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AFFIDAVIT OF PUBLICATION


UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION


BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY


PERSONALLY APPEARED BEFOREMATHEW HICKMANWHO, BEING


FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT HE IS THE


LEGAL AD CLERK OF THE ANCHORAGE PRESS


PUBLISHED IN ANCHORAGE AND CIRCULATED THROUGH OUT ANCHORAGE


MUNICIPALITY, IN SAID DIVISION THREE AND STATE OF ALASKA


AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE


COPY, WAS PUBLISHED ON THE FOLLOWING DAYS:


09/23/2021 09/30/2021 10/07/2021


AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF


THE RATE CHARGED PRIVATE INDIVIDUALS.


________________________________________
SUBSCRIBED AND SWORN TO BEFORE ME
THIS 7th DAY OF October, 2021.


________________________________________
NOTARY PUBLIC FOR STATE OF ALASKA


JDW, LLC
AP#315-LIQUOR/MARIJUANA
ACCOUNT NUMBER 423665
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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 #: 10173654


Status: Good Standing


AK Formed Date: 9/14/2021


Duration/Expiration: Perpetual


Home State: ALASKA


Next Biennial Report Due: 1/2/2023  


Entity Mailing Address: 301 E DIMOND BLVD, ANCHORAGE, AK 99515


Entity Physical Address: 2835 ROSE STREET, UNIT 1, ANCHORAGE, AK 99508


Registered Agent


Agent Name: Jana Weltzin


Registered Mailing Address: 901 PHOTO AVENUE, SECOND FLOOR, ANCHORAGE, AK 99503-3750


Registered Physical Address: 901 PHOTO AVENUE, SECOND FLOOR, ANCHORAGE, AK 99503-3750


Officials


Legal Name HYDK Enterprises, LLC


Type Name


Dan Kim Member 10.00


Hyon Yun Manager, Member 90.00


AK Entity # Name Titles Owned


Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10173654


1 of 2 5/13/2022, 1:02 PM







Filed Documents


COPYRIGHT © STATE OF ALASKA ꞏ DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT ꞏ


9/14/2021 Creation Filing Click to View Click to View


9/14/2021 Initial Report Click to View


9/16/2021 Entity Address Change Click to View


Date Filed Type Filing Certificate


Division of Corporations, Business and Professional Licensing https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10173654


2 of 2 5/13/2022, 1:02 PM







IN TESTIMONY WHEREOF, I execute the certificate and affix the Great
Seal of the State of Alaska effective September 14, 2021.


Julie Anderson 
Commissioner


Alaska Entity #10173654


State of Alaska 
Department of Commerce, Community, and Economic Development 


Corporations, Business, and Professional Licensing


Certificate of Organization
 
 


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


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


 


HYDK Enterprises, LLC
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Articles of Organization
Domestic Limited Liability Company


Web-9/14/2021 10:53:11 AM


1 - Entity Name


Legal Name:  HYDK Enterprises, LLC


2 - Purpose


Retail of miscellaneous goods and any lawful purpose


3 - NAICS Code


452990 - ALL OTHER GENERAL MERCHANDISE STORES


4 - Registered Agent


Name:  Jana Weltzin


Mailing Address:  901 Photo Avenue, Second Floor, Anchorage, AK 99503-3750


Physical Address:  901 Photo Avenue, Second Floor, Anchorage, AK 99503-3750


5 - Entity Addresses


Mailing Address:  301 E Dimond Blvd, Anchorage, Anchorage, AK 99508


Physical Address:  2835 Rose Street, Unit 1, Anchorage, AK 99508


6 - Management


The limited liability company is managed by a manager.


7 - Officials


Name Address % Owned Titles


Jana Weltzin Organizer


Name of person completing this online application


This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.


Name:  Jana Weltzin


Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov 
Website: corporations.alaska.gov


 COR
FOR DIVISION USE ONLY


Page 1 of 1


AK Entity #: 10173654
Date Filed: 09/14/2021


State of Alaska, DCCED
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Entity Name:  HYDK Enterprises, LLC


Entity Number:  10173654


Home Country:  UNITED STATES


Home State/Prov.:  ALASKA


Physical Address:  2835 ROSE STREET, UNIT 1,
ANCHORAGE, AK 99508


Mailing Address:  301 E DIMOND BLVD, ANCHORAGE,
ANCHORAGE, AK 99508


Registered Agent information cannot be changed on this form. Per
Alaska Statutes, to update or change the Registered Agent
information this entity must submit the Statement of Change form
for this entity type along with its filing fee.


Name:  Jana Weltzin


Physical Address:  901 PHOTO AVENUE, SECOND FLOOR,
ANCHORAGE, AK 99503-3750


Mailing Address:  901 PHOTO AVENUE, SECOND FLOOR,
ANCHORAGE, AK 99503-3750


Domestic Limited Liability Company


Initial Biennial Report


Officials: The following is a complete list of officials who will be on record as a result of this filing.


Provide all officials and required information. Use only the titles provided.
Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.
Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.


Full Legal Name Complete Mailing Address % Owned


Hyon Yun 301 E Dimond Blvd, Anchorage, AK 99515 90  X  X 


Dan Kim 301 E Dimond Blvd, Anchorage, AK 99515 10    X 


If necessary, attach a list of additional officers on a separate 8.5 X 11 sheet of paper.


NAICS Code:  452990 - ALL OTHER GENERAL MERCHANDISE STORES


New NAICS Code (optional):  
 


This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.


Name:  Jana Weltzin


Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov 
Website: corporations.alaska.gov


 COR
FOR DIVISION USE ONLY
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Entity #: 10173654 Page 1 of 1


AK Entity #: 10173654
Date Filed: 09/14/2021


State of Alaska, DCCED


 
Received by AMCO 10.20.21







AK Entity #: 10173654
Date Filed: 09/16/2021


State of Alaska, DCCED
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LIMITED LIABILITY COMPANY 
OPERATING AGREEMENT OF 


HYDK ENTERPRISES, LLC 
an Alaska limited liability company 


THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this “Agreement”) is entered 
into to be effective as of ___________________, 2021 (the “Effective Date”), by and among each of the 
persons listed on Exhibit A and executing this Agreement, or a counterpart thereof, as Members of HYDK 
Enterprises, 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 party has 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 Member 
certifies that those executing this Agreement constitute all of the Members of the Company at the time of its 
formation. The party agrees 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 
HYDK Enterprises, LLC and the known place of business of the Company shall be at 2835 Rose Street, Unit 
1, Anchorage, Alaska 99508 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 “Alaska 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 Alaska 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 Alaska 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: 


October 15th
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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. 


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


Section V. 
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“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. 


 
“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, submissions to Alaska 


Marijuana Control Board of Operating Plan Changes (known as MJ-15) or Premises Diagram Changes 
(known as MJ-14), with respect to any license held by the Company.  


 
(vii) purchase, receive, lease or otherwise acquire, own, hold, improve, use and otherwise 


deal in or with any real property, wherever situated; 
 
(viii) 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; 
 
(ix) 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; 
 
(x) 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; 
 
(xi) make any capital expenditure in any single transaction in excess of One Hundred 


Thousand Dollars ($100,000), 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 Twenty Five Thousand Dollars ($25,000), per month;  


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


“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 Members 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. 
 
 “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 
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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-
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 
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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 Alaska Marijuana 
Governance;  


 
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; 
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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 
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 
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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 
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 Alaska 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. 
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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. 
 


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 
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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-
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 Alaska 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 
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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. 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 
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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 
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 offset 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) 
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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. 
 


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 
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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 
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 
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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. 


 
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 
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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 
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. 


 
11.10. 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 ensure that this purpose is pre-served. The dispute between the parties shall be submitted for 
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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 - Representation 


 
The parties hereby acknowledge that (i) JDW, LLC (the “Firm”) does not represent HYDK Enterprises, 
LLC or Member Dan Kim. The firm does represent Manager-Member Hyon Yun in connection with the 
drafting of this Operating Agreement; (ii) that each of the signatories has been advised to seek 
independent counsel in connection with such matters; and (iii) that the Firm does represent Hyon Yun, 
Manager-Member individually. Payment of the Firm’s fees by the Company shall not alter or amend any 
of the relationships. 


 


 


Signature page follows. 
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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, 


 
Received by AMCO 10.20.21







Page 23 of 25  


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 


 
Received by AMCO 10.20.21







Page 24 of 25  


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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LICENSEE: HYDK ENTERPRISES, LLC
DOING BUSINESS AS: GREEN GROWCER 2
PREMISES ADDRESS: 2835 ROSE STREET
CITY: ANCHORAGE
STATE: ALASKA
ZIP: 99507


LICENSE NUMBER/TYPE:  31005 - MARIJUANA RETAIL STORE 2,262 SF 0 SF 2,262 SF
1ST FLR 2ND FLR TOTAL


TOTAL: 2,262 SF


PROJECT EXTERIOR DOOR


PROJECT EXTERIOR WINDOW


PROJECT 2ND FLOOR ACCESS


UNRESTRICTED ACCESS AREA


BUILDING AREA NOT IN PROJECT


PROPOSED RETAIL LICENSED PREMISES/
RIGHT TO POSSESSION


LEGEND


sheet number


sheet name


FAULKENBERRY
& ASSOCIATES, INC.


