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DOC workers say they were wrongfully excluded from pandemic bonuses

Claire thycombo
The Seattl

OLYMPI.A — Most state
workers can expect a $1,000
bonus in July for staying on
at their jobs, but one group
of workers at the Depart-
ment of Corrections says
they have been wrongfully
excluded from getting it.

The Washington Feder-
ation of State Employees
says the agency is refusing
to pay 1,200 DOC workers
the $1,000 “recognition and
retention” bonus.

State workers continu-
ously employed from July 1,
2022, to July 1, 2023, are el-
igible for the bonus, meant
to recognize the work of
public servants during the
COVID-19 pande!

The department told
staff in early June that the
union’s employees aren’t

SCHOOLS

“We're still supportive of
it,” said Lon Garrison, the
organization’s executive
director. “But I have grave
concerns that the imple-
mentation of it is not being

asr ive as it could ti

eligible for the lump-sum

the union represents work

payment. A
for the department said that
the $1,000 payment wasn’t
included in an award from
an independent arbiter who
handles all “compensation
issues” for WFSE employ-
ees at DOC, and the agency
is “required to carry out”
the decisions of the arbiter.

Workers are signing a
petition to urge the state
to pay the bonus and union
representatives say they
intend to file grievances, a
complaint with the state’s
Public Employment Re-
lations Commission and a
lawsuit to get the issue ad-
dressed.

The Washington Feder-
ation of State Employees
represents about 15% of the
DOC’s roughly 8,000 total
workers. Many of the people

School districts have
bought new reading course
materials subsidized by the
state. New qualifications in
the science of reading will
be required for educators
teaching from kindergar-
ten through third grade
by July of 2025. Mika said
those courses have been
costly for the district and
ing for teach-

be.”

‘Unfunded mandate’

Cyndy Mika, superinten-
dent of the Kodiak Island
Borough School District,
said she moved to Alaska
last year from Texas. She
said a similar reading inter-
vention program was im-
plemented there, which led
to great improvements, but
it came with a significant
funding boost.

“I am a proponent of
this,” she said. “It’s just
that we feel like it's an un-
funded mandate.”

Mika estimated the
new law could cost Kodiak
schools between $2 million
and $4 million per year. The
district is getting an addi-
tional $80,000 annually from
a school funding increase
approved last year as part
of the reading bill, she said.

Grant Robinson, a
spokesman for the gover-
nor’s office, said by email
that any assertion that the
law was an unfunded man-
date is “patently false.” He
pointed to $117 million set
to be distributed to school
districts across Alaska over
five years for the new edu-
cation programs.

The bill included a $30
boost to the Base Student
Allocation, the state’s
per-student funding for-
mula, which equated to a
roughly 0.5% increase. The
Legislature also approved
a one-time $57 million pay-
ment last year to school dis-
tricts.

State lawmakers ap-
proved another $175 million
this year in one-time funds
for public schools, which
Gov. Mike Dunleavy ve-
toed down to $87.5 million.
School officials expressed
disappointment with the
smaller-than-expected
funding boost, and said it
would lead to difficult bud-
get decisions.

ALASKA

ers.

Under the law, districts
are required to develop in-
dividual plans for students
who cannot read well. Dej

F.

helpmg people rejoin their
communities after incarcer-
ation.

Jim Furchert, a com-
munity corrections officer
in Mount Vernon, said that
during the pandemic, he
and his colleagues ven-
tured out every day, risking
COVID, to work with people
reentering society.

“I got up, I went to work,
1 left my family at home,
I went and did a danger-
ous job at times and came
home at night,” Furchert
said. “And now, even though
that's been bargained,
someone has made the de-
cision we're not going to get
that. That’s real detrimen-
tal to our morale.”

Other DOC workers will
get the $1,000 payment,

summer school, asking,
“How are we supposed to
do that? There’s not a lot
of staff out here in the sum-
mertime.”

Gene Stone, superinten-
dent of the Lower Yukon
School District, said noti-
ﬁcauon requirements will

including workers not rep-
resented by any uniol
those represented by a di
ferent union — the Team-
sters — and managers at
the agency, said Bill Cop-
land, a DOC employee and
union shop steward through
WFSE.

“If DOC management
who worked from home
are getting this bonus, the
folks who worked on the
front lines of the pandem-
ic should get it,” said Mike
Yestramski, president of

E and a psychiatric so-
cial worker at Western State
Hospital, in a statement
this week. “That’s who it
was meant for. The contract
language clearly spells this
out.”

More than 400 workers at
the Department of Correc-
tions have signed a petition

“there’s not a whole infra-
structure that’s been built
up over decades.”

Rural-urban divide
Officials from some of
the state’s largest school
districts said there have
been some hiccups and ob—
stacles i

nve task in parts of Alaska
where the vast majority of
younger students could ex-
pect to find themselves in
reading intervention pro-
gra
“l[ 80% of your kids ar-
en’

y om
sioner Lacey Sanders said
by email that of the state’s
53 school districts, just five
or six had submitted plans
before a Sept. 1 deadline,
and that the state was pro-
viding feedback.

Mika said the Kodiak
district does not have the
funding to hire dedicated
reading intervention spe-
cialists, meaning “all of
this is going to fall on our
classroom teachers.” She
said teachers already have
full days of classes, which
‘would invariably push read-
ing intervention to after
school.

“Our teachers are al-
ready overwhelmed with
the day-to-day tasks of
teaching a class, and then

you have
kmd of an unintended con-
sequence,” he said. “It’s

pretty difficult to meet that
metric of all the meetings,

the progress monitoring
support.”

The law came with sub-
sidies from the state to buy
course materials and to pay
for some teacher develop-
ment. But rural school ad-
ministrators say more help
is needed with strained
budgets from years of flat
funding, high inflation and
high fuel costs.

Stone said the Lower
Yukon School District —
comprising roughly 2,100
students across 10 Western
Alaska villages — could ex-
pect to spend $518,000 per
year from its general fund
the Alaska

and monitoring the individ-
ual reading improvement
plan is what’s going to be
the hardest for our teach-
ers,” she said.

Staffing challenges
Under the Alaska Reads
Act, in addition to develop-
ing individual plans for stu-
dents who need

Reads Act.

“Mainly curriculum and
supplemental materials to
support some of the tutor-
ing and also to have a bud-
get for a summer school,”
he said.

At Yupiit School District,
headquartered in Akia-
chak, there were similar
concerns. i

7

new law, but they reponed
fewer concerns than their
counterparts in rural Alas-
ka.

Board

calling on that agency’s
management and the Office
of Financial Management to
pay the bonus.

‘The bonus was included
in a collective bargaining
agreement with state work-
ers, approved by the Leg-
islature earlier this year. It
covers the two-year budget
cycle starting July 1.

The Washington Federa-
tion of State Employees said
DOC management sent an
eemail this month saying the
union’s workers wouldn't be
receiving the bonus.

The email, provided to
The Seattle Times by the
union, sent to all staff stated
that employees represented
by WFSE at DOC “are not
eligible for the recognition
and retention lump sum.”

“The lump sum was
not included in any of the

law they are only required
to visit each school twice
per year. Shade asked, “And
that’s supposed to be help-
ful, how?”

The Legislature also
approved spending $5 mil-
lion this year to establish
the Anchorage-based Aly-
eska Reading Institute to
tutor students and provide
teacher development. Pro-
ponents said that would
be a valuable resource,
while from out-

president Margo Bellamy
said in an interview that
“we see this as a very viable

side Anchorage asked how
much di that would

compensation proposals
during 2023-25 CBA nego-
tiations and therefore was
not part of the interest ar-
bitration award,” the email
said.

Chris Wright, spokesper-
son for the Department of
Corrections, said all com-
pensation issues for WFSE
employees at the depart-
ment are handled through a
process called interest arbi-
tration.

Interest arbitration is
where a third party, an
arbiter, handles disputes
between parties who are
negotiating a collective bar-

ining agreement.

“The $1,000 lump sum
was not included in the ar-
biter award,” Wright said in
an email. “DOC is required
to carry out the decision of
the arbiter.”

out.”

Palmer Republican Sen.
Shelley Hughes was one
of the bill's primary sup-
porters and disputed that
depiction. Alaska’s reading
bill evolved over years and
was modeled on measures
that worked in states like
Mississippi, she said, which
saw great success in im-
proving literacy.

