island Borough  
Attn:  Borough Clerk 
Via Email:  twelinsky@kodiakak.us 
  clerks@kodiakak.us  
 
 
 


 


License Number: 21069 


License Type: Retail Marijuana Store 


Licensee: Three Sisters, LLC 


Doing Business As: Wildflower 


Physical Address: 158 Alimaq Dr 
Kodiak, AK 99615 


Designated Licensee: Janiese Stevens 


Phone Number: 907-942-5618 


Email Address: jstevens@ak.net 
 
 


☒ New Application    
AMCO has received a completed application for the above listed license (see attached application 
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2). 
 
To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of 
the date of this notice, and provide AMCO proof of service of the protest upon the applicant. 
 
3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a 
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or 
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an 
application on the grounds that the proposed licensed premises are located in a place within the local 
government where a local zoning ordinance prohibits the marijuana establishment, unless the local 
government has approved a variance from the local ordinance. 
 
This application will be in front of the Marijuana Control Board at our September 11-13, 2019 meeting. 
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Sincerely, 
 


 
Erika McConnell, Director 
amco.localgovernmentonly@alaska.gov  
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Department of Commerce, Community, 


and Economic Development 
 


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


Anchorage, AK 99501 
Main: 907.269.0350


June 27, 2019
 
Department of Environmental Conservation 
Attn: Permitting Division 
VIA email: DEC.FSSPermit@alaska.gov 
 Jessica.davison@alaska.gov  
 
 
 
 


 


License Number: 21069 


License Type: Retail Marijuana Store 


Licensee: Three Sisters, LLC 


Doing Business As: Wildflower 


Physical Address: 158 Alimaq Dr 
Kodiak, AK 99615 


Designated Licensee: Janiese Stevens 


Phone Number: 907-942-5618 


Email Address: jstevens@ak.net 
 


3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) 
require that an applicant for a marijuana establishment license operate in compliance with each 
applicable public health, fire, safety, and tax code and ordinance of the state and the local government 
in which the applicant’s proposed licensed premises are located.   
 
This letter serves to provide written notice and request for compliance status from the above 
referenced entities regarding the above application (see attached application documents for more 
information). Please complete and return this form to the AMCO office at the email below. 
 
REVIEWER: ___________________________________________________  DEC 
  Fire Marshal      
DATE:  ____________________    PHONE:  __________________________    
 
 Compliant  Non-compliant      
 
COMMENTS: __________________________________________________________________________ 
 
_____________________________________________________________________________________ 
If you have any questions, please send them to the email address below. 
 
Sincerely, 
Erika McConnell, Director 
marijuana.licensing@alaska.gov 
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Department of Commerce, Community,  


and Economic Development 
 


Alcohol and Marijuana Control Office 
 


550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 


Main: 907.269.0350 


 


 
June 27, 2019 
 
Three Sisters, LLC 
DBA: Wildflower 
VIA email: jstevens@ak.net 
 
Re: Application Status for License #21069 
 
Dear Applicant:  
 
AMCO has received your application for a retail marijuana store. Our staff has reviewed your application 
after receiving your application and required fees. Your application documents appear to be in order, and 
it has been determined that your application is complete for purposes of 3 AAC 306.025(d). 
 
Your application will now be sent electronically, in its entirety, to your local government, your community 
council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any 
non-profit agencies who have requested notification of applications. The local government has 60 days to 
protest the issuance of your license or waive protest. 
 
If you have not yet received all necessary approvals, such as a local license, conditional use permit, site 
plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you should 
continue to work with those local or state agencies to get the requirements completed. We must also wait 
for the criminal history check for each individual licensee based on your fingerprint card(s). Your 
application status in the application database will be changed to “Complete” today.   
 
Your application may be considered by the board while some approvals are still pending. However, your 
license will not be finally issued and ready to operate until all necessary approvals are received and a 
preliminary inspection of your premises by AMCO enforcement staff is completed.  
 
Your application will be scheduled for the July 10-12, 2019 board meeting for Marijuana Control Board 
consideration. The meeting agenda gets posted on our website 7 days before the board meeting. Your 
appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number is 1-
800-315-6338 code 69176#. Please feel free to contact us through the marijuana.licensing@alaska.gov 
email address if you have any questions.  
 