ARCHITECTS
P.O. Box 230083  -  Anchorage, Alaska 99523-0083  -  (907)522-9193


Release Date:


DRAWINGS AT 8.5x11 ARE 1/2 SCALE INDICATED


AP2


Marijuana Premises
Plan - Site


Green Growcer 2


2835 Rose Street
Anchorage, AK 99507


10-09-2021Block 1 Lot 14
College Heights Subdivision


Marijuana Facility
License # 31005


COPYRIGHT 2020 FAULKENBERRY &  ASSOC, INC.


1" = 10'-0"1 Site Plan - Premises  Diagram 3
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2835 Rose St


PROPOSED LICENSED PREMISES


LEGEND


sheet number


sheet name


FAULKENBERRY
& ASSOCIATES, INC.


ARCHITECTS
P.O. Box 230083  -  Anchorage, Alaska 99523-0083  -  (907)522-9193


Release Date:


DRAWINGS AT 8.5x11 ARE 1/2 SCALE INDICATED


AP3


Marijuana Premises
Plan - Site Aerial


Green Growcer 2


2835 Rose Street
Anchorage, AK 99507


10-09-2021Block 1 Lot 14
College Heights Subdivision


Marijuana Facility
License # 31005


COPYRIGHT 2020 FAULKENBERRY &  ASSOC, INC.


1" = 80'-0"1 Site Plan - Premises  Diagram 4W
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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 20, 2022 


          FROM: Jane P. Sawyer, Regulations 
Specialist  


        
 


RE: Green Growcer lic. 31005 


This is an application for a Retail Marijuana Store in the Municipality of Anchorage by HYDK Enterprises, 
LLC doing business as Green Growcer.    


  
Determined Complete/Notices Sent: 5/20/2022 
 
Public Objection Period Ends: 6/19/2022  


 
Local Government Response/Date: 5/26/2022 – MOA (conditionally) protests pending an approved 


municipal marijuana license or municipal special land use permit 
for marijuana.  


3 AAC 306.060(a): “…if the protest is a conditional protest, the board will require the applicant to show 
to the board’s satisfaction that the requirements of the local government have been met before the 
director may issue the license…”  
 
Typically, the board will delegate to the director the issuance of the license once the protest has been 
lifted.  
 
Fire Marshal Response: deferred to the muni.    
 
DEC Food Safety: deferred to the muni.  
 
Background check status:  Complete 
 
Objection(s) Received/Date: Yes – included in packet  


 
Staff Questions/Issues for Board:  AMCO enforcement is looking into the proximity to schools as listed on 
the objection. If the board decides to approve the application with delegation to the director to issue the 
license, please include in the delegation that that the findings of the investigation determine that this proposed 
retail marijuana store would not be in violation of 3 AAC 306.010(a). Alternatively, the board may choose to 
table the application to the next regularly scheduled meeting to bring back the enforcement’s report.  


 








Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #31005


 Initiating License Application
 9/15/2021 11:17:02 AM


Licensee #1


Type  Entity


Alaska Entity Number:  10173654


Alaska Entity Name:  HYDK Enterprises, LLC


Phone Number:  907-227-8197


Email Addre  helena 62@yahoo com


Mailing Address:  301 E Dimond Blvd
 Anchorage, AK 99515


 UNITED STATES


Entity Official #1


Type  Individual


Name:  Dan Kim


Phone Number  907 440 0147


Email Address:  patgomsly@gmail.com


Mailing Address:  301 E Dimond Blvd
 Anchorage, AK 99515


 UNITED STATES


Entity Official #2


Type:  Individual


Name:  Hyon Yun


Phone Number:  907-227-8197


Email Address:  helenas62@yahoo.com


Mailing Address:  301 E Dimond Blvd
 Anchorage, AK 99515


 UNITED STATES


License Number:  31005


License Status:  New


License Type:  Retail Marijuana Store


Doing Bu ine  A  Green Growcer


Business License Number:  2139604


Designated Licensee:  Hyon Yun


Email Address:  helenas62@yahoo.com


Local Government  Anchorage (Municipality of)


Local Government 2:  


Community Council:  University Area


Latitude, Longitude:  61.194542, -149.780140


Phy ical Addre  2835 Ro e Street
 Unit 1 


 Anchorage, AK 99508
 UNITED STATES


Note: No affiliates entered for this license.












CAUTION: This email originated from outside the State of Alaska mail system. Do not click links or open attachments unless you recognize the sender and
know the content is safe.


From: Helen
To: Jana Weltzin
Cc: Marijuana Licensing (CED sponsored); Brenda Butler; Nathan Williams
Subject: Re: Reviewing Application: Green Growcer-Retail MJ Store-31005
Date: Tuesday, May 17, 2022 6:20:14 AM
Attachments: image001.png


image002.png


Yes- 2835 unit 1 or unit A is same  !


Thank you 
Helen


Sent from my iPhone


On May 16, 2022, at 2:10 PM, Jana Weltzin <jana@jdwcounsel.com> wrote:


﻿
HI! I believe 2835A is Unit 1 - Helen can you jump in if I am incorrect?


thank you!


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. 


P Think green, please don't print unnecessarily


 


On Fri, May 13, 2022 at 2:40 PM Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov> wrote:


Hyon/JDW,


 


I am reviewing the application for a retail marijuana store mentioned in the subject line.


 


The image below is from your lease. …Units 2835A and 2835B…. This marijuana license application is for 2835 unit 1. Is 2835 Unit 1 the same as
2835A or 2835B? I don’t see an issue, I just want to make a note in our system for clarification. I will also save this email for the record.


 


Thank you


 


Jane P. Sawyer, Regulations Specialist


DCCED-Alcohol and Marijuana Control Office


550 W. 7th Avenue, Suite 1600


Anchorage, AK 99501


907-269-0490


 


 



mailto:helenas62@yahoo.com

mailto:jana@jdwcounsel.com

mailto:marijuana.licensing@alaska.gov

mailto:brenda@jdwcounsel.com

mailto:nathan@jdwcounsel.com

mailto:jana@jdwcounsel.com

mailto:marijuana.licensing@alaska.gov









1. Premises, Landlord for and in consideration of the rents, covenants and conditions
hereinafter specified to be paid, performed and observed by Tenant, does hereby let, lease
and demise to Tenant units 2835A and 2835B, approximately 4,992 square feet of
improved real estate (“Premises”) within a commercial building (“Building”) located at
2835 Rose Street, Anchorage, Alaska, legally described as follows:








 







LEASE AGREEMENT 


THIS LEASE AGREEMENT ("Lease") is made this b day of No . ,rmtet; 2021


("Effective Date"), by and between SMK Investments, LLC ("Landlord"), and Hydk 


Enterprises LLC ("Tenant"). 


For and in consideration of the covenants, rents, and demises, and upon the terms and 
conditions hereinafter set forth, the parties agree as follows: 


1. Premises. Landlord for and in consideration of the rents, covenants and conditions
hereinafter specified to be paid, performed and observed by Tenant, does hereby let, lease


and demise to Tenant units 2835A and 2835B, approximately 4,992 square feet of


improved real estate ("Premises") within a commercial building ("Building") located at


2835 Rose Street, Anchorage, Alaska, legally described as follows:


Lot 14, Block 1, COLLEGE HEIGHTS, according to the official 


plat thereof, filed under Plat No. P-395, Records of the Anchorage 


Recording District, Third Judicial District, State of Alaska. 


Tenant, upon paying the rents, and performing all of the terms and covenants on its part 
to be performed, shall peaceably and quietly enjoy the Premises. 


2. Term of Lease. The initial term of this Lease (the "Initial Term") shall commence
on the date Tenant obtains a marijuana establishment license as defined by AS 17.38.900


or July 1, 2022, whichever occurs sooner ("Commencement Date"). The Initial Term of


the lease shall continue for a period of five ( 5) years ("Termination Date"), unless sooner


terminated as provided herein. Tenant has a right of early occupancy, consistent with all
terms and conditions of this Lease, beginning on the Effective Date.


Tenant has two (2) five (5) year options to extend the Lease beyond the expiration 


of the Initial Term. To exercise the option, Tenant must not be in default under this Lease and 
must deliver written notice of its exercise of such option to Landlord not less than six ( 6) months 


prior to the expiration of the then current term. If written notice of the election to extend is not 


given within the required time period, the option shall terminate and be null and void. All of the 
terms and conditions of this Lease shall apply during any extended term, except that ( 1) the rent 
rate under Section 3 below, shall be negotiated at the time of extension and shall under no 
circumstances have a lower rental adjustment rate than three percent (3 % ) per annum and less 
than the Monthly Rent rate during the last year of the Initial Term, and (2) no additional option to 
extend shall be created by Tenant's election to extend this Lease. The Initial Term and any 
subsequent extended term shall be collectively referred to as the "Term" in this Lease. 


rstt 
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3. Rent. In consideration for this Lease, Tenant shall pay Landlord monthly rent
installments ("Monthly Rent") equal to $6,000.00 per month starting on the Lease 
Commencement Date. The Monthly Rent rate may increase subject to the consumption 
provisions under Section 7 .A.


Rent shall be paid in advance on the first day of each calendar month. All rent to 
be paid by Tenant to Landlord shall be in lawful money of the United States of America and shall
be paid without deduction or offset and without prior notice or demand to Landlord at 9440
Autumn Ridge Circle, Anchorage, Alaska 99507, unless and until otherwise directed in writing 
by Landlord. Any rent payment not paid within ten (10) days of its due date shall be subject to a 
five percent ( 5%) late charge. Additionally, all delinquent rent and other sums Tenant owes 
Landlord under this Lease shall bear interest at the then legal rate as established by Alaska law, 
currently ten and a half percent (10.5% ), and Tenant shall pay such interest to Landlord. Any 
payment called for in this Lease other than Monthly Rent shall be deemed "Additional Rent"


and shall be due as set forth in this Lease, or in the absence of a provision, within ten (10) days 
of invoice. The failure to pay Additional Rent shall entit�e the Landlord to the same remedies as 
the failure to pay Monthly Rent. 