In an interview, she
acknowledged that larg-
er school districts would
have a greater capacity to

make beyond
ka.

program,” and that she has Alas

so far heard little concern
from Anchorage parents.
In Fairbanks, Kate
LaPlaunt, assistant super-
intendent for elementary
schools, and Chane Beame,
executive director of teach-
ing and learning, said the
district has been focused on
improving reading. Many
of the requirements they
found “logical and intui-
tive,” and that they would
complement what the dis-
trict was already planning.
But, LaPlaunt said, “I
don't disagree at all with
the rural school districts.
The requirements for in-
terventions for students
certainly does have a price
tag associated with it,” add-
ing, “To do it very well could
cost quite a bit of money
that is not coming from the
state.’
The state has hired six
reading intervention spe-
ialists who will work with
the lowest-performing 25%
of Alaska schools. Sanders,
the deputy education com-
missioner, said by email
t all the have

help, schools are asked to
provide after-school read-
ing instruction and the
option of summer school.
Parents would also need
to be notified 10 times per
year on their childs read-
ing deficits and the child’s

efforts to improve.

Anne Shade, child de-
velopment department di-
rector at Bristol Bay Native
Association, works closely
with two local school dis-
tricts. She said that a na-
tionwide shortage of edu-
cators is making it difficult
to hire additional staff for
after-school classes and

Scott Ballard is striving to
center Yup'ik culture in ev-
erything the district does,
and said that he felt like
the Alaska Reads Act was
doubling down on failed
policies, with more asses:
ments and parental notif
cations.

The bill was written to
require “culturally respon-
sive education” and Indige-
nous language learning for
reading specialists. Ballard
said the district has scram-
bled to find qualified educa-
tors who are fluent in both
Yup'ik and English, but that

been hired and are current-
ly being trained. The state
anticipates the reading
ecialists will work with
12 schools in the first year,
Sanders said, and more the
following year.

However, under the new

@
g

“Abit bumpy’

Lawmakers left Juneau
last May bitterly divided
over whether the new law
would lead to positive out-
comes.

The Alaska Reads
Act passed unanimously
through the Senate, but
squeaked through the
House by one vote on the fi-
nal day of last year’s legisla-
tive session. Gov. Dunleavy
had the bill,

the law’s req;

But she said after several
years, Alaskans should be
able to judge whether the
new programs have started
improving literacy.

“This first year is going
to be a bit bumpy,” she said,
adding, “I think we're going
to have to have a little grace
for the districts — this first
year or two.”

Anchorage Sen.
Loki Tobin, a Democrat
and chair of the Senate
Education Committee,
was a aide who

with Robinson, his spokes-
man, saying the measure
was not merely about im-
proving test scores.

“It’s about transform-
ing the trajectory of young
Alaskan lives,” he sald
“Literacy is an essential
skill in modern society. A
person who never learns to
read limits their opportuni-
ties in life.

However, four Bush
Caucus members in the
House wrote strongly in op-
position of the act last Feb-
ruary. Dillingham indepen-
dent Rep. Bryce Edgmon
said recently that some of
his concerns about the po-

i ti

g to bear.
He said the bill may
have been well-intentioned,
but that “it was rushed. It
wasn't that well thought

worked on the bl]l She has
advocated for a substantial
increase to the state’s per-
student funding formula,
and said that would be key
to ensuring the reading
law’s success.

“We knew that there was
going to be struggles,” she
said. “I don’t think any of
us could have anticipated
inflation and the tight labor
market, and all the other
struggles.”

“It’s a good policy,” she
added. “Every child has
a human right to learn to
read. Every child should be
prepared and ready to en-
ter into kindergarten with
all the tools they need in
their toolkit to be success-
ful in their academic jour-
ney. Now, it just takes us
being reflective to say what
is missing to making that
actually happen.”
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Woman hospitalized after being
struck by vehicle along Homer Spit

Anchorage Daily News

A woman from Arkansas
who was struck by a vehicle
Friday afternoon along the
Homer Spit was hospital-
ized in stable condition as
of Saturday, police said.

Lily Casteel, 21, from
Arkansas was wa]king near
Mile 2 of the Homer Spit
just before 5 p.m. Friday
when a vehicle being driv-
en by an 18-year-old from

ASA Beverages LLC

is making application for a new

Homer “veered over into
the oncoming lane and bike
path,” striking Casteel, the
Homer Police Department
said in a social media post.
Casteel suffered what
police described as major
injuries. She was trans-
ported to South Peninsula
Hospital in Homer and lat-
er flown to an Anchorage
hospllal police said.
of Saturday

afternoon, Casteel was in
stable condition and no

charges had been made, Ryan Binkley

police dispatcher Devon
Wilson said. Police were not
releasing additional infor-
‘mation about the incident.

Homer Spit Road was
closed for several hours
Friday evening while police
investigated, and has since
reopened.
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YouTuber pranked 8-year-old at Target, so locals
gave child a shoppmg spree

Sydney Page
The Washington Post

‘When T.J. Lyles II took his 8-year-old
son, Gabe, for a quick shopping trip to
Target, the last thing he expected was for
Gabe to be pranked by a group of strang-
ers.
But when he and his son were walking
through the electronics aisle at Lyles’s lo-
cal Target store in Connecti-

cut, on Saturday, three men approached
them.

They asked Lyles and his son — who
has bilateral severe-to-profound hearing
loss, and usually wears hearing aids — if
they wanted to take part in a “fill-a-cart
challenge,” in which they would be blind-
folded and given 30 seconds to fill a shop-
ping cart with items.

“Whatever was in the cart, they would
pay for,” Lyles said the men offered. “My
little guy really wanted to do that.”

Lyles said the men told him and his son
that they are affiliated with the popular
YouTuber “MrBeast,” whose real name is
Jimmy Donaldson. MrBeast has a sprawl-
ing audience across several social media
platforms, and — in addition to creating vi-
ral videos — is known for his philanthrop-
ic endeavors. In January, for instance, he
covered the cost of cataract surge:
1,000 people who were blind or near-} .

When the men mentioned MrBeast
to Lyles and Gabe, “my son lit up like a
Christmas tree,” said Lyles, explaining
that Gabe is a big fan of the social media
star.

“One of his main dreams is to be a
YouTuber, and he wants to be famous. He
thought this was his chance,” Lyles said of
his son.

‘While the men were outlining the rules
of the challenge, Lyles said, Gabe leaned
in closer because he was having a hard
time hearing them. He then told the men
he is partially deaf, to which they replied:
“That’s exactly who we are looking for,”
Lyles said.

Before agreeing to participate, Lyles
asked a Target employee about the legit-
imacy of the challenge, and “he couldn’t
confirm it because he’s not a manager,”
Lyles said.

So, to satisfy his eager son, Lyles
agreed that they would partake in the fill-
a-cart challenge together. About 10 sec-
onds in to the 30-second challenge, though,
Lyles heard the three men run away
while he and his son were still blindfolded,

excitedly filling their carts.

“At that point, I'm taking off my blind-
fold, and I now have to tell my son that he
got pranked,” Lyles said.

The men were not affiliated wilh Mr-
Beast, and the challenge was a

Gabe was shocked and hum)llated
Lyles sai

“He’s in tears, and I'm lrymg to calm
him down. He was devastated,” Lyles said.
“He’s a very loving kid. He wants to see the
best in people.”

Lyles said he was “angered to the nth
degree,” and decided to post about the in-
cident on Facebook.

“I do not know what type of sick indi-
vidual targets kids with special needs,”
he wrote in the post. “I understand as an
adult I should have known better but hon-
estly I did not think someone would be as
disgusting to stoop that low.

Lyles’s hope in shanng the story, he
said, was to prevent the same pranksters
from hurting other children.

“I just want to make sure this doesn’t
happen to other kids,” he said. “That’s
‘what really kills me.”

Shortly after Lyles shared the Face-
book post, it came to the attention of the

Gabe Lyles after his shopping spree at Target in Southington, Conn., on July 2. The day before, he was in
tears after being pranked at the store. The Washington Post obscured the license plate for privacy reasons.

Photo by T.J. LYLES Il

chair of the town’s Commission for Per-
sons with Disabilities.

“This little boy was left in tears in an
aisle blindfolded,” said Melissa Lapi-
la Ha]lgren “That is, on every level, not
okay.”

She reached out to Lyles to ask for the
full story.

“1 feel personally responsible to protect
every disabled person in my community,”
she said.