Sincerely,  


 
Erika McConnell, Director 
907-269-0350 
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From: AMCO Local Government Only (CED sponsored)
To: clerks@city.kodiak.ak.us; mtvenge@city.kodiak.ak.us; mshuravloff-nelson@city.kodiak.ak.us; njavier@city.kodiak.ak.us; twelinsky@kodiakak.us;


clerks@kodiakak.us
Cc: AMCO Local Government Only (CED sponsored); Marijuana Licensing (CED sponsored)
Subject: New - LG Notice - Retail Marijuana Store - Wildflower, License #21069
Date: Thursday, June 27, 2019 9:58:04 AM
Attachments: New - LG Notice - Retail Marijuana Store - Wildflower, License #21069.pdf
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Dear local government officials,
 
Please find the attached notification for a marijuana establishment license application. Direct all correspondence to
amco.localgovernmentonly@alaska.gov .
 
The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.
 
You will receive an email that looks like
this:                                                                                                                                                                                                                                  
 


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


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



and Economic Development 
 



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



Anchorage, AK 99501 
Main: 907.269.0350



June 27, 2019 
 
City of Kodiak 
Attn:  City Clerk 
VIA Email:  Clerks@city.kodiak.ak.us 



mtvenge@city.kodiak.ak.us 
mshuravloff-nelson@city.kodiak.ak.us 
njavier@city.kodiak.ak.us 



Kodiak Island Borough  
Attn:  Borough Clerk 
Via Email:  twelinsky@kodiakak.us 
  clerks@kodiakak.us  
 
 
 



 



License Number: 21069 



License Type: Retail Marijuana Store 



Licensee: Three Sisters, LLC 



Doing Business As: Wildflower 



Physical Address: 158 Alimaq Dr 
Kodiak, AK 99615 



Designated Licensee: Janiese Stevens 



Phone Number: 907-942-5618 



Email Address: jstevens@ak.net 
 
 



☒ New Application    
AMCO has received a completed application for the above listed license (see attached application 
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2). 
 
To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of 
the date of this notice, and provide AMCO proof of service of the protest upon the applicant. 
 
3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a 
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or 
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an 
application on the grounds that the proposed licensed premises are located in a place within the local 
government where a local zoning ordinance prohibits the marijuana establishment, unless the local 
government has approved a variance from the local ordinance. 
 
This application will be in front of the Marijuana Control Board at our September 11-13, 2019 meeting. 
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Sincerely, 
 



 
Erika McConnell, Director 
amco.localgovernmentonly@alaska.gov  
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Click the blue link for each tab. You can download and save them however you wish.
 
Sincerely,
 


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


 
 







From: Marijuana Licensing (CED sponsored)
To: decfsspermit (DEC sponsored); Davison, Jessica D (DEC)
Cc: Marijuana Licensing (CED sponsored)
Subject: New - DEC Notice - Retail Marijuana Store - Wildflower, License #21069
Date: Thursday, June 27, 2019 9:59:11 AM
Attachments: New - DEC Notice - Retail Marijuana Store - Wildflower, License #21069.pdf
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Dear DEC officials,
 
Please find the attached notification for a marijuana establishment license. Direct all correspondence to
marijuana.licensing@alaska.gov .
 
The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box
called ZendTo.
 
You will receive an email that looks like this:
 


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



and Economic Development 
 



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



Anchorage, AK 99501 
Main: 907.269.0350



June 27, 2019
 
Department of Environmental Conservation 
Attn: Permitting Division 
VIA email: DEC.FSSPermit@alaska.gov 
 Jessica.davison@alaska.gov  
 
 
 
 



 



License Number: 21069 



License Type: Retail Marijuana Store 



Licensee: Three Sisters, LLC 



Doing Business As: Wildflower 



Physical Address: 158 Alimaq Dr 
Kodiak, AK 99615 



Designated Licensee: Janiese Stevens 



Phone Number: 907-942-5618 



Email Address: jstevens@ak.net 
 



3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) 
require that an applicant for a marijuana establishment license operate in compliance with each 
applicable public health, fire, safety, and tax code and ordinance of the state and the local government 
in which the applicant’s proposed licensed premises are located.   
 
This letter serves to provide written notice and request for compliance status from the above 
referenced entities regarding the above application (see attached application documents for more 
information). Please complete and return this form to the AMCO office at the email below. 
 
REVIEWER: ___________________________________________________  DEC 
  Fire Marshal      
DATE:  ____________________    PHONE:  __________________________    
 
 Compliant  Non-compliant      
 
COMMENTS: __________________________________________________________________________ 
 
_____________________________________________________________________________________ 
If you have any questions, please send them to the email address below. 
 
Sincerely, 
Erika McConnell, Director 
marijuana.licensing@alaska.gov 
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			If you have any questions, please send them to the email address below.