3 .A Security Deposit. 


A Security Deposit equal to one month's Monthly Rent ($6,000.00) ("Security 
Deposit") shall be paid to Landlord prior to the Commencement Date. If Tenant defaults with 
respect to any provision of this Lease, including but not limited to the provisions relating to the 
payment of rent, upon thirty (30) days written notice and Tenant's failure to cure default, 
Landlord may (but shall not be required to) use, apply or retain all or any part of the security 
deposit for the payment of any rent or any other sum in default or for the payment of any amount 
which Landlord may spend or become obligated to spend by reason of Tenant's default. If any
portion of said deposit is so used or applied, Tenant shall, within ten (10) days after written


I demand therefore, deposit cash with Landlord in an amount sufficient to restore the Security
Deposit to its original amount, and Tenant's failure to do so shall be a default under this Lease. 
If Tenant shall fully and faithfully comply with this Lease, the security deposit or any balance 
thereof shall be returned to Tenant within thirty (30) days following expiration or termination of
the Lease term. In the event of termination of Landlord's interest in this Lease, Landlord shall 
transfer said deposit to Landlord's successor in interest. 


3 .B Utilities. Tenant shall be responsible for and shall pay the cost of all electric, gas,
water and sewer, phone, IT, internet or cable services for the Premises. Tenant expenses as


I described in this Section 3.B are considered Additional Rent, due and payable within thirty (30) 
days of Landlord's delivery of invoices to Tenant. Landlord shall not be responsible for any 
additional costs incurred relating to any regulated marijuana waste disposal. Unless Landlord 
fails to pay the utility providers, Landlord shall not be liable for any loss or damage caused by or
resulting from any variation, interruption or failure of said utilities or services, arising from any
cause, condition or event; and no variation, interruption, or failure of such utilities and services 
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incident to the making of repairs, alterations, or improvements, or arising from any accident, 


strike, condition, cause or event in whole or in part beyond the reasonable control of Landlord 


shall be deemed an eviction of Tenant or relieve Tenant from any obligation hereunder. 


4. Alteration of Premises.


i. Tenant shall not make any alterations, additions or improvements in or


to the Premises ("Alterations") without the prior written consent of Landlord, which 


consent may be subject to such conditions as Landlord may deem appropriate and 


reasonable. If any alterations involve any structural changes to the Building, Tenant 


shall deliver to Landlord two complete sets of construction plans and specifications 


for such Alterations, prepared by a licensed architect or engineer. If approved, 


Landlord shall notify Tenant of its approval, in writing, within thirty (30) days from 


receipt of such plans. If Landlord does not approve of such plans, Landlord shall, 


within thirty (30) days from the receipt of such plans, notify Tenant of its reasons for 


not approving such plans. Landlord's approval of any Alteration shall not be a 
representation by Landlord that the Alteration complies with applicable laws, 


including marijuana regulations, or will be adequate for Tenant's use. By approving 


any alteration request, Landlord assumes no liability or responsibility therefore, or 


for any defect in any Alteration. 


ii. Upon approval of any such plans and prior to construction, Tenant


shall secure and provide Landlord with copies of all necessary permits and 


approvals, including those required by any governmental agency regulating the 


marijuana industry; evidence that contractor and all subcontractors are licensed, 


bonded and insured in amounts reasonably required by Landlord; and any security 


for performance that is reasonably required by Landlord including, but not limited 
to, evidence acceptable to Landlord that Tenant has adequate funds available, 


through an approved loan or other means, to complete the Alterations. Any changes 
to the plans and specifications shall be submitted to Landlord for its approval. 


111. Any such Alteration consented to by Landlord shall be made at


Tenant's sole cost and expense. Alterations shall be constructed in a good and 


workmanlike manner using materials of a good and workmanlike, professional 


quality, as determined by the Landlord. The Parties may agree to designate 


reasonable rules, regulations and procedures for the performance of work in the 


Building Upon completion of the Alterations, Tenant shall furnish "as-built" plans, 


completion affidavits, full and final waivers of lien and receipted bills covering all 


labor and materials. Tenant shall assure that the Alterations comply with all 


insurance requirements, law, and municipal building codes. 


iv. Tenant shall indemnify, defend and hold Landlord harmless from any


and all liens, liability, claims, costs, damages, expenses (including the payment of 
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attorney's fees) for injury to or death of persons or loss of or damage to property
arising by reason of such Alterations.
v. All Alterations ( expressly including all light fixtures and floor


coverings) except trade fixtures, appliances and equipment which do not become a
part of the Premises, shall immediately become the property of Landlord without
any obligation to pay for the same. However, upon the expiration or sooner
termination of the term, Tenant shall, upon written notice by Landlord, given at least
thirty (30) days prior to the end of the term, at Tenant's sole cost and expense,
remove any alterations, additions or improvements made by Tenant, designated by
Landlord to be removed, and repair any damage to the Premises caused by the
installation, operation, or removal of such item.
vi. Tenant shall not, and will not authorize any person to, go onto the roof


of the Building without the prior written consent of Landlord. Said consent will be 
given only upon Landlord's satisfaction that any repairs necessitated as a result of
Tenant's action will be made by Tenant at Tenant's expense and will be made in such
a manner so as not to invalidate any guarantee relating to the roof.
vu. Tenant shall be permitted to post a sign on the Premises identifying


Tenant. The sign design shall be approved by Landlord prior to installation, whose
approval shall not be unreasonably withheld. The sign shall be in accordance with
municipal codes and requirements and subject to state and local marijuana signage
and advertising requirements. Tenant shall be responsible for the cost of the sign,
and any permitting, designs, installation, maintenance, repairs, and removal. Except
for the identification sign, Tenant shall not post, place, or display in any manner, any
sign, notice, picture, placard, or poster or any advertising that is visible outside the
Building without first obtaining Landlord's written consent.


5. Liens. Tenant shall not permit any mechanics', laborers' or materialmen's liens to
stand against the Premises, the Building or any Alterations for any labor or materials
furnished to Tenant or claimed to have been furnished to Tenant or to Tenant's agents,
contractors, or sublessees, in connection with work of any character performed or claimed
to have been performed on the Premises or Alterations by or at the direction or sufferance
of Tenant; provided, however, that Tenant shall have the right to contest the validity or
amount of any such lien or claimed lien. In the event of such contest, Tenant shall give to 
Landlord reasonable security as may be demanded by Landlord to insure payment thereof
and prevent any sale, foreclosure or forfeiture of the Premises or improvements by reason 
of such nonpayment. Such security need not exceed one and one-half times the amount of
such lien or such claim of lien or Tenant may record the bond contemplated by Alaska
Statute 34.35.072. Tenant shall immediately pay any judgment rendered with all proper
costs and charges and shall have such lien released or judgment satisfied at Tenant's own
expense. Without limitation of other rights, Landlord intends to exercise its right to post
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notices of non-responsibility under AS 34.35.065 ensuring that any lien does not attach to 


the underlying real property. The foregoing provisions respecting liens shall apply to all 


liens of any kind or nature asserted against the leased Premises or improvements thereon, 


including liens arising out of, incident to, or connected with the use and occupation of the 


lease Premises by Tenant. 


6. Use of Premises. The leased Premises shall be used for the operation of a "retail


marijuana store" and/or a "marijuana product manufacturing facility" as those terms are


defined in AS 17.38.900; Tenant may also sell items relating to the use and consumption
of marijuana, including "marijuana accessories", as defined in AS 17.38.900; or use the


space for any legal, non-marijuana retail or food industry purpose; but for no other


purpose without the prior written consent of the Landlord. Consumption, as defined by


AS 17.38.900, shall be permitted subject to applicable state and municipal law in


accordance with the provisions of Section 7.A. The Landlord makes no representation as


to the suitability of the location or zoning for the uses intended by Tenant and has


provided no representations or warranties that Tenant can obtain a license. It is the


obligation of the Tenant to confirm that its intended use is acceptable with the current
zoning and location of the Premises. In the event that Tenant is, after using best efforts,


unable to secure the proper marijuana license(s) from the State of Alaska and/or the


Municipality of Anchorage, fails to secure the approvals necessary to operate a retail


marijuana store and/or a marijuana product manufacturing facility or zoning prevents


Tenant from operating its marijuana business as described in this section, Tenant shall


immediately notify Landlord in writing of such, and Tenant shall be released from all


obligations under this Lease, with the exception of the obligation to complete any


necessary repairs or renovations to return the Premises back to its original condition prior


to Tenant's occupancy. In any such event, Landlord shall retain the full amount of the


security deposit as liquidated damages. Landlord intends to keep some personal property


at the Property, which is not intended to be transferred to Tenant. Landlord has until the


Commencement Date or, if Tenant executes its option to occupy the Premises early as set
forth in Section 2, the date of Tenant's early occupancy, whichever is earlier, to remove the


property.