Once they spoke, she knew she wanted
to help them out.

“I summoned my commission and got
a majority emergency vote, and we were
able to allocate some funds to help this lit-
tle boy,” she said.

Along with another commissioner,
Lapila Hallgren stopped by the Target
store, and asked staff if the company would
be willing to match their donation of $200
for Gabe to have a shopping spree at Tar-
get. They agreed.

“It was absolutely fabulous,” said
Lapila Hallgen “His day was going to be
turned around.”

“Despite the unfortunate circumstanc-
es of this event, our store team members
were delighted to assist, and it’s been a

“This little boy was left in tears
in an aisle blindfolded. That is,
on every level, not okay.”

— Melissa Lapila Hallgren, chair of Southington,
Connecticut's Commission for Persons with
Disabilities

pleasure getting to know Gabe and his
family,” a Target spokesperson said in an
email to The Washington Post. “We're also
grateful to the Town of Southington Com-
mission of Persons with Disabilities for
their gift to Gabe.”

‘When Lapila Hallgren told Lyles the
news, “I cried on the spot,” he said. “I
could not believe that they would do some-
thing that nice.”

Lapila Hallgren arranged for Gabe’s
$400 shopping spree to take place Sunday,
the day after the prank. “It was a holiday
weekend, but there was urgency to this,”
she said. “I didn’t want this little boy to
have to wait.”

Gabe, who is an only child, was “over
the moon,” his father said, and filled his
cart with toys, games and stuffed animals.

“Thank you so much, everybody, for
making my dream come true,” Gabe said
in an Facebook video from the Target

parking lot, right after the shopping spree.
“Thank you all who did this for me.”

After the story aired on local news, one
of the pranksters posted a YouTube video
of Lyles and Gabe being pranked, which
Lyles said he believes was edited to ex-
clude the exchange about his son’s dis-
ability, as well as the prankster saying he
works for MrBeast. The Post reached the
prankster by phone, and he denied editing
the video.

MrBeast did not respond to a request
for comment from The Post, but Lyles said
representatives of the YouTuber contacted
his family.

Although the incident was deeply dis-
tressing for his son, Lyles said, it taught
him a valuable lesson: 's too good to be
true, then it usually is.

It also reinforced that there are good

ple out there.

“I'm so happy it ended this way for
him,” he said. “We hope it inspires people
to do nice things for others.”

FROM PAGE A1

TWITTER

app’s heaviest users. He
removed all legacy check
marks — Twitter’s years-
long way to assure users
that posters are really who
they say they are — sow-
ing distrust and leading to
large financial consequenc-
es for major brands that

“Twitter is the place where us boomers
talk about what the kids are up to on
TikTok. That role as a filter for the strangest
and best of the internet has moved (from
Twitter) over to TikTok. The mainstream
audience and the rest of the world is getting
that information from TikTok now.”

~ Neeraj K. Agrawal, 34, director of communications at Coin Center,
a

were easily i
under the new system. He
then sold blue check marks,
which ensured amplifica-
tion to anyone willing to pay
$8 a month, allowing scam-
‘mers and grifters to crowd
out the replies to popular
tweets. Interesting content
has been down ranked in
favor of pay-to-play blue
check mark replies, some
of which push crypto scams
and pornography.

Musk also flooded the
“for you” timeline with his
own tweets, driving away
users who came to the ser-
vice to follow friends and in-
terests outside of the plat-
form’s billionaire owner.

“Before, if I saw some-
one was verified, they’d
have to have done some-
thing of note to get it,” said
Ryan Fay, a theater direc-
tor in Atlanta. “Now, I can't
trust anyone who claims to
be a journalist and has a
check mark because they
paid for it, and I don’t know
if they have any credentials
or knowledge. Seeing a blue
check now means this per-
son is using Twitter to try to
sell me something or some
sort of scamming.”

Musk also fired Twitter’s
Trust and Safety team, al-
lowing harassment and
abuse to explode across the
platform unchecked. He’s
banned prominent journal-
ists and liberal activists.
He’s railed against LGTBQ
people and declared the
word “clsgender" aslur. If
that wasn't enough to drive
the most dedicated Twit-
ter users away to greener
pastures, last week he be-
gan limiting the number of
tweets users could read,

policy think tank, and a heavy Twitter user

blocking nonpaying users
from being served more
than 600 tweets per day.

All of this has led users
to stop relying on the ser-
vice. Daniel, 17, a rising
senior in a

said Daniel, the high school
senior. “TikTok is really
good at hitting you with
multiple things you're in-
terestedin.”

Walid Mohammed

high school who asked to
be referred to by his first
name only because he’s un-
derage, said that Twitter is
simply “not the spot” any-
more. “People my age are
going to Instagram and Tik-
Tok before they go to Twif
ter,” he said.

Some of Twitter’s strug-
gles predate Musk. The
company had been hem-
orrhaging celebrities and
high-profile figures in en-
tertainment and media
for years as they moved to
more visual-focused plat-
forms, and has long faced
difficulties retaining young-
er users.

Twitter’s biggest strug-
gle is that it’s an arcane fol-
low-based social network,
meaning users must man-
ually seek out other users
to follow to receive content,
and if a user has no fol-
lowers, it’s very hard to be
heard. Contrast that with
an app like TikTok, which
delivers content through a
highly sophisticated algo-
rithmic feed. This means
that even a user with zero
followers on TikTok can
reach millions on their first
video, no followers needed.

TikTok also allows users
to consume a breathtak-

founder of the
ners Club, a marketing
agency, said that TikTok
has replaced Twitter as
his go-to source for news
and entertainment. “I used
to go to Google,” he said,
“then I went to Twitter, and
now I use TikTok for infor-
mation and news.”
Popular memes and
catchphrases emerge first
on TikTok, teenagers say,
and don’t make their way
onto Twitter until weeks lat-
er, making Twitter feel like
a less culturally relevant
place.
“Twitter is the place
where us boomers talk
about what the kids are up
to on TikTok,” said Neer-
aj K. Agrawal, 34, direc-
tor of communications at
Coin Center, a cryptocur-
rency policy think tank,
and a heavy Twitter user.
“That role as a filter for the
strangest and best of the
internet has moved (from
Twitter) over to TikTok.
The mainstream audience
and the rest of the world
is getting that information

Pink Cadillac LLC, located
at 369 Muldoon Road,
Anchorage, AK, 99504 is

ing amount of i
jammed into each short vid-
e0. “People on TikTok are
absorbing so much more
content than on Twitter,”

ADN.com

applying for a
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from TikTok now.”

Amanda J Feuerman, an
adjunct instructor in social
media marketing at UCLA,
said that Twitter has failed
to make itself appealing to
the younger generations,
while TikTok has emerged
as “a trusted source for in-
formation” among younger
generations.

“You've got a whole new
generation of news influ-
encers who are being invit-
ed to the White House,” she
said. “Biden certainly isn't
inviting Twitter influencers
to the White House. I think
it lends a degree of credibil-
ity to TikTok "

For a long time, Twit-
ter was the default plat-
form where government
and public officials turned
to get their message out
and reach constituents.
But that role too has been
subsumed by TikTok. For
instance, when Gov. Josh
Shapiro of Pennsylvania
sought to communicate up-
dates on the 1-95 bridge col-
lapse, he turned to Til
working with a slew of Tik-
‘Tok news influencers to get
real-time information out
about the collapse and the
government’s response.

“Where people are find-
ing community and trusted
sources of information is
changing,” said Annie New-
man, Shapiro’s director of
digital strategy. “Reaching
people where they are re-
quires a proactive, all of the
above approach ... we're
going to keep engaging di-
rectly with Pennsylvanians
where they are — whether
it's their local newspaper or
their favorite TikTokers.”

Grant Goodman, 23, an
actor in Georgia, said that,
“Nowadays, people send

do tweets.”

“I get geography Tik-
Toks, attorneys, tons of po-
litical analysis, entertain-
ment coverage,” he said.
“There’s alot of interesting,
educated people covering
geography, food science,
chemistry, election predic-
tions, cutting-edge informa-
tion, all kinds of stuff that T
used to rely on Twitter for.”

Goodman blames
Musk’s chaotic changes for
making Twitter unusable.
“Since the Elon Musk take-
over, I see all these terrible
people in my feed,” he said.
“The worst replies are now
prioritized to the top.”