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


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


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







Anchorage, Alaska 99501
 
 
 
 







From: Marijuana Licensing (CED sponsored)
To: Jana Weltzin; "Janiese Stevens"
Cc: Marijuana Licensing (CED sponsored); Brenda Mills; legal counsel; Valerie Mastolier
Subject: Complete Application - Wildflower, License #21069
Date: Thursday, June 27, 2019 10:00:18 AM
Attachments: 21069 Complete Application Notice.pdf


image001.png


Thank you, received.
 
Your marijuana establishment application has been reviewed and been determined to be complete
for the purposes of 3 AAC 306.035(c).  Please see attached for correspondence regarding your
application.  If you have any questions, direct all correspondence to marijuana.licensing@alaska.gov.
 
Sincerely,
 


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


 
 
 


From: Jana Weltzin <jana@jdwcounsel.com> 
Sent: Thursday, June 27, 2019 9:20 AM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: 'Janiese Stevens' <jstevens@ak.net>; Brenda Mills <brenda@jdwcounsel.com>; legal counsel
<legal@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Jana Weltzin
<jana@jdwcounsel.com>
Subject: RE: Incomplete Application - Wildflower, License #21069
 
Here you go!
 


From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov> 
Sent: Thursday, June 27, 2019 9:12 AM
To: Jana Weltzin <jana@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>
Cc: 'Janiese Stevens' <jstevens@ak.net>; Brenda Mills <brenda@jdwcounsel.com>; legal counsel
<legal@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>
Subject: RE: Incomplete Application - Wildflower, License #21069
 
Good morning,
 
Thank you, your revisions were received.  I see that the corrections were made to MJ-02 and MJ-03,
so those forms are now complete.  Additional revisions will be necessary on the Operating
Agreement though.  The 100% owner was changed to Hibernation Holding, LLC on the document,
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Department of Commerce, Community,  



and Economic Development 
 



Alcohol and Marijuana Control Office 
 



550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 



Main: 907.269.0350 



 



 
June 27, 2019 
 
Three Sisters, LLC 
DBA: Wildflower 
VIA email: jstevens@ak.net 
 
Re: Application Status for License #21069 
 
Dear Applicant:  
 
AMCO has received your application for a retail marijuana store. Our staff has reviewed your application 
after receiving your application and required fees. Your application documents appear to be in order, and 
it has been determined that your application is complete for purposes of 3 AAC 306.025(d). 
 
Your application will now be sent electronically, in its entirety, to your local government, your community 
council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any 
non-profit agencies who have requested notification of applications. The local government has 60 days to 
protest the issuance of your license or waive protest. 
 
If you have not yet received all necessary approvals, such as a local license, conditional use permit, site 
plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you should 
continue to work with those local or state agencies to get the requirements completed. We must also wait 
for the criminal history check for each individual licensee based on your fingerprint card(s). Your 
application status in the application database will be changed to “Complete” today.   
 
Your application may be considered by the board while some approvals are still pending. However, your 
license will not be finally issued and ready to operate until all necessary approvals are received and a 
preliminary inspection of your premises by AMCO enforcement staff is completed.  
 
Your application will be scheduled for the September 11-13, 2019 board meeting for Marijuana Control 
Board consideration. The meeting agenda gets posted on our website 7 days before the board meeting. 
Your appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number 
is 1-800-315-6338 code 69176#. Please feel free to contact us through the 
marijuana.licensing@alaska.gov email address if you have any questions.  
 
Sincerely,  



 
Erika McConnell, Director 
907-269-0350 
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but omits the “Company” in Hibernation Holding Company, LLC.
 
Sincerely,
 


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


 
 
 
 


From: Jana Weltzin <jana@jdwcounsel.com> 
Sent: Wednesday, June 26, 2019 2:02 PM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: 'Janiese Stevens' <jstevens@ak.net>; Brenda Mills <brenda@jdwcounsel.com>; legal counsel
<legal@jdwcounsel.com>; Valerie Mastolier <valerie@jdwcounsel.com>; Jana Weltzin
<jana@jdwcounsel.com>
Subject: FW: Incomplete Application - Wildflower, License #21069
 
 
Hi TJ – thanks so much for allowing us a chance to get on the July agenda, we really REALLY
appreciate that and your hard work – here are the corrected documents, I tripled checked them so I
think we got all the items you noted below. Let me know and thank you so much! jana
 
 


From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov> 
Sent: Wednesday, June 26, 2019 12:17 PM
To: Jana Weltzin <jana@jdwcounsel.com>; Marijuana Licensing (CED sponsored)
<marijuana.licensing@alaska.gov>
Cc: Janiese Stevens <jstevens@ak.net>; Valerie Mastolier <valerie@jdwcounsel.com>; Brenda Mills
<brenda@jdwcounsel.com>; legal counsel <legal@jdwcounsel.com>
Subject: RE: Incomplete Application - Wildflower, License #21069
 
Good afternoon,
 
I have received and reviewed the corrections submitted for your marijuana establishment
application.  Many of the necessary corrections have been made, but there are some additional
revisions needed before the application can be deemed complete.
 