7.A Consumption. Tenant may permit on-site "consumption" as that term is


defined in AS 17.38.900, but only if permissible under state and municipal law and conducted in 


strict compliance with such laws and the provisions of this Section 7 .A. Consumption will only 


be permitted once proper Alterations to the Premises, including but not limited to ventilation and 
security measures, are addressed to Landlord's standards, which may be more stringent than 


those required under law, but not unreasonably so. Alterations are subject to Section 5 and this 


this Section 7 .A. If consumption is permitted the Monthly Rent shall increase by one thousand 


dollars ($1,000.00) per month. 


7 .B Disturbance. The lawful manufacturing, sale, and consumption of marijuana 
shall not in and of itself be considered a disturbance or nuisance; however such activities must be 
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conducted in a responsible manner in compliance with all regulatory laws. Tenant shall not use 


the Premises in a manner that presents a safety or other liability risk or detracts from the 


neighborhood or the value of the leased Premises. Tenant shall not commit or allow to be 


committed any waste upon the Premises, or any public or private nuisance or other act or thing 


which disturbs the quiet enjoyment of any other tenant or neighbor. If any of Tenant's machines 


or equipment disturb any other tenant or neighbor, then Tenant shall provide adequate insulation, 


or take such other action as may be necessary to eliminate the noise, odors or other disturbance, 


at Tenant's sole cost. Tenant shall not, without Landlord's prior written consent, use, operate or 


install any electrical or mechanical equipment, machinery or mechanical devices in the Premises, 
except in compliance with the highest standards applicable to the use, operation or installation of 


such equipment, machinery or devices, generally recognized by the profession or industry in 


which Tenant is engaged, nor shall Tenant use the Premises, or any machinery or equipment 


therein, in such a manner as to cause substantial noise or vibration or unreasonable disturbance to 


others. Tenant agrees that Tenant, together with all other persons entering and/or occupying the 


Premises at Tenant's request or with Tenant's permission, will abide by, keep and observe all 


reasonable rules and regulations which Landlord may make from time to time for the 


management, safety, care and cleanliness of the Building, and the preservation of good order 


therein, and for the use of any parking areas adjacent to the Building. The violation of any such 


rules and regulations shall be deemed a material breach of the Lease by Tenant. 


7.C Legal Compliance. Tenant warrants that the operation of its business shall be


conducted in strict compliance with all applicable federal, state and local environmental, safety 


and other pertinent laws, rules, regulations and ordinances and that any alterations necessary to 
the Premises by reason of such covenants, conditions, restrictions, laws, rules, regulations and 


ordinances, subject only to the exceptions stated in Section 7.D. Tenant warrants that the Tenant 
represents and warrants to Landlord that there is no unreasonable risk to Tenant, Tenant's visitors 


and others using the Premises arising from Tenant's operations. Tenant shall indemnify, defend 


and hold harmless Landlord from and against any claim, liability, expense, lawsuit, loss or other 


damage, including reasonable attorneys' fees, arising from or relating to Tenant's use of the 
Premises and the actions and inactions of Tenant, its employees, subtenants, agents, guests or 


invitees. 


7.D. Marijuana Specific Law. Tenant also warrants that the operation of its business shall


be conducted in strict compliance with all applicable governmental laws relating to the 


regulation and legalization of marijuana and marijuana establishments. Landlord and Tenant 


recognize marijuana remains an illegal substance under the federal Controlled Substances Act 
and Tenant expressly agrees to indemnify, defend and hold harm.less Landlord from and against 
any claim, liability, expense, lawsuit, loss or other damage, including reasonable attorneys' fees, 
arising from or relating to Tenant's use of the Premises or Tenant's activities or any violations of 


federal law, at Tenant's sole cost and expense. Should Tenant's use of the Premises endanger in 


any way the Landlord's ownership, title, or right to possess the Premises, including through 


official warnings to cease and desist, warnings by Lenders, or the threat of seizure, Landlord 


shall be entitled to terminate this Lease, in its sole discretion, effectively immediately upon 
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notice to the Tenant. Landlord may, in its sole discretion, elect not to terminate the Lease and 


instead permit Tenant to remain in possession; however, Tenant may not continue to use the 
Premises to operate a marijuana establishment or for any purpose that threatens Landlord's 


ownership, title, or right to possess the Premises. The Tenant recognizes that the marijuana 


industry is a highly regulated industry, subject to change; in the event that regulatory law 


requires the Premises be altered for compliance purposes, Tenant agrees to make all Alterations 


at its own cost and subject to the provisions of Section 5. If Tenant cannot make sufficient 


Alterations to the Premises to achieve compliance, Landlord, in its sole discretion, may elect to 


terminate the Lease. 


7 .E Taxes. Tenant shall pay any and all taxes levied on personal property and trade or 


other fixtures in the Premises ( and that portion of the real property taxes attributable to the 


Tenant's personal property) and any license and excise fees and occupation taxes covering 


business conducted on the Premises, and, as Additional Rent, an amount equal to any sales taxes 


on rentals payable hereunder. Tenant shall pay any real property taxes payable on the Building 


and the realty described, and any assessments, current and future, based on the Lease 


Commencement Date for the Building. Tenant shall pay within ten (10) days after receipt of an 


invoice from Landlord setting forth such amount. Landlord agrees to provide the tax information 


and assessments, with any adjustments, promptly after such information is received from the 


Municipality of Anchorage. 


8. Tax on Rentals. If any governmental authority shall in any manner levy a tax on
rental payable under this Lease or rentals accruing from use of the Premises, or a tax in
any form against Landlord measured by income derived from the leasing or rental of the


Premises, such tax shall be paid by Tenant either directly or through Landlord; provided,


however, that Tenant shall not be liable to pay any net income tax imposed on Landlord.


I 9. Landlord Insurance. Landlord, at Landlord's sole cost and expense, shall


maintain in force during the term of this Lease a policy of insurance issued by a company
authorized to engage in the insurance business in Alaska, insuring the Building against


damage or destruction by fire and/or by perils covered by the standard form of extended


coverage endorsements to fire insurance policies in Alaska in effect at the time when the


policies are obtained. Tenant's use of the Premises is anticipated to increase the
Landlord's existing rate of insurance covering the Premises. Therefore, Tenant shall pay


to Landlord, as Additional Rent, all increases to building insurance over the base year of


2021. If Tenant's use of the Premises causes an increase in the premiums for Landlord's
hazard insurance, Tenant shall, on demand, reimburse Landlord for the full amount of any


such increase.


10. Maintenance and Repairs. Tenant accepts the Premises "as is; where is" in its


current condition. Tenant shall at all times throughout the Lease term at its sole cost


maintain and keep in first-class, clean condition and repair or replace as necessary: the


floors, ceilings, walls (interior and exterior), partitions, doors, glass, plumbing, paint,
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heating and ventilation systems, venting, lighting and ballasts, bathrooms, fixtures, electrical equipment, wires, and electrical fixtures, equipment and appurtenances thereof; as well as exterior doors and entrances, all windows and moldings and trim of all doors and windows. Damage by unavoidable casualty excepted, but not excluding damage from burglary or attempted burglary of the Premises. Without limiting the generalities thereof, Tenant shall keep the glass of all windows and doors clean and presentable, replace immediately all broken glass in the Premises; keep all plumbing clean and in good state of repair including pipes, drains, toilets, basins, remove all snow and ice from the sidewalk in front of the Premises and the rear entry area, maintain the landscaping, and keep all utilities within the Premises in a good state of repair. Tenant shall give Landlord prompt written notice of any defects or breakage in the structure, equipment, fixtures, or of any unsafe condition upon or within the Premises. Tenant shall only hire contractors and service providers approved by Landlord, who are licensed, bonded and insured. 
If Tenant fails to keep and preserve the Premises as set forth above, Landlord may, after providing a ten (10) day written notice to cure to Tenant, at its option, put or cause the same to be put in the condition and state of repair agreed upon. In such case, upon receipt of written statements from Landlord, Tenant shall promptly pay the entire cost thereof as Additional 


I 
Rent within ten (10) days of receipt. Landlord shall have the right, without liability, to enter the Premises for the purpose of making such repairs upon the failure of Tenant to do so, but only after providing Tenant with the required written notice.. Tenant shall conduct its business in such a manner as to cooperate with the Landlord when the Landlord is conducting the repairs required by the terms of this Lease so that access may be obtained at all reasonable times for such purposes. 


Landlord shall keep the roof, foundations and building structure of the Premises in a good state of repair, and shall accomplish such repairs as may be needed promptly (so as to not unreasonably interrupt the Tenant's business) after receipt of written notice from Tenant. Should such repairs be required by reason of Tenant's intentional or negligent acts or failure to act, Tenant shall promptly pay to the Landlord for the cost thereof as Additional Rent. Tenant shall immediately inform Landlord of any necessary repairs and Tenant shall make none of such repairs without Landlord's prior written consent, unless such repairs are of an emergency nature and the Tenant is unable to contact the Landlord in time to avoid additional damage to the Premises. Landlord shall not be liable for any failure to make any such repairs or to perform any maintenance required of Landlord hereunder unless such failure shall persist for an unreasonable time after written notice of the need of such repairs or maintenance is given to Landlord by Tenant. Except as otherwise specifically provided herein, there shall be no abatement of rent and no liability of Landlord by reason of any injury to or interference with Tenant's business or property arising from the making of any repairs, alterations or improvements in or to any portion of the Premises or building of which the Premises is a part or in or to fixtures, appurtenances and equipment therein. 
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Except to the extent of Landlord's sole negligence, Landlord and its agents shall not be 


liable for any personal injury (including death), loss (including loss of inventory and loss of 


business income), damage, injury, liability, of claims to the persons or property of Tenant, its 


employees, contractors, agents, invitees, regardless of the cause of the damage or injury, 


including but not limited to the following causes: theft, acts or omissions of third-parties, 


including other tenants of Landlord, any portion of the structure, fixtures, and appurtenance of 


the Building or Premises being out of repair, fire, steam, electricity, gas, water or rain, the 


breakage, leakage, obstruction, or other defects of pipes, sprinklers, wires, appliances, plumbing, 


air conditioning or light fixtures, regardless of whether the means of repairing the same is 


inaccessible to Tenant. Tenant will look solely to its own insurance for coverage of any loss. 