Meme accounts are also
fleeing Twitter. The own-
er and administrator of @
RightWingCope, a Twitter
account that documents
right-wing internet ephem-
era, who asked to remain
anonymous to protect his
identity, said, “The quality
scussions [on Twitter]
has gotten worse, mainly
because Twitter blue ac-
counts are pinned to the top
and spam is much worse on
the site.

He now receives far
more links to political Tik-
Toks than tweets, a sign he
says that TikTok is the new
hub for politics. “People
are communicating politi-
cal stories through TikTok
more than ever,” he said. ‘A
TikTok video is much more
engaging than reading a
Twitter thread, it's also
more digestible.”

As part of its role as
the internet’s global town
square, Twitter served as
a hub for pop culture and
comedy. But the boom in
hate speech and harass-
ment since Musk took over
has permanently altered

S

users say. “Iwitter does not
have that sense of commu-
nity and playfulness,” said

lex Falcone, a comedian
in Los Angeles.

Falcone, like many co-
medians, now uses TikTok
to reach audiences and
workshop jokes. “There
was a time where Twit-
ter was good for posting a
thought and the responses
would help me tease out
a thought,” he said. “At
some point it turned into
just people saying, ‘you're
stupid and the actual inter-
actions with people dried
up. Whereas on TikTok, the
comments are super in-
sightful, and there’s a play-
fulness. It reminds me of an
improv game.”

TikTok position as the
internet’s new town square
could face some competi-
tion from Threads, Meta’s
new app, which is essential-
ly a Twitter clone. The app
launched on Wednesday
evening, immediately at-
tracting high-profile celeb-
rities and content creators.
Its sign-ups after less than
two days of existence to-
taled 70 million, making it
the fastest-growing new
site ever.

Some are not yet ready
to fully make the switch
from Twitter to Threads.
“Engagement on Twitter
has been lower,” said Tiffa-
ny Fong, a content creator
who grew a large audience
on Twitter by covering the
FTX meltdown earlier this
year. “If I got more engage-
ment on Threads, I'd switch
over to Threads.”

However, she added, “If
1 got footage of something
notable I wouldn't think to
post it on Twitter,” she s:
“I'd think I'd post it on
Tok.”
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GETTING A LINE ON SHIP CREEK SALMON

EMILY MESNER / ADN

People fish for salmon in Anchorage's Ship Creek as rain falls on Saturday.

FROM PAGE A1

HOUSE GOP

and the GOP’s far-right
Freedom Caucus held little
sway.

There is no realistic
chance that the Democrat-
ic-controlled Senate will
go along with the House
version approved Friday,
which includes limits on
abortion, transgender tran-
sition treatment, diversity
training and other matters.

The Senate is almost cer- wol

tain to return to the House
a defense bill stripped of
those controversial Repub-
lican amendments.

The bill would then face

an uncertain future as i

some House Republicans
who pushed through the
amendments have vowed
to hold the line, though
some of them made similar
promises during the recent
conflict over raising the
government’s borrowing
power yet still couldn’t pre-
vent its passage in the end.

The House bill that was
approved on a largely par-
ty-line vote came out of the
Armed Services Commit-
tee last month on a vote of
58-1 — a testament to the
way these defense mea-
sures have been treated
in the past. Those bills his-
torically have been vigor-
ously debated, sometimes
amended but ultimately
passed with overwhelming
majorities in favor.

The current bill, which
has a price tag of $886 bil-
lion, includes a 5.2% pay
raise for military person-
nel; more funding to sup-
port Ukraine in its war with
Russia; and other measures
designed to deal with rising
threats, especially from Chi-
na. When it hit the House
floor, however, members of
the Freedom Caucus called
for votes on a series of di-
visive amendments on so-

ANCHORAGE

Woman dies in Glenn
Highway single-vehicle
crash near Eagle River

Anchorage Daily News

A woman was killed Friday evening
when the car she was riding in veered off
the Glenn Highway south of Eagle River

and crashed, the

scene, police said. The vehicle’s driver

Police De-

and two other passengers, which includ-

ed a juvenile, were taken to the hospital

with injuries that police described as
life i

ent said.
Pollce and medics responded to the
scene of the collision along the inbound
Glenn near the weigh station — south of

the Eagle River Loop Road

fore 6:30 p.m. Friday, the dej

in an online statement. An

gation found that a Ford Crown Victoria
had lost control and left the roadway, po-

lice said.

A woman who was one of the car’s

exit — just be-
ent said
initial investi-

Police said the identity of the woman
who died will be released once next of kin
have been notified. No charges were filed
as of Friday night and police are continu-
ing to investigate the circumstances of
the crash, according to the dej

The collision shut down multiple lanes
of the inbound Glenn
hours Friday evening while police investi-

ment.

Highway for several

ated the scene, causing significant traf-

fic delays.

passengers was pronounced dead at the

CRIME & COURTS

Police investigating death of
woman found in northeast
Anchorage home as homicide

Anchorage Daily News

The death of a woman
found inside a Mountain
View home earlier this
week is now being inves-
tigated as a homicide, the
Anchorage Police Depart-
ment said.

Officers were called
to the 700 block of North
Flower Street just after
8:15 a.m. Wednesday be-
cause a woman was dead
in the home, police said.

“Officers made ob-
servations that have

The current bill, which has a price tag of $886 billion, includes a
5.2% pay raise for military personnel; more funding to support
Ukraine in its war with Russia; and other measures designed to

deal with rising threats, especially from China. When it hit the

House floor, however, members of the Freedom Caucus called for

votes on a series of divisive amendments on social policy.

individuals, the defense
bill approved by the House
includes a series of addi-
tions attacking what some
Republicans call a “far left
ideology.”

The amendments includ-
ed a ban on the teaching
of critical race theory. An
amendment called for the

happen on the defense bill,
but likely only if the most

The anti-woke initiatives
in the defense bill echo
what have

are jettisoned.

The amendments that
were added to the defense
authorization bill, howev-
er, highlight the degree to
which cultural and social
ﬂash pomls have become

creasing diversity, equity
and inclusion. In the eyes
of some Republicans, a
“woke” military is a weak
military. They argue that
the Biden administration
has injected cultural issues
into the military, whether on
abortion or diversity, equity
and inclusion priorities.
House Democrats faced
a difficult choice — to vote
against a defense bill that
included much that they
liked and wanted, knowing
that a “no” vote could be
used against them in their
upcoming elections to sug-
gest they were anti-mili-
tary, or to support a bill that
included provisions anath-
ema to their personal be-
liefs, their party’s diverse
base and in some cases
the views of the majority
of Americans. In the end,
Democrats largely united
against the amended bill.
After the vote, McCar-
thy hailed the bill's passage
and questioned why Dem-
ocrats had walked away
from America’s troops by
opposing it, though the last
word on who supports the
final version of the bill will
come later in the year.
McCarthy, who gov-

done in some states where
they control both the legis-
lature and the governor’s
office, including restricting
how the country’s racial
history can be taught in
schools and limiting discus-
sion of gender and identity

fora i
Republican base.

Since the Supreme
Court ended the constitu-
tional right to abortion a
year ago, Republicans in
several states have enact-
ed highly restrictive mea-
sures limiting abortions. On

iday, for instance, Iowa
Gov. Kim Reynolds, a Re-
publican, signed a law pro-
hibiting abortions after six
weeks, with some excep-
tions. The bill was similar to
one passed e: year
by the Florida legislature
and signed by Republican
Gov. Ron DeSantis, a pres-
idential candidate.

Republicans differ on
whether they want to see

part ol’ the

national legislation re- a

stricting abortion. The de-
fense bill represents the
first effort at imposing the
equivalent of federal policy.
In almost every test case
since the court’s decision in
Dobbs v. Jackson Women’s
Health Organization, voters
have shown their support
for protecting a woman’s
right to choose, including in
last year’s remarkable bal-
lot measure in Kansas. The
six-week bans go well be-
yond what now is a nation-
al consensus on the issue,

g

Republican elected of-
ficials are gambling that
these issues not only mo-
tivate their base but ap-
peal to a broader section
of the electorate. DeSantis
has built his presidential
campaign on proclaiming
that his state is “where
woke goes to die” and that
he would do for the nation
what he has done for Flor-
ida.