On Form MJ-02: Premises Diagram, I see that the mezzanine is now designated as a restricted
access area for marijuana storage.  However, you will also need to outline and label this area as part
of the proposed licensed premises.
 



mailto:jana@jdwcounsel.com

mailto:marijuana.licensing@alaska.gov

mailto:jstevens@ak.net

mailto:brenda@jdwcounsel.com

mailto:legal@jdwcounsel.com

mailto:valerie@jdwcounsel.com

mailto:jana@jdwcounsel.com

mailto:marijuana.licensing@alaska.gov

mailto:jana@jdwcounsel.com

mailto:marijuana.licensing@alaska.gov

mailto:jstevens@ak.net

mailto:valerie@jdwcounsel.com

mailto:brenda@jdwcounsel.com

mailto:legal@jdwcounsel.com





On Form MJ-03: Retail Supplemental, the response on Page 4, Section 6.1 was revised to include
both deli-style and prepackaged items.  However, Page 3, Section 5.1 only describes marijuana being
offered deli-style, so please add prepackaged marijuana to this section if that is what is being
proposed.
 
For Entity Documents, the Three Sisters, LLC Operating Agreement identifies Hibernation Holdings,
LLC as the 100% owner (and refers to Hibernation Holdings, LLC several times throughout the
Agreement), but CBPL and the application identify the 100% owner as Hibernation Holding
Company, LLC.
 
The deadline to have a complete application included on the July 2019 agenda was June 21, 2019. 
However, because I was not in the office when you submitted your corrections and the remaining
revisions are small, I will be able to include this application on the July agenda if the necessary
corrections are submitted by the end of today (June 26, 2019).  Let me know if you have any
questions or need copies of any documents.
 
Sincerely,
 


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


 
 
 
 


From: Jana Weltzin <jana@jdwcounsel.com> 
Sent: Tuesday, June 18, 2019 9:51 AM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: Janiese Stevens <jstevens@ak.net>; Valerie Mastolier <valerie@jdwcounsel.com>; Brenda Mills
<brenda@jdwcounsel.com>; legal counsel <legal@jdwcounsel.com>; Jana Weltzin
<jana@jdwcounsel.com>
Subject: Part one of three - Wildflower license number 21063 - Incomplete response
 
Hello AMCO team! Hope you are having a great week so far – thank you for your hard work this
renewal season 
 
Attached you will find the following:
 
Hibernation Holding Company, LLC opt agreement – note that I redacted the capital contributions


for sensitive financial information purposes – also in your June 6th letter you state that Hibernation
Holding Company is not the 100% owner of Three Sisters but based on my review this am
Hibernation is showing as the 100% owner of Three Sisters (I put screen shot of that in my letter
response) let me know if I misunderstood something;
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Mj00 for George;
MJ00 for Erik;
MJ00 for Janiese;
 
I will be sending two more emails with documents for this incomplete response  please confirm
receipt!
 
Jana D. Weltzin, Esq.
JDW, LLC
Principal Owner
901 Photo Avenue
Anchorage, Alaska 99503
jana@jdwcounsel.com
907-231-3750 Office Line 
630-913-1113 Cell
*Licensed in Alaska and Arizona
 
The information contained in this message is privileged and confidential.  It is intended only to be read by the
individual or entity named above or their designee.  If the reader of this message is not the intended recipient, you are
on notice that any distribution of this message, in any form is strictly prohibited.  If you have received this message in
error, please immediately notify the sender and delete or destroy any copy of this message. 
   
IRS Circular 230 Disclaimer: To ensure compliance with IRS Circular 230, we are required to inform you that unless
we have specifically stated to the contrary in writing, any advice we provide in this email or any attachment
concerning federal tax issues or submissions is not intended or written to be used, and cannot be used, to avoid federal
tax penalties.
Thank you.


P Think green, please don't print unnecessarily
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