11. Americans With Disabilities Act. Landlord and Tenant agree that as allowed by


28 C.F.R. 36.201 (b ), Tenant shall be responsible for all compliance responsibility under


the Americans with Disabilities Act (42 U.S.C. 12101 et. seq.) related to Tenant's use and


occupancy of the Premises. Tenant agrees to indemnify and hold Landlord harmless from


any claim, demand, action or liability, either by a private person or a governmental entity,
under said act due to failure to comply with the terms of said act. The provisions of this


paragraph shall survive termination of this Lease.


12. Fire and Other Casualty. Should the Premises be damaged by fire or other
casualty, Landlord shall have no obligation to repair or rebuild the Premises. In such


event, the Parties shall have the option to terminate this Lease.. If Landlord shall elect to


continue this Lease in effect, it shall commence and pursue with reasonable diligence any


work necessary to restore and repair the Premises within thirty (30) days after the


happening of such damage. For the period from the occurrence of any damage to the


Premises to the date of the completion of the repairs ( or to the date of the termination of


the Lease if Landlord elects not to restore the leased Premises), the Monthly Rent shall be


abated in the same proportion as the untenantable portion of the Premises bears to the
whole thereof. However, there shall be no abatement if restoration or repair is delayed by


acts or omissions of Tenant, or the fire or damage is caused by the carelessness,


negligence or improper conduct of Tenant.


. Tenant and Landlord hereby mutually release each other from liability and 


waive all right of recovery against each other for any loss from perils insured against under their 


respective fire insurance policies, if any, including any extended coverage or endorsements 


thereto; provided, however, that this paragraph shall be inapplicable if it would have the effect of 
invalidating any insurance coverage of Landlord or Tenant. 


Restoration or repair work conducted in the common areas, or the noise or 


interference arising therefrom, shall not be deemed an eviction of Tenant, or a breach of this 


Lease, but Tenant's obligation to pay rent shall be abated during such period of time as Tenant is 


unable to conduct business at the Premises by reason of actual physical interference with use of 


the Premises as a result of such restoration or repair work. 
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13. Eminent Domain. If the entire Premises shall be taken by any public or
governmental authority under the power of eminent domain, the term of this Lease shall
cease as of the date of possession is taken by such authority and the rent shall be paid up
to that date. If only a part of the Premises or the Building shall be taken and the
remainder remains tenable for the purposes for which Tenant has been using the
Premises, then this Lease shall continue in effect, except that the rental shall be reduced
in proportion to the amount of the floor area (in terms of square feet) of the Building on
the Premises taken, and Landlord at its expense shall make all necessary repairs and
alterations to the Premises required by such taking, except Landlord's obligation to repair
is limited to the extent of its damages award actually received from the condemning
authority. All damages awarded for such taking may be retained by Landlord whether
such damage is awarded as compensation for diminution in the value of the leasehold or
to the fee of the leased Premises, but Landlord shall not be entitled to any portion of the
award made to Tenant for cost of removal of stock and fixtures. The term "eminent
domain" as used herein shall include the exercise of any similar governmental power and
any purchase or other acquisition in lieu thereof.


14. Indemnification. Tenant shall indemnify, defend and hold Landlord and its agents
harmless from and against all claims, demands, suits, costs, damages, injuries to persons
or property, expenses and actual attorney's fees arising out of or relating to the Premises
or any act or omission of Tenant, its employees, agents, contractors and invitees. This
indemnification includes, but is not limited to any negligent, wrongful, intentional, or
malicious acts or omission of Tenant, its agents, employees, invitees, or guests. Tenant
specifically acknowledges that the operation of a marijuana establishment bears inherent
risks, both known and unanticipated, including an increased risk of the occurrence of
criminal behavior. These risks could result in physical injury, death, emotional injury, or
other damage, to Tenant, Tenant's property, or third parties. Tenant understands that these
risks include but are not limited to risks from: skill level and familiarity with operating a
marijuana establishment, crowd management, compliance with any required security
plan, customer service, Tenant's own actions or omissions; the actions or omissions of
other individuals present in and around the Premises, the actions or omissions of
Landlord; and defects, both hidden and apparent, in the Premises. Tenant expressly
agrees to assume and accept all of these risks and indemnify Landlord, to the extent
covered by insurance except for acts caused by the sole negligence of Landlord and/or its
agent and the intentional acts of Landlord and/or its agent. Tenant voluntarily releases,
forever discharges, and agrees to hold harmless, defend and indemnify Landlord from
any liability, claims, demands, actions, or rights of actions to the extent covered by
insurance for any and all injury, death, and damage to Tenant, Tenant's property, and third
parties.


Notwithstanding any of the foregoing releases, Landlord shall indemnify, defend and 
hold Tenant harmless from and against any and all claims, causes of action, liability, damages, 
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costs and expenses (including all attorney's fees and costs), for injury to or death of persons or
loss of . or damage to property occurring on or about the leased Premises, or any breach or
violation by Landlord of the terms of this Leases, or in any manner arising out of Landlord's use
and occupation of the Premises, or the condition thereof, during the term of this Lease.


15. Liability Insurance. Tenant shall procure and maintain a policy of commercial
general liability insurance coverage, naming Landlord as an additional insured, which
coverage, pertaining to the leased Premises, shall not be less than $1,000,000.00 per
person for bodily injury or death to any one person, $2,000,000.00 in the aggregate per
accident or occurrence, and $500,000.00 for property damage. Such policy shall waive
subrogation against Landlord and shall be primary and noncontributory with respect to
any policy obtained by Landlord. Landlord may reasonably require, including at the
request of their insurance company or lender, that these limits be increased during the
term of this Lease in accordance with customary standards to adequately cover the risks
involved for the type of business being operated on the Premises. The insurance policy
shall be issued by companies authorized to do business in Alaska and shall be subject to
Landlord's review and acceptance. The policy shall provide that it may not be cancelled
or reduced without at least thirty (30) days prior written notice to Landlord. Tenant shall
furnish copies of certificates evidencing insurance coverage of the Premises to Landlord
annually and upon each renewal date.


Tenant shall, at Tenant's expense, obtain and keep in force during the Term workers
compensation insurance in statutory amounts and limits. If it becomes commercially feasible for
Tenant to maintain a policy of insurance covering its personal property during the Term, then
Landlord may require Tenant to insure its personal property with fifteen (15) days prior written
notice.


Tenant's obligation to procure and maintain public liability insurance is not in derogation
of, or in substitution for, Tenant's obligation to protect, defend, indemnify, and save Landlord
harmless under this Lease, it being understood that Tenant's obligation is not dependent upon or
limited to the amount or availability of insurance proceeds. Tenant's failure to procure and
maintain insurance as provided herein shall be a material breach of this Lease.


16. Default; Remedies.


16.A Tenant Default.


The occurrence of anyone or more of the following events shall constitute a
material default and breach of this Lease by Tenant regardless of the pendency of any
bankruptcy, reorganization, receivership, insolvency or other proceedings, in law, in equity or
before any administrative tribunal, which have or might have the effect of preventing Tenant
from complying with the terms of this Lease:
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1. The vacating or abandonment of the Premises by Tenant.


11. The failure by Tenant to make any payment of Monthly Rent, Additional Rent, or
any other payment required to be made by Tenant hereunder within thirty (30)
days of the date when due.


m. The failure by Tenant to observe or perform any of the covenants, conditions or
provisions of this Lease to be observed or performed by Tenant, other than
described in Section 16.A(ii) above, where such failure shall continue for a period
of thirty (30) days after written notice from Landlord to Tenant. If it is not
possible for Tenant to cure the failure within thirty (30) days, Tenant must
institute cure measures within the original thirty (30) day period and continue to
diligently pursue the same to completion.


iv. (a) The making by Tenant of any general assignment or general arrangement for
the benefit of creditors; (b) the filing by or against Tenant of a petition to have
Tenant adjudged a bankrupt or a petition for reorganization or arrangement under
any law relating to bankruptcy (unless, in the case of a petition filed against
Tenant, the same is dismissed within sixty (60) days); (c) the appointment of a
trustee or receiver to take possession of substantially all of Tenant's assets located
at the Premises or of Tenant's interest in this Lease, where possession is not
restored to Tenant within thirty (30) days; or ( d) the attachment, execution, or
other judicial seizure of substantially all of Tenant's assets located at the Premises
or of Tenant's interest in this Lease, where such seizure is not discharged within
thirty (30) days.


v. The chronic delinquency by Tenant in the payment of Monthly Rent, or any other
periodic payment required to be paid by Tenant under this Lease. "Chronic
delinquency" shall mean failure by Tenant to pay monthly rental, or any other
periodic payment required to be paid by Tenant under this Lease, within ten ( 10)
days for any three (3) months (consecutive or nonconsecutive) during any twelve
(12) month period. In the event of the chronic delinquency, at Landlord's option,
Landlord shall have the additional right to require that monthly rental be paid by
Tenant quarter-annually, in advance, for the remainder of the Term.


v1. The failure to maintain compliance with state and municipal marijuana 
regulations. Should the federal government legalize the recreational use of 
marijuana, Tenant must remain or become in compliance with federal regulations. 