These issues will play out
between now and Election
Day 2024, with Biden and
the Democrats branding
Republicans as captured by
the party’s “extreme MA-
GA” wing, using Trump’s
“make America great
in” slogan. The Republi-
can presidential nomination
campaign already shows
the direction the party is
heading, with cultural and
social issues dominating
the messaging from most of
the candidates.

All of that mlght be ex-
pected. What wasn't ex-
pected is that this debate
would spill over to the is-
sue of national defense,
long considered an area of
consensus. The notion of
the military as largely in-
sulated from partisanship

prompted them to take a
closer look at the circum-
stances surrounding the
death,” police wrote in a

or what circumstances
prompted officers to
closer look, citing an ongo-
ing invesﬁgaﬁon.

Police

H

next day, the department
posted an update saying
her death was being inves-
tigated as a homicide.
Police have released
few details about the wom-
an’s death. Department
spokeswoman Cherie Za-
jdzinski did not answer
questions Friday about
how the woman died

Department also isn't pub-
licly identifying the woman
for now, a decision that Za-
jdzinski said was made “to
protect the integrity of the
investigation.” Police have
notified the woman’s next
of kin about her death, ac-
cording to Zajdzinski.

LOEWEN / Alaska Volcano Observatory / U.S. Geological Survey via AP
Alow-level ash plume rises from the Shishaldin Volcano, captured in

ALASKA NEWS

an Alaska Volcano Obsenvatory webcam image on Friday.

Volcano in Aleutians
spews ash cloud,
draws weather service
warning for pilots

Associated Press

An erupting volcano in
Alaska’s Aleutian Islands
sent a towering cloud of ash
into the air Friday, prompt-
ing the National Weather
Service to issue an inflight
warning to pilots.

The Shishaldin Volcano
began erupting July 11, ac-
cording to the Alaska Vol-
cano Observatory. A U.S.
Coast Guard overflight
confirmed lava erupted the
same day within the sum-
mit crater.

A significant explosion
at 1:09 a.m. Friday pro-
duced an ash cloud that
reached up to 40,000 feet
and drifted south over the
Pacific Ocean. A second
smaller explosion at 7:10
a.m. Friday reached about
15,000 feet.

The National Weather
Service issued a inflight

used as an industrial abra-
sive. The powdered rock
can cause a jet engine to
shut down.

The volcano is 679 miles
southwest of Anchorage
near the center of Unimak
Island, the largest island in
the Aleutians. False Pass,
a village of 40 people, is on
the island’s east side.

The volcano is a sym-
metrical cone that is 10
miles in diameter at its
base. It rises to 9,373 feet
and is the highest peak in
the Aleutians.

Shishaldin is one of the
most active volcanoes in
the Aleutian volcanic arc.
Most eruptions are small.
An event in 1999 spewed an
ash column that reached
45,000 feet.

The voleano is moni-
tored with seismic and in-
frasound sensors, satellite
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Alaska Entity #10237156

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

Hillside Roots, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective June 23, 2023.

-V

Julie Sande
Commissioner






AK Entity #: 10237156
Date Filed: 06/23/2023
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Articles of Organization

Domestic Limited Liability Company

Web-6/23/2023 4:09:34 PM
1 - Entity Name

Legal Name: Hillside Roots, LLC

2 - Purpose
Retailer of misc. goods and any other lawful purpose.
3 - NAICS Code
459999 - ALL OTHER MISCELLANEOUS RETAILERS
4 - Registered Agent
Name: Jana Weltzin
Mailing Address: 901 Photo Ave 2nd Floor, Anchorage, AK 99503
Physical Address: 901 Photo Ave 2nd Floor, Anchorage, AK 99503
5 - Entity Addresses
Mailing Address: 501 Raspberry Road, Anchorage, AK 99518
Physical Address: 8639 Toloff Street , Suite 1 , Anchorage, AK 99503
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

AMCO RCVD 8/31/2025%|ge 1 of 1





AK Entity #: 10237156
Date Filed: 06/23/2023
State of Alaska, DCCED

THE STATE

"ALASKA

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

Domestic Limited Liability Company

Initial Biennial Report

Entity Name: Hillside Roots, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10237156 information this entity must submit the Statement of Change form

Home Country: UNITED STATES for this entity type along with its filing fee.

Home State/Prov.: ALASKA Name: Jana Weltzin
Physical Address: 8639 TOLOFF STREET , SUITE 1, Physical Address: 901 PHOTO AVE 2ND FLOOR,
ANCHORAGE, AK 99507 ANCHORAGE, AK 99503
Mailing Address: 501 RASPBERRY ROAD, ANCHORAGE, Mailing Address: 901 PHOTO AVE 2ND FLOOR,
AK 99518 ANCHORAGE, AK 99503

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.

Manager
Member

Full Legal Name Complete Mailing Address % Owned

x

Jerry Workman 501 Raspberry Road, Anchorage, AK 99518 100 X

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

NAICS Code: 459999 - ALL OTHER MISCELLANEOUS RETAILERS
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

Entity #: 10237156 AMCO RCVD 8/31/ 202F§'=|ge 10f 1
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LIMITED LIABILITY COMPANY
OPERATING AGREEMENT OF
HILLSIDE ROOTS, LLC
an Alaska limited liability company

THIS LIMITED LIABILIT\@ EQ%E?\NY OPERATING AGREEMENT (this “Agreement”) is entered
into to be effective as of , 2023 (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 Hillside
Roots, LLC, an Alaska limited liability company (the “Company’’).

Section | - 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
Hillside Roots, LLC and the known place of business of the Company shall be at 8639 Toloff Street, Suite
1, Anchorage, Alaska 99507, 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 Il - Definitions

Unless otherwise defined in this Agreement, the following terms set forth in this Agreement shall
have the meanings set forth in this Section II:
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“Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections 10.50.010 through
10.50.995, as amended from time to time (or any corresponding provisions of succeeding law).

“Affiliate” means, with respect to any Member, any Person: (i) who is a member of the Member’s
or Member’s Family; (i) 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:

(M admit one or more additional or substitute Members;

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

(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.

Page 3 of 27





DocuSign Envelope ID: 81F7C6F2-7209-48A6-AA0E-COAA2DFCBEC1

(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 V1 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 111 - 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 1V - Distributions

41 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.

42 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 Manager may approve;

5.2.8. Todo 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.

54. 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.  Acopy 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.

6.4. Notice of Meetings. Except as provided in this Agreement, written notice stating the date,
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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
guorum at any meeting of Members. Business may be conducted once a quorum is present.

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

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

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

6.11. Action by Members without a Meeting. Any action required or permitted to be taken at a
meeting of Members may be taken without a meeting if the action is evidenced by one or more written
consents describing the action taken, circulated to all the Members with an explanation of the background
and reasons for the proposed action, signed by that percentage or number of the Members required to take
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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
or with respect to the Interest.
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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
shall be distributed in accordance with Section 7.4.4.
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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)
or liquidated following the purchase of a Transferring Holder’s Interest, the installment obligation shall be
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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
apply and distribute the proceeds of such liquidation, or distribute the Company’s assets in kind, as follows
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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
who was or is a party or is threatened to be made a party to any threatened, pending, or completed action,
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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
the application of that provision to other persons or circumstances, or to any other extent, will not be
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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 XI1 — 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
determination within sixty (60) days after the arbitrator has been selected. The decision of the arbitrator
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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 I1l. 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 X111 - Agreement of Spouses of Members

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

Section X1V — Representation -

The parties all acknowledge that the JDW, LLC (“Firm” and/or “Counsel”), prepared this
Agreement as a courtesy, but that currently the Firm only represents Managing Member Jerry Workman in
his individual Capacity. In the event the Company desires to engage the Firm to represent the Company
and its subsidiaries in the near future, all members agree and have been advised of the following:

The Firm representation of the Company, its subsidiaries, and Jerry Workman (a Member /
Manager) in their respective individual capacities creates conflicts of interests;

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

The Members hereby are advised by Counsel to seek the advice of independent counsel;

The Members are afforded and encouraged to seek the advice of independent counsel;

The Members have received no representations from Counsel or Firm about this Agreement,
including without limitation, the tax consequences of this Agreement;

The Members are hereby advised by Counsel that this Agreement may have tax consequences;

The Members hereby are advised by Counsel to seek the advice of independent tax counsel; and

The Members have had the opportunity to seek the advice of independent tax counsel.

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

Page 17 of 27





DocuSign Envelope ID: 81F7C6F2-7209-48A6-AA0E-COAA2DFCBEC1

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

DocuSigned by:

by Norkman
Jerry Werkmarbosoitamaging Member
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EXHIBIT A

Members, Capital Contributions, and Interest

Full Required Paid Contribution Total Remaining Percentage

Contribution Ownership
Jerry Workman $TBD $TBD $TBD 100.0%
TOTALS: $TBD $TBD $TBD 100%
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EXHIBITB
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. Tothe 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. Ifany 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. Allitems of income, gain, loss, deduction, or credit required to be stated separately
pursuant to Code Section 703(a)(1) shall be included in computing taxable income or loss;

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

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

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

1.12,5. If the Adjusted Book Value of Company Property differs from its adjusted basis
for federal income tax purposes, then in lieu of the depreciation, amortization, or cost recovery deductions
allowable in computing taxable income or loss, the depreciation, amortization (or other cost recovery
deduction) shall be an amount that bears the same ratio to the Adjusted Book Value of such Property as
depreciation, amortization (or other cost recovery deduction) computed for federal income tax purposes for
such period bears to the adjusted tax basis of such Property. If the Property has a zero adjusted tax basis,
the depreciation, amortization (or other cost recovery deduction) of such Property shall be determined under
any reasonable method selected by the Company; and

1.12.6. Any items that are specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

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

2. Allocations. After making any special allocations contained in Section 2.5, remaining Profits and
Losses shall be allocated for any Fiscal Year in the following manner:

2.1. Profits.

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

2.1.2. Second, Profits shall be allocated proportionately among the Members until the
cumulative Profits allocated to each Member under this subparagraph equal the cumulative Priority Return
each Member has received through the end of the Fiscal Year plus Losses, if any, allocated to the Member
under Section 2.2.2; and

2.1.3. Third, Profits shall be allocated to the Members in accordance with their
Percentage Interests.
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2.2. Losses.

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

2.2.2. Second, Losses shall be allocated to the Members in proportion to the cumulative
Profits previously allocated to the Members under Section 2.1.2 until the cumulative Losses allocated
pursuant to this subparagraph to each Member are equal to the cumulative Profits previously allocated to
each Member under Section 2.1.2; and

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

2.3. Loss Limitations.

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

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

2.4, Section 704(c) Allocations.

2.4.1. Contributed Property. In accordance with Code Section 704(c) and the
Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income, gain, loss, and
deduction with respect to any property contributed (or deemed contributed) to the Company shall, solely
for tax purposes, be allocated among the Members so as to take account of any variation between the
adjusted basis of the property to the Company for federal income tax purposes and its fair market value at
the date of contribution (or deemed contribution).

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

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

2.5.1. Company Minimum Gain Chargeback. Except as set forth in Regulation Section
1.704-2(f)(2), (3), (4), and (5), if during any Fiscal Year there is a net decrease in Company Minimum Gain,
each Member, prior to any other allocation pursuant to this Section 1V, shall be specially allocated items of
gross income and gain for such taxable year (and, if necessary, succeeding taxable years) in an amount
equal to that Member’s share of the net decrease of Company Minimum Gain, computed in accordance
with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain pursuant to this Subsection
shall be made first from gain recognized from the disposition of Company assets subject to Nonrecourse
Liabilities to the extent of the Minimum Gain attributable to those assets and, thereafter, from a pro rata
portion of the Company’s other items of income and gain for the taxable year. It is the intent of the parties
hereto that any allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under
Regulation Section 1.704-2(f).

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

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

2.5.4. Nonrecourse Deductions. Nonrecourse Deductions for a Fiscal Year or other
period shall be allocated among the Members in proportion to their Percentage Interests.

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

2(%i).

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

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

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

2.8. Returns and Other Elections. The Manager shall cause the preparation and timely filing of
all tax returns required to be filed by the Company pursuant to the Code and all other tax returns deemed
necessary and required in each jurisdiction in which the Company does business.

2.9.  Annual Accounting Period. The annual accounting period of the Company shall be its
Fiscal Year. The Company’s Fiscal Year shall be selected by the Manager, subject to the requirements and
limitations of the Code.

2.10. Knowledge. The Members acknowledge that they understand the economic and income tax
consequences of the allocations and distributions under this Agreement and agree to be bound by the
provisions of this Exhibit B in reporting their taxable income and loss from the Company.

2.11.  Amendment. The Manager is hereby authorized, upon the advice of the Company’s tax
counsel, to amend this Exhibit B to comply with the Code and the Regulations promulgated under Code
Section 704(b); provided, however, that no amendment shall materially affect the distributions to an
Member without the Member’s prior written consent.
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. 4 - . \rcha
Transferring Holder’s Interest Pursuant To Section VI

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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EXHIBITD
SPOUSAL CONSENT

I, , being the spouse of Jerry Workman, hereby acknowledge that | have read
and agree and consent to all of the terms and conditions of the foregoing Limited Liability Company Operating
Agreement (“Agreement”). [ understand that said Agreement may affect certain rights that I may have in the
equity of Hillside Roots, LLC (the “Company”), held of record by my spouse, and that in the event of my
spouse’s death or the dissolution of our marriage or in certain other events, my spouse, the Company or the
other members of the Company, as the case may be, may have the option under said Agreement to purchase
from me any portion of the Interest in which | may have a marital property Interest, notwithstanding the
provisions of any will, property settlement agreement, court order or decree of dissolution of marriage to the
contrary.

Dated:

Signature

Print Name
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LETTER OF INTENT TO LEASE

This Letter of Intent ("LOI") is intended to document the mutual understanding and intent of
the Parties regarding the Lease and Option Agreement dated July 1, 2023, between Toloff
Properties, LLC (collectively, "Landlord") and Oleander, Inc. ("Tenant"). This LOI serves to clarify
specific key points and expectations of both Parties concerning the Lease and option

agreement:

This letter is not a contractually binding agreement between the parties and shall only serve

as a listing of the terms and conditions used in a formal written agreement between the

parties.

PROPERTY: 8639 Toloff Street, Suites 1 & 3, Anchorage, AK 99507

(shall be referred to as "the Property" moving forward)

Lease Base Rent: Tenant shall pay no rent for (i) any first partial month and (ii) the first
full calendar month of the term. Tenant shall pay the Landlord a reduced rent of $6,000
on or before the fifth day of the term's second and third full calendar months. After
that, the Tenant shall pay the Landlord the full rent amount of $12,000 per month on or
before the fifth day of each succeeding month. Any leasehold improvements made, and
trade fixtures installed by the Tenant shall not increase the monthly rent.

Sublease: Tenant has the right to sublet the leased Property, subject to written consent
from the Landlord.

o Tenant wishes to sublet to Melted Glacier, LLC for the product manufacturing
license operations.

o Tenant wishes to sublet to Hillside Roots, LLC for the retail marijuana operations.
o Any sublet entity must obtain a valid license for the activity on the Property.

Lease Term: The initial term shall be three (3) years, with one option to renew the Lease
for an additional three (3) years with an 8% rent increase.

Use: Operating a commercial marijuana product manufacturing license and marijuana
retail license.
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This LOL is intended to clarify the Parties’ intentions and not to modify or replace the terms of
the Lease and Option Agreement. Any amendments or changes to the Lease shall be made in
accordance with the provisions outlined in the Lease itself.

Both Parties acknowledge their understanding and agreement with the points outlined in this
Letter of Intent by signing below.

Toloff Properties, LLC (Landlord)

DocuSigned by:
rﬂ% 11/1/2023
By: Date:

N\——E4203C9A1AACAEB...
Its: Managing Member

Oleander, Inc. — Jerry Workman, its Vice President

G Date:ﬁ/,/ Zﬂ/\j,
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Why is this form needed?

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

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

Section 1 — Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Hillside Roots, LLC License Number: |10837

License Type: Retail Marijuana Store

Doing Business As: Hillside Roots

PremisesAddress: | 8639 Toloff St. Suite 1

City: Anchorage State: |Alaska | ZIP: |99507

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Jerry Workman

Title: Manager, Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

another marijuana establishment license?