16.B. Landlord Remedies.


In the event of any such material default or breach by Tenant, Landlord may at 
any time thereafter, with or without notice or demand and without limiting Landlord in the 
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exercise of any other right or remedy which Landlord may have by reason of such default or
breach:


i. Terminate this Lease by any lawful means, in which case Tenant shall · immediately
surrender to Landlord, peaceably and quietly, the Premises and all structures,
buildings, improvements, and equipment located thereon, and to execute and deliver
to Landlord such instrument or instruments, as shall be required by Landlord as will
properly evidence termination of Tenant's rights hereunder or its interest therein. In
such event, Landlord shall be entitled to recover from Tenant all damages incurred by
Landlord by reason of Tenant's default including, but not limited to, the cost of
recovering possession of the Premises; the cost of storing any property left at the
Premises; expenses of reletting, including necessary renovation and alteration of the
Premises, reasonable attorneys' fees, and any real estate commission actually paid; 
the "worth at the time of award" established by the court having jurisdiction thereof
of the amount by which the unpaid rent and other charges due for the balance of the
Term after the time of Tenant's default exceeds the amount of such rental loss for the
same period that Tenant proves could have been reasonably avoided. Unpaid
installments of Monthly Rent or other sums shall bear interest from the date due at the
rate of ten percent (10%) per annum. For purposes of this Section 16.B(i), "Worth at
the time of award" of the amount referred to above shall be computed by discounting
each amount by a rate equal to the prime rate ( or its equivalent) of as set in the Wall
Street Journal at the time of the award, but in no event more than an annual rate of ten
percent (10%). Reasonably efforts by Landlord to mitigate any default through re­
letting shall not require Landlord to re-let the space to another marijuana
establishment.


11. Enter the Premises upon prior written notice to Tenant not to be less than ten ( 10)
days, without terminating this Lease, and remove any property from the Premises
(storing the same for a reasonable amount of time at Tenant's expense), in which case
Landlord shall be entitled to enforce all of Landlord's rights and remedies under this
Lease, including the right to recover the rent and all other amounts due hereunder as
they become due. No re-entry or taking possession of the Premises by Landlord
pursuant to this Section 16.B(ii) or other action on Landlords part shall be construed
as an election to terminate the Lease unless a written notice of such intention is given
to Tenant or unless the termination thereof is decreed by a court of competent
jurisdiction. Landlord's election not to terminate this Lease pursuant to this Section


16.B (ii) or pursuant to any other provision of this Lease shall not preclude Landlord
from subsequently electing to terminate this Lease or pursuing any of its other
remedies.


iii. Maintain Tenant's right to possession, in which case this Lease shall continue in
effect, whether or not Tenant shall have abandoned the Premises. In such event
Landlord shall have the right to cure Tenant's defaults at Tenant's expense and shall be
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entitled to enforce all of Landlord's rights and remedies under this Lease, including 
the right to recover the rent and all other amounts due hereunder as they become due. 


1v. Pursue any other or additional remedy now or hereafter available to Landlord under 
the laws or judicial decisions of the State of Alaska, including, without limitation, the 
imposition of a landlord's lien against any property located within the Premises. 


The remedies set forth herein shall be deemed cumulative and not exclusive. 


16.C. Default by Landlord.


Landlord shall not be deemed in default unless Landlord fails to perform 
obligations required of Landlord within a reasonable time, but in no event later than thirty (30) 
days after written notice by Tenant to Landlord and Landlord's lender covering the Premises 
whose name and address shall have theretofore been furnished to Tenant in writing specifying 
wherein Landlord has failed to perform such obligations; provided, however, that if the nature of 
Landlord's obligation is such that more than thirty (30) days are required for performance, then 
Landlord shall not be in default if Landlord commences performance within such 30-day period 
and thereafter diligently prosecutes the same to completion; further, provided, however, that if 
Landlord's failure to perform is by reason of delay caused by force majeure, then the 
performance of that obligation shall be excused for the period of the delay. If Landlord does not 
perform, Landlord's mortgagee may perform in Landlord's place and Tenant may accept such 
performance. Upon the occurrence of default and subsequent failure by Landlord to cure or 
commence actions to cure as provided in this Section, Tenant shall, as Tenant's sole and 
exclusive remedy, have the right to terminate this Lease and seek damages to the extent they 
exist. . 


17. Notices. Any and all notices required or permitted under this Lease, unless
otherwise specified in writing by the party whose address is changed, shall be mailed,
certified or registered mail, or delivered, to the following addresses:


Landlord: 


Tenant: 


SMK Investments, LLC 
9940 Autumn Ridge Circle 
Anchorage, AK 99507 
907sunkim@gmail.com 


Hydk Enterprises, LLC 
301 E. Dimond Blvd 
Anchorage, AK 99515 


Any such notices shall be deemed effective on the date of delivery. The parties shall also 
provide courtesy copies over email to the addresses listed above when possible, however failure 
to provide notice over email is not grounds for insufficient notice. 
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18. Attorney's Fees. If either party brings an action to enforce the terms of this


Agreement or declare rights hereunder, the prevailing party shall be entitled to its
reasonable attorneys' fees and costs in any such action, on trial or appeal, to be paid by as


fixed by the court.


19. Rights or Remedies. Except insofar as this is inconsistent with or contrary to any
provision of this Lease, no right or remedy herein conferred upon or reserved to Landlord


is intended to be exclusive of any other right or remedy, and each and every right and


remedy shall be cumulative and in addition to any other right or remedy given hereunder,


or now or hereafter existing at law or in equity or by statute.


20. Waiver and Forbearance. Except to the extent that Landlord may have otherwise


agreed in writing, no waiver by Landlord of any breach by Tenant of any of its
obligations, agreements or covenants hereunder shall be deemed to be a waiver of any
subsequent breach of the same or any other covenant, agreement or obligation. Nor shall


any forbearance by Landlord to seek a remedy for any breach of Tenant be deemed a


waiver by Landlord of its rights or remedies with respect to such breach.


21. Cumulative Remedies. No remedy or election hereunder shall be deemed


exclusive but shall, wherever possible, be cumulative with all other remedies at law or in


equity.


22. Covenants and Conditions. Each provision of this Lease performable by Tenant


shall be deemed both a covenant and a condition. 


23. Right to Enter. Landlord may at all reasonable times during Tenant's business


hours have access to the Premises for the purpose of inspection and shall have access at
any time in the event of a suspected emergency. Landlord shall also be entitled to put "to
lease" or "for lease" signs in and about the leased Premises, and to show the leased


Premises to prospective tenants, during the last sixty (60) days of the Term, and during
any period of time after Landlord has given Tenant a notice of intention to terminate
under Section 16 of this Lease. Landlord mayenter the Premises at any time for the


purpose of posting notices of nonresponsibility.


24. Successors in Interest. This Lease shall be binding upon and inure to the benefit
of the respective heirs, successors and assigns of the parties hereto.


25. Subletting and Assignment. Tenant shall not voluntarily or by operation of law,
assign, transfer, mortgage, sublet, or otherwise transfer or encumber (all collectively


"Transfer") all or any part of Tenant's interest in this Lease or in the Premises, except


with Landlord's prior written consent, which shall not be unreasonably withheld, or


except to any marijuana establishment as that term is defined by AS 17.38.900, unless
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such assignment is to an entity wholly owned by Tenant. Change in membership interest 
in Tenant constitutes a Transfer for purposes of this Section. Any attempted Transfer 
without such consent shall be null and void, and shall constitute a breach of this Lease. 
No Transfer shall release any personal guarantor or Tenant from the obligations under this 
Lease, unless consented to by Landlord, in its sole discretion. 
1. 
26. Right of First Offer to Purchase. If during any time during this Lease, Landlord
desires to sell all or any portion of the Premises and/or Building, whether in an asset
transaction or, in substance, as a transfer of ownership interests, directly or indirectly,
pertaining to the Premises and/or Building intended to affect interests in the Premises
and/or Building, (herein called the "Offered Property"), subject to the provisions of this
Section, Landlord shall give Tenant a notice, (herein called the "Offering Notice")
offering to sell the Offered Property to Tenant at the purchase price and on the terms and
conditions contained therein. Within thirty (3) days after the Offering Notice is given to
Tenant, Tenant shall elect, by notice to Landlord to either (i) purchase the Offered
Property on the terms contained in the Offering Notice or (ii) refuse to purchase the
Offered Property as herein provided. Time shall be of the essence with respect to
Tenant's election, and any failure by Tenant to notify Landlord of its election shall be
deemed to be an election to refuse, and a waiver of Tenant's right to purchase the Offered
Propery in response to the Offering Notice. Landlord shall not be permitted to revoke the
Offering Notice with the 30-day period notice has been given to Tenant. If Tenant desires
to purchase the Offered Property, Tenant and Landlord shall enter into a purchase
agreement, the form of which shall be negotiated in good faith by the parties and must
include the terms set forth in the Offering Notice (the "Offer Contract"_.
Notwithstanding the foregoing, if the Parties are not able to agree upon a final form of the
Offer Contract, upon the request of either Party the Off er Contract shall be null and void
and the Parties shall have no further obligations to other to the extent contemplated by
this Section.