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

10097 - Retail, 10190 Retail, 10098 - Std Cultivation, 10856 - Prod. Manufacturing , 10828 Prod Manufacturing

=
[Form MI-00] (rev 3/1/2022) Page10f3
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Alcohol and Marijuana Control Offic
550 W 7th Avenue, Suite 160
Anchorage, AK 9950
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0
1

marijuana.licensing@alaska.gov

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

Phone: 907.269.035
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

0

Section 4 - Certifications

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

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

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

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

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

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

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

SRR

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

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

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

=

s —

Slisgs

—

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

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

hakis|is)s

®
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials
Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

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

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

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

All marijuana establishment license applicants:

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete ,
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other

documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in 1
this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application a

commit the crime of unsworn falsification.

Jerry Workman OM M/ly//}%@)

Printed name of licensee ature of licensee

—— —
[Form M1-00] (rev 3/1/2022) Page30of3
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& M Alcohol and Marijuana Control Office
QOVETAR, 550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

- v
AMC 0 https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

N 9

Alaska Marijuana Control Board

i Form MJ-07: Public Notice Posting Affidavit

Vigor ov*

Why is this form needed?

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

conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

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

considered complete.

Section 1 - Establishment Information

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

Licensee: Hillside Roots, LLC License Number: ({0837

License Type: Retail Marijuana Store

Doing Business As: Hillside Roots
Premises Address: 8639 Toloff St. Suite 1
City: Anchorage State: (Alaska | ZIP: |99507

Section 2 - Certification

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

proposed premises:

start Date: AUGUst 11, 2023 end pate: AUQUSE 21, 2023
Home Depot bulletin board - 1715 Abbott Road, Anchorage, AK 99507

Other conspicuous locatijon:

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete application,
and | know the full content thereof. | declare that all of the information contained herein, and evidence or other documents
submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in this application, or
any attachment, or documents to support this application, is sufficient grounds for denying or revoking a license/permit. | further
understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to fals:fy an application and commit the crime of

unsworn falsification.

\\\\\\\\Illl IHII///
ro! B :‘Urg
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Jerry Workman s ; 2
Printed name of licensee % '._. PUBLIC ..-'*§
z; : oS A-0 Q\OQ Ly

,*_ \ My commission expires:

s s 22
@ ay of 20 -

Subscribed and sworn to ﬁ’mmm\\
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S O Anchorage, AK 99501

| 7 marijuana.licensing@alaska.gov
‘ AMCO ‘ ‘ https://www.commerce.alaska.gov/web/amco
| L RLVE R/ S | Phone: 907.269.0350

Alaska Marijuana Control Board

OWTR;,-LO«\& Form MJ-08: Local Government Notice

Why is this form needed?

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

boundaries of city that is within a borough, both the city and the borough must be notified.

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

considered complete.

Section 1 - Establishment Information

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

Licensee: Hillside Roots, LLC License Number: 10837

License Type: Retail Marijuana Store

Doing Business As: Hillside Roots
Premises Address: 8639 Toloff St. Suite 1
City: Anchorage State: | Alaska | ZIP: 199507

Section 2 - Certification

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

. Municipality of Anchorage Date submitteq: 08/11/2023
Miranda Honest/City Clerk

Local Government(s)

Name/Title of LG Official 1: Name/Title of LG Official 2:

Abbott Loop Community Council

08/11/2023

Community Council: Date Submitted:

(Municipality of Anchorage and Matanuska-Susitna Borough only)

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

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete (i~
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or

other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute
11.56.210 to falsify an application and commit the crime of unsworn falsification.

DocuSigned by:

Jerry Workman )Wq (Nortman.
Printed name of licensee Signature of ITEaMBEHs" -

[Form MJ-08] (rev 3/24/2022) Pagelof1l
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

|
1

Alaska Marijuana Control Board

¥
o

%@_9«“?' Form MJ-09: Statement of Financial Interest

23 7 ¥

Why is this form needed?

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

306.015(a).

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

Section 1 - Establishment Information

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

Licensee: Hillside Roots, LLC License Number: | 10837

License Type: Retail Marijuana Store

Doing Business As: Hillside Roots
PremisesAddress: (8639 Toloff St. Suite 1
City: Anchorage State: | Alaska | 2IP: |99507

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Jerry Workman

Title: Manager, Member

-

[Form MI-09] (rev 3/2/2022) Page 10f2
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

You must be able to certify the statements below. Read the following and then sign your initials in the boxes to the right: Initials

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

license is being applied for.

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

| understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigatiop
(FBI), and that | have the opportunity to complete or chalienge the accuracy of the information contained in the FBI

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

16.34.

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete '
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or /
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denying
or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11,56.210 to falsify
an application and commit the crime of unsworn falsification.

Jerry Workman MM

Printed name of licensee ature oﬂicensee

’
[Form MJ-09] (rev 3/2/2022) Page20f2
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Alcohol and Marijuana Control Ottice
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

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

Phone: 907.269.0350
Marijuana Establishment
Form MJ-17c: License Transfer Application

Why is this form needed?

This form must be used to apply for a transfer of ownership to another person and/or location of a marijuana establishment license
under 3 AAC 306.045 and 3 AAC 306.046. This transfer application must be completed and submitted to AMCO’s Anchorage office,
along with all necessary supplemental documents and fees listed in Form MJ-17b: License Transfer Application Checklist, before a
transfer of ownership, including a change that affects the controlling interest of an entity, and/or location will be considered by the
Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit a separate
completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee (from): Hillside Natural Wellness, LLC License Number: | 10837
License Type: Retail Marijuana Store
Doing Business As: Anchorage Dispensary Hillside Natural Wellness
Premises Address: 8639 Toloff St. Suite 1
City: Anchorage State: | Alaska ZIP: | 99507
Email: shkalula@mac.com
Local Government: Municipality of Anchorage
¢/ | Regular ownership transfer Transfer of controlling interest in the licensed entity Transfer of location

Section 2 - Transferee Information

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

Licensee (to): Hillside Roots, LLC Alaska Entity # | 10237156
Mailing Address: 501 Raspberry Rd
City: Anchorage State: Alaska zIP: |99518

Doing Business As: Hillside Roots

New Premises Address
(Skip if you are not changing

location):

City (skip if you are not Local Government (skip if

changing location): you are not changing location):

State of AK Business License #: | 2182488 Business Phone: |480-330-4033

Designated Licensee (a licensee who will be the main contact): | Jerry Workman

Contact Email: jerry@raspberryroots.com Phone # 480-330-4033

*

[Form MJ-17¢] (rev 1/11/2023) Page1ofé





[@; Alaska Marijuana Control Board
“me FOrm MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

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

If more space Is needed, please attach additional completed coples of this page.

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

e If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

e _If the applicant s a partnership or limited partnership, list each partner holding any Interest and each general partner.

Entity Official Name: | Jerry Workman

Title(s): Manager, Member Phone: (480-330-4033 | % Owned: | 100
Email: jerry@raspberryroots.com

Mailing Address: 501 Raspberry Road

City: Anchorage state:  Alaska ZIP: 199518
Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZiP:

Entity Official Name:

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

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): ; Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: I State: ZIP:
S o (s
[Form MJ-17¢] (rev 1/11/2023) 10837 Page 2 of 4
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N _J form MJ-17c: License Transfer Application

% Alaska Marijuana Control Board

]

TR -
Section 4 - Other Licenses
Ownership and financial interest in other marijuana establishments: Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect v

finandial interest in any other marijuana establishment that is ficensed in Alaska?

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

10097 - Raspberry Roots Retail

10098 - Raspberry Roots Standard Gultivation
10856 - Raspberry Roots Product Manufacturing
10828 - JAM Sessions Product Manufaciuring
10190 - Midtown Roots - Retail

Section 5 — Authorization

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

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

JDW Counsel - Attorney Jana Weltzin and Staff
Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: _Amitials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

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

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

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

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response
in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revokin
a license/permit. | further understand that it is a Class A misdemeanor u QURNWIER i

application and commit the crimegf unsworn falsification. OV BA

res— =
Signazare of Notary Public

= #pmm _ai:r the State of %M

Jerry Workman f & '
DLEomppission expires: ﬁg%w
j@_%a_ﬂia 20

Printed name of transferee Y/
Subscribed and sworn COMMIMANNE this ay of

[Form MJ-17¢] {rev 1/11/2023) Page3of4
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Alaska Marijuana Control Board

Form MI-17c: License Transfer Application

M

Section 7 - Transferor Certifications

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

I hereby certify that the undersigned represents a contr
current licensee (either the sole proprietor or the contro
license, and that the information on this form is true, correct, an
of any itemn or response in this application, or any attachment, or
denying or revoking a license/permit. | further understand thatitisa
an application and edmmit the crime of unsworn fi 111,%5;.%:. OFFICIAL SEAL

Si’gnature of transferor

Adam Boyd

Printed name of transferor

Signature of transferor

John Grissom

Printed name of transferor

Signature of transferor
Matthew Peterson

Printed name of transferor

[Form MI-17¢] (rev 1/11/2023)

Amy Weiman
Notary Public-State of Alaska

esented.

olling interest of the current licensee. | additionally certify that i, as the

liing interest of the currently licensed entity) approve of the transfer of this
d complete. | understand that any falsification or misrepresentation
documents to support this application, is sufficient grounds for
Class A misdemeanor under Alaska Statute 11.56.210 to falsify

My Comm. Expires >~ 21262 1 157 of Noary Public

Notary Public in and for the State of P«O‘S\(&-)

My commission expires: 2-U ’7/07«6'

Subscribed and sworn to before me this <év't\:lay of %Q%Ms_t ., 20 23 .