27. Holding Over. In the event that the Tenant holds over without Landlord
permission at or after the end of the term, the tenancy shall be deemed a month-to-month
tenancy commencing on the first day of the hold-over period and the rent during the
holdover period shall be one hundred and twenty-five percent (125%) of the rent being
charged at the end of the lease term.


28. Memorandum of Lease. Tenant agrees that Tenant will not record this Lease. At
the request of either Landlord or Tenant, the parties shall execute a memorandum of lease
for recording purpose in lieu of recording this Lease, in such form as may be satisfactory
to their respective attorneys.


29. Commission. Landlord and Tenant each warrant and represent to the other that
neither party has employed any real estate broker or agent in connection with this Lease.
Each party agrees to indemnify and hold the other harmless from any loss or cost suffered
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or incurred by it as a result of the other's representation herein being inaccurate.


30. Esto1mel Certificates. Tenant shall, at any time, and from time to time upon not
less than fifteen (15) days prior request by Landlord execute, acknowledge and deliver to
Landlord a statement in writing certifying that this Lease is in full force and effect and
unmodified ( or in full force and effect and modified and stating the modifications), the
dates to which the rent( s) and any other charges have been paid in advance, the date
Tenant entered into occupancy of the leased Premises and the date the Lease term expires,
the nature and amount of any claims of Tenant against Landlord arising as a result of this
Lease, and the existence and nature of any defenses or offsets claimed by Tenant against
enforcement of this Lease by Landlord; it being intended that any such statement
delivered pursuant to this paragraph may be relied upon by any prospective purchaser or
encumbrancer of the Premises. If Tenant shall fail to respond within fifteen ( 15) days
after receipt by Tenant of a written request from Landlord as herein provided, Tenant
shall be deemed to have certified and admitted the accuracy of information submitted by
Landlord in good faith to any prospective purchaser or encumbrancer in respect to this
Lease. 


31. Excuse for Nonperformance. Either party hereto shall be excused from
performing any or all of its obligations hereunder with respect to any repair and
construction work required under the terms of this Lease for such times the performance
of any such obligation is prevented or delayed by an act of God, floods, explosion, the
elements, war, invasion, insurrection, riot, mob violence, sabotage, inability to procure
labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, strikes, lockouts, action by labor unions, or laws or orders of
governmental agencies, or any other cause whether similar or dissimilar to the foregoing
which is not within the reasonable control of such party.


32. Construction of Lease. This Lease shall be governed by and construed in
accordance with the laws of the State of Alaska. The invalidity of any provision of this
Lease as determined by a court of competent jurisdiction, shall in no way affect the
validity of any other provision hereof. Words of gender used in this Lease shall mean and
include any other gender, and singular shall mean and include the plural and the plural
the singular, where applicable, and when the sense requires. Section and paragraph
captions are not a part hereof.


33. Time is of the Essence. Time is of the Essence.


34. No Accord or Satisfaction. No payment by Tenant or receipt by Landlord of a
lesser amount than the monthly rent and other sums due hereunder shall be deemed to be
other than on account of the earliest rent or other sums due, nor shall any endorsement or
statement on any check or accompanying any check or payment be deemed an accord and
satisfaction; and Landlord may accept such check or payment without prejudice to
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Landlord's right to recover the balance of such rent or other sum or pursue any other remedy provided in this Lease. 
3 5. Acceptance. This Lease shall only become effective and binding upon full execution hereof by Landlord and delivery of a fully executed copy to Tenant. 
36. Incorporation of Prior A�reements: Amendments. This Lease contains allagreements of the parties with respect to any matter mentioned herein. No prioragreement or understanding pertaining to any such matter shall be effective. This Leasemay be modified in writing only, signed by the parties in interest at the time of themodification.


Signatures to follow. 


IN WITNESS WHEREOF, the parties have executed this Lease on the day and year first hereinabove written by individuals with apparent and actual authority to execute this Lease. 
LANDLORD: 
SMK Investments, LLC 


lk: Sun Kim Its: Member 
TENANT: 
Hydk Enterprises, LLC 


By:_!-�-un ---
Its: Manager 
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PERSONAL GUARANTEE 


THIS PERSONAL GUARNATEE is entered into effective the __ day of October 2021 


by Hyon Yun and Dan Kim (individually and collectively a "Guarantor") in favor of SMK 


Investments, LLC ("Landlord"). 


RECITALS: 


A. As a condition of Landlord's consent to the Lease dated October __ , 2021


("Lease") between SMK Investments, LLC ("Landlord") and Hydk Enterprises, LLC 


("Tenant"), for the leasing of certain commercial real property in the building located at 2835 


Rose Street, Anchorage Alaska ("Leased Premises"), as more particularly described in the 


Lease; and 


B. Landlord is not willing to consent to the Lease unless Guarantor guarantees the


full and timely payment of all sums due under the Lease; and 


C. Guarantor is financially interested in Tenant;


As a material inducement to Landlord to consent to the Lease, and for other good and 


valuable consideration, the receipt and sufficiency of which is acknowledged, each Guarantor 


jointly and severally, irrevocably and unconditionally warrants and agrees as follows: 


Guarantor unconditionally and irrevocably guarantees to Landlord the full and timely payment of 


all sums due under the Lease. 


Guarantor agrees to effect the prompt and complete performance of each of the terms, covenants, 


conditions and provisions under the Lease on the part of the Tenant to be kept, observed and 


performed. 


Guarantor agrees to indemnify, defend and hold Landlord harmless from any claim, liability, 


expense, lawsuit, damage, including actual reasonable attorney's fees and costs, losses, arising 


out of or relating to the actions or omissions of Tenant, its agents, employees, contractors, and 


invitees regarding the Lease and Premises, including but not limited to any failure to pay the 


aforesaid sums or the failure to perform any of the terms, covenants, conditions and provisions of 


the Lease. 


Guarantor waives (a) all notice of acceptance hereof, protest, demand and dishonor, presentment 
and demands of any kind now or hereafter provided for by any statute or rule of law, (b) any 


right to require the Landlord to proceed against the Tenant or any other Guarantor for or pursue 


any rights or remedies with respect to the Lease including the right of Landlord to proceed 


against or exhaust any security of the Tenant held by Landlord or Tenant or any other remedy 


whatsoever in the Landlord's power, ( c) any defense arising by reason of any bankruptcy, 
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reorganization, discharge by the filing of bankruptcy, or discharge in bankruptcy of the Tenant or 


of the Lease, ( d) any defense arising by insolvency, lack of authority or power or dissolution of 


Tenant, or other attempt to render its obligations void, unenforceable or otherwise uncollectible, 


and ( e) any and all defenses relating to Landlord's failure to perfect a security interest in Tenant's 


property and/or impairment of collateral, it being understood that Guarantor shall remain liable 


regardless of whether Tenant or any such other party be found not liable thereon for any of the 


foregoing reasons. 


Guarantor agrees that (a) the sums due under the Lease and the Lease itself may be modified, 


amended, extended or terminated, (b) any party that is or may become personally liable under the 


Lease may be released from their liability, ( c) the Lease may be assigned, transferred or 


negotiated to a third party, ( d) Landlord may take or delay in taking or refuse to take, any and all 


action with reference to the Lease and this Guarantee (regardless of whether the same might vary 


the risk or alter the rights, remedies or recourses of the Guarantor), including specifically the 


settlement or compromise of any amount allegedly due, all without notice to, consideration to or 
the consent of Guarantor and no such acts shall in any way release, diminish or affect the 


absolute nature of Guarantor's obligations and liabilities. 


This Guarantee shall be one of payment and performance and not of collection. The liability of 


the Guarantor is primary and may be enforced before or after proceeding against the Tenant or 
without proceeding against the Tenant. Each Guarantor acknowled&es that its obligations 


under this Guarantee are joint and several, meanin& any individual Guarantor is 


responsible for the entirety of obliaations owed under the Lease. 


Guarantor agrees that he/she shall, without limiting the generality of the foregoing, be bound by 


this Guarantee in the same manner as though Guarantor were the Tenant under the Lease. 


This Guarantee, and all the terms, provisions and conditions is binding upon the Guarantor, and 


on his legal representatives, successors and assigns, and shall inure to the benefit of Landlord 
and its successors and assigns. 


In the event of any legal action or proceeding by Landlord against Guarantor, Landlord is 


entitled to recover all of its expenses and costs, including reasonable attorney's fees and costs, 


whether incurred after breach but before suit is filed, during suit, or on appeal. In all other 


actions or disputes between the Landlord and Guarantor, Alaska Rules of Civil Procedure 79 and 


82 shall apply to the award of costs and attorneys' fees. 


If any clause or provision of this Guarantee is illegal, invalid or unenforceable under present or 
future laws effective during the term of this Guarantee, then and in that event, it is the intention 
of the parties hereto that the remainder of this Guarantee shall not be affected; and it is also the 
intention of the parties to this Guarantee that in lieu of each clause or provision of this Guarantee 


that is illegal, invalid or unenforceable, there shall be added as a part of this Guarantee a legal, 
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valid and enforceable clause or provision as similar in terms to such illegal, invalid or 
unenforceable clause or provision as may be possible. 


This Guarantee shall be interpreted, construed, enforced and governed pursuant to the laws of the 
State of Alaska. Guarantor agrees and consents that, in the event any dispute shall arise which 
shall proceed to litigation, such litigation shall be conducted in state court in Anchorage. 


This Guarantee may be executed in one or more counterparts, each of which will be deemed to 
be an original and all such counterparts taken together will constitute one and the same 
instrument. This Guarantee may be executed and delivered by one party to the other by facsimile 
or e-mail (PDF) transmission, and counterparts executed and delivered in such manner will be 
fully binding and enforceable to the same effect as if an original had been executed and delivered 
instead. 


Date: 


S TATE OF ALASKA 


THIRD JUDICIAL DISTRICT 


LEASE AGREEMENT 


Signature to follow. 


Hyon Yun 


Guarantor's personal address: 


Guarantor's social security number: 


) 
) ss. 


) 
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LEASE AGREEMENT 


NOTARY PUBLIC in and for · \ ✓ cr-�tr :,
My Commission expires: 5Me :a\ 


1 
')()3..b 
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Date: 


STATE OF ALASKA 


THIRD JUDICIAL DISTRICT 


<-----·-·-., 


,O✓�-----JC--::__
Dan Kim 


Guarantor's personal address: 


Guarantor's social security number: 


) ss. 
) 


'JD'�\ The foregoing instrument was acknowledged before me this (a·-t-v1 day of � ¥le r , 
if �Y D(AV\ '6,ro 


NOTARY PUBLIC in and for oc. c\':'e,ff(? , Al�(,(4 
My Commission expires: J4nP '1>\ :lo.is , 
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Amendment 


This amendment is made this ___ day of December, 2021 ( effective date ) by and between
SMK Investments, LLC ( landlord) and HYDK Enterprises LLC (tenant)


("Building") located at 2835 Rose Street, Anchorage, Alaska, legally described as follows:
Lot 14, Block 1, COLLEGE HEIGHTS, according to the official plat thereof, filed under Plat No. P-395, Records of the Anchorage RecordingDistrict, Third Judicial District, State of Alaska.


a. Building insurance increases resulting from the cannabis business are borne by tenant.
b. The building owner permits 2 signs. 
c. Subleasing may permitted in the terms of the original lease( Tenant agree to provide the sublease information. ) 
d. Landlord will pay for one of the heating system replacement( cost not include electric, pluming part ) 
e. Landlord will replace for the current broken window ( front of the building )


IN WITNESS WHEREOF, the parties have executed this lease on the day and year first hereinabove written by individuals with apparent and actual authority to execute this amendment 


Date : __ l 2._, _t _\_i_o2._\ __ SMK investments, LLC ( Landlord )
Sun Kim ( Member )


YiDK enterprises, LLC ( tenant)
--¼-�---�---�-yon Yun (Manager)


6th








CORRESPONDENCE 


 







From: Marijuana Licensing (CED sponsored)
To: helenas62@yahoo.com; Brenda Butler; Jana Weltzin; Nathan Williams; Mercedes Curran; Kolleen Kessler
Cc: Marijuana Licensing (CED sponsored)
Subject: Reviewing Application: Green Growcer-Retail MJ Store-31005
Date: Friday, May 13, 2022 2:40:00 PM
Attachments: image001.png


image002.png


Hyon/JDW,
 
I am reviewing the application for a retail marijuana store mentioned in the subject line.
 
The image below is from your lease. …Units 2835A and 2835B…. This marijuana license application is for 2835 unit 1. Is 2835 Unit 1 the same as 2835A or
2835B? I don’t see an issue, I just want to make a note in our system for clarification. I will also save this email for the record.
 
Thank you
 
Jane P. Sawyer, Regulations Specialist
DCCED-Alcohol and Marijuana Control Office
550 W. 7th Avenue, Suite 1600
Anchorage, AK 99501
907-269-0490
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1. Premises, Landlord for and in consideration of the rents, covenants and conditions
hereinafter specified to be paid, performed and observed by Tenant, does hereby let, lease
and demise to Tenant units 2835A and 2835B, approximately 4,992 square feet of
improved real estate (“Premises”) within a commercial building (“Building”) located at
2835 Rose Street, Anchorage, Alaska, legally described as follows:













NOTIFICATIONS 
 







 Municipality of Anchorage 
____________________________________________________________________________________________________________________________________________ 
 


P.O. Box 196650   Anchorage, Alaska 99519-6650   Telephone: (907) 343-4316    Fax: (907) 249-7533    www.muni.org/clerklicensing 
 


Office of the Municipal Clerk 
Licensing 


 
 
May 26, 2022 
 
 
Marijuana Control Board 
c/o Ms. Joan Wilson, Director 
Alcohol & Marijuana Control Office 
550 West 7th Avenue, Suite 1600 
Anchorage, AK  99501 
 
 
RE:  Local Governing Body Action on State Marijuana License – HYDK Enterprises, LLC 
DBA Green Growcer 
 
 
Dear Ms. Wilson: 
 
In accordance with Anchorage Municipal Code 10.80.061A., the Municipal Clerk is protesting 
the state marijuana establishment license #31005 for a marijuana retail facility, doing business 
as Green Growcer. 
 
This applicant proposes to operate a marijuana establishment within the Municipality of 
Anchorage but does not possess all approvals needed to operate within the municipality. 
Currently, the applicant does not have an approved municipal marijuana license or an 
approved municipal special land use permit for marijuana. 
 
The Municipal Clerk will provide written notification to you when all required approvals, 
including final Assembly approval, have been obtained and this protest is lifted.  
 
 
Cordially,            
         
 
 
Mandy Honest       
Business License Official          
       
cc:   Ryan Yelle, Current Planning 


HYDK Enterprises, LLC 







 


 


 


 


Department of Commerce, Community, 
and Economic Development 


 


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


Anchorage, AK 99501 
Main: 907.269.0350


 
May 20, 2022 
 
University Area Community Council 
Attn: President or Chair 
VIA email: UACCPresident@gmail.com ; prideplace@aol.com       
Cc: info@communitycouncils.org  


 


☒ New Application                ☐ New Onsite Consumption Endorsement Application (Retail Only) 
 


3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community 
council or any nonprofit organization that has requested notification about pending applications for 
marijuana licenses.   
 
This letter serves to provide written notice to the above referenced entities regarding the above 
application (application documents will be sent separately via ZendTo).  
 
To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the objection within 30 days 
of the date of this notice. We recommend that you contact the local government with jurisdiction over 
the proposed premises to share objections you may have about the application. 
 
This application is scheduled to be considered by the Marijuana Control Board at its June 29-30, 2022,  
meeting.  
 
If you have any questions, please send them to marijuana.licensing@alaska.gov. 
 
Sincerely, 


 
Joan Wilson, Director 
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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 


 


 
May 20, 2022 
 
HYDK Enterprises, LLC 
DBA: Green Growcer 


Via email: helenas62@yahoo.com  
 
Re: Application Status for License #31005 – Retail Marijuana Store 
 
Dear Applicant:  
 
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 June 29-30, 2022, board meeting for Marijuana Control Board 
consideration. This date is subject to change. Any changes will be posted on our website, please check periodically 
to see if the date has moved. The meeting agenda gets posted on our website 7 days before the board meeting. 
Your appearance at the meeting in person, via Zoom, or telephonic is mandatory.  
 
The Zoom Meeting information will be on the homepage of our website under MCB Board Meeting here: 
https://www.commerce.alaska.gov/web/amco/  
 
Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.  
 
Sincerely, 


 
Joan Wilson, Director 
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OBJECTIONS 







June 17, 2022 
 
Ms. Joan Wilson 
Director, Marijuana Control Board 
550 W 7th Avenue, Suite 1600 
Anchorage, AK 99501 
Marijuana.licensing@alaska.gov 
 
Hyon Yun, Licensee 
Helenas62@yahoo.com 
 
Re:             Application for Retail Marijuana Store 
License Number: 31005  
Licensee:  HYDK Enterprises, LLC 
Physical Address 2835 Rose Street 
 
To Whom It May Concern: 
 
I live near the location proposed for a retail marijuana store on Rose Street, as referenced 
above.  I object to this application for the following reasons: 
 


1) The proposed store is very close to College Gate Elementary School, a K-6 school located 
at 3101 Sunflower Street (1½ blocks). The bus drop-off entrance to the school is on the 
north side of the school and is much closer to the proposed store than the school’s main 
entrance. 


2) The proposed store is one or two blocks from Highland Academy Charter School, a 6-12 
school located at 5530 E Northern Lights Boulevard (in the same building as ASD). 


3) The proposed store is just a few blocks from Winterberry Charter School, a K-8 school 
located at 4802 Bryn Mawr Court. 


4) The proposed store is on a block that is mostly residential. It is next to a residence and 
across the street from a residence. 


5) It is not clear whether adequate parking will be available at the location. The street is 
fairly narrow. On-street parking would be problematic for emergency access to College 
Gate Elementary School, and for access by residents of the neighborhood. 
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Thank you for the opportunity to comment. I would appreciate being notified by email or USPS 
of the action taken by the Board on this matter.  
 
Margaret Kugel 
3116 Wesleyan Drive 
Anchorage, AK 99508 
kugel@gci.net 
 
Cc: University Area Community Council 


UACCPresident@gmail.com 
 
Assemblymember Forrest Dunbar 
Forrest.Dunbar@anchorageak.gov 
 
Assemblymember Pete Petersen 
Pete.Petersen@anchorageak.gov 
 
Principal Darrell Berntsen, College Gate Elementary School 
Berntsen_darrell@asdk12.org 
 
Principal Amelia Johnson, Highland Academy 
Johnson_amelia@asdk12.org 
 
Principal Julie Pepe. Winterberry Charter School 
Pepe_julie@asdk12.org 
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