Signature of Notary Public

Notary Public in and for the State of

My commission expires:

Subscribed and sworn to before me this day of , 20
Signature of Notary Public
Notary Public in and for the State of
My commission expires:
Subscribed and sworn to before me this day of , 20
PRI T TR
Page4ofa
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£ Jo%  Alaska Marijuana Control Board
“w.« Form MIJ-17c: License Transfer Application

Section 7 - Transferor Certifications

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

| hereby certify that the undersigned represents 2 controlling interest of the current licensee. | additionally certify that |, as the
current licensee (either the sole proprietor or the controlling interest of the currently licensed entity) approve of the transfer of this
license, and that the information on this form is true, correct, and complete. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that itisa Class A misdemeanar under Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

Signature of Notary Public
Signature of transferor Notary Public in and for the State of
Adam Boyd N )
commission expires:
Printed name of transferor by =
Subscribed and swom to before me this day of , 20
% %A\
Signéture of Noﬁw
—Signature of transferor Notary Public in and for the State of _’1_“&9&\ [®) .
John Grissom My commission expires: 3/ S'/ Q q"
Printed name of transferor ’
Subsaibedandswmntobefmemethiswh day of AU"\U&’ 208 S
J
Randee E Goodwin
Notary Public
State of idaho
Commission No. 20211027
My Commission Expires 03/05/2027
Signature of Notary Public
Signature of transferor Notary Public in and for the State of
Matthew Peterson o o .
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this day of ,20
T S T T T Y P T S = TR “

[Form M)-17¢] {rev 1/11/2023)
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Alaska Marijuana Control Board

Form MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

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

I hereby certify that the undersigned represents a controlling interest of the current licensee. | additionally certify that |, as the
current licensee (either the sole proprietor or the controlling interest of the currently licensed entity) approve of the transfer of this
license, and that the information on this form is true, correct, and complete. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that itis a Class A misdemeanor under Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

Signature of transferor

Adam Boyd

Printed name of transferor

Signature of transferor
John Grissom

Printed name of transferor

e

Vi

Signature o\transferor
Matthew Peterson

Printed name of transferor

Signature of Notary Public

Notary Publicin and for the State of

My commission expires:

Subscribed and sworn to before me this day of _,20

Signature of Notary Public

Notary Public in and for the State of 5

My commission expires:

Subscribed and sworn to before me this day of , 20 3

o)

Signature of Notary Public

Notary Public in and for the State of LIE aH

My commission expires: g Z [(%é Z)aﬁ
Subscribed and sworn to before me this i % day of (h 4@4“1i , 20 @5

. DIANATHA H BARN

\\ Notary Public Stale om];x
My Commission Expires on:
5 Augusl 10, 2025
Comm. Number: 719810

[Form MJ-17¢] (rev 1/11/2023)
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

- marijuana.licensing@alaska.gov

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

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

-_————————————

Why is this form needed?

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license transfer application.
New Licensee: Hillside Roots, LLC License Number: 10837

License Type: Retail Marijuana Store

Doing Business As: Hillside Roots
Premises Address: | 8639 Toloff St. Suite 1
City: Anchorage State: |Alaska | ZIP: |99507

Section 2 - Certification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the
applicable box(es) to the right: Initials

| certify that there will be no changes to the operating plan for this license.
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MI-06

| certify that there will be no changes to the premises diagram for this license. )

if the above statement is certified, you will not be required to submit form Mi-02.

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or

other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denyji
or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

Jerry Workman

Printed name of transferee

[Form MJ-17d] (rev 3/24/2022) Page10of1
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

co ce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-19: Creditors Affidavit

Why is this form needed?

This form must be completed by the current holder (transferor) of a marijuana establishment license in order to report all debts of
and taxes owed by the business, as required by 3 AAC 306.045(b)(2). The Marijuana Control Board will deny an application for
transfer of a license to another person if the Board finds that the transferor has not paid all debts or taxes arising from the operation
of the licensed business, unless the transferor gives security for the payment of the debts or taxes satisfactory to the creditor or
taxing authority, per 3 AAC 306.080(c)(2).

You must submit a completed copy of Form MJ-17c: License Transfer Application to each creditor listed on this form.
This form must be completed and submitted to AMCO’s Anchorage office before any license transfer application will
be considered complete.

Sectlon 1 Transferor Informatlon

Enter mformatlon for the current Ilcensee and licensed establlshment

Licensee: Hillside Natural Wellness, LLC | LicenseNumber: | {0837
License Type: Retail Marijuana Store

Doing Business As: | Anchorage Dispensary Hillside Natural Wellness
Premises Address: 8639 Toloff St. Suite 1

City: Anchorage

Section 2- Debts and Taxes Owed

State: Alaska ZIP:  |99507

Enter information for each credltor or taxing authority to which debts or taxes are owed. If there are no debts or taxes owed by the

business, write “None” in the first field. You will be required to correct this form if a response of “N/A” is written in any field. Attach
additional pages or documentation as necessary.

Creditor / Taxing Aythority Current Valid Email or Mailing Address of Creditor Amount Owed
NONE ‘. 7.
[Form MJ-19] (rev 3/2/2022) Page1of2
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Alcohol and Marijuana Control Office
550 W 7™ Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

a b co
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-19: Creditors Affidavit

~ Section 3 - Transferor Certifications " T

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

| certify that all debts of the business and all taxes the business owes are listed on Page 1 of this form, and that the contact II
information provided for each creditor is current. i

[ -

| certify that | have submitted a completed copy of Form MJ-17c: License Transfer Application to each creditor listed on
Page 1 of this form.

&

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denying
or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify
an applicafion and commit the crime of unsworn falsification.

F}C;ﬂ ¢

Signature ofkrénsferor Signature of Notary Public

@

Mathew Peterson

Notary Public in and for the State of !) /” H'
Printed name of transferor

My commission expires: 8'//0//3 19&5

H
Subscribed and sworn to before me this LJ day of g 25{%( ﬂéé j 2051_3.

DIANATHA H BARNHART
\ Notary Public State of Utah
)2} My Commisslon Expires on:
§ Augus! 10, 2025
Comm. Number: 719810

o = ____ = —— =~
[Form MJ-19] (rev 3/24/2022) Page2of2
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THE STATE Department of Commerce, Community,

0_}AL AS I< A and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR MIKE DUNLEAVY 550 West Seventh Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: November 6, 2023
FROM: Samuel Carrell, OLE RE: Hillside Roots, LLC

DBA: Hillside Roots #10837

This is an application to transfer ownership of Retail Marijuana Store LC#10837 DBA: Anchorage
Dispensary Hillside Natural Wellness from Hillside Natural Wellness, LLC owned by (Cannaceuticals
Enterprises, Inc 100%.) to Hillside Roots, LLC owned by (Jerry Workman 100%) doing business as
Hillside Roots.

Date Entered Queue: 8/31/2023
Incomplete Letter(s) Date: N/A

Date Final Corrections Submitted: N/A
Determined Complete/Notices Sent: 11/1/2023
Objection Period Ends: 12/1/2023
Local Governments Response/Date: MOA- Pending
Fire Marshal Response/Date: Deferred
DOL-WC Response/Date: Pending
DOL-ES Response/Date: Pending
DOR Response/Date: Pending
DEC Response/Date: Pending
Creditor Responses/Date: N/A
Objection(s) Received/Date: None
Other Public Comments Received: None

Staff Questions/Issues for Board: None
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