3

V.

For the best experience, open this PDF portfolio in
Acrobat X or Adobe Reader X, or later.

Get Adobe Reader Now!



http://www.adobe.com/go/reader


AFFIDAVIT OF PUBLICATION

Anchorage Press
731 | St Suite 102
(907) 561-7737

Lisa Soens
|, Brookedaecguez, of lawful age, being duly sworn

upon oath, deposes and says that | am the Legal
Ad Clerk of Anchorage Press, a publication that is
a "legal newspaper" as that phrase is defined for
the city of Anchorage, for the County of
Anchorage, in the state of Alaska, that this affidavit
is Page 1 of 1 with the full text of the sworn-to
notice set forth on the pages that follow, and that
the attachment hereto contains the correct copy of
what was published in said legal newspaper in
consecutive issues on the following dates:

PUBLICATION DATES:
5 May 2022

12 May 2022
19 May 2022

Notice Name- Eagle Street Plant Transfer
\
, K)(/\ AN
‘-Breekeﬂacque% Lo doers

VERIFICATION

STATE OF ALASKA
COUNTY OF ANCHORAGE

Signed or attested before me on this
/(?ﬂ‘ day of | MM CAD.2022

N T Y

Notary Publit
JDW, LLC

5031 Eagle Stisel. LLC dolng business as Ea-
gle Stresl Piant, ‘otated a1 5021 Eagle Strest, Unil
C, Anchorage, Alaska 98503 is applying under 3
AAC 306.045 for transfer of controlling interest in
a Standard Marijuana Guitivation Facility (3 AAC
306 400 (ai(1)). license #26604. The transfer in-
volvas a change i ownersivp percenlage lrom
Christopher N Hayes 15%, Daniel H Clift 24%
and Robsrt E. Clitt 61% to John Youse 70% and
Tyler Russeil 30%

Inlerestad persons may cbject to the application
by submitling a written statement of reasons lot
the objection 1o their local governmant, the appli-
cant, and the Alcohol & Marijjuana Conlrol Office
(AMCO}) not later than 30 days after the director
has determined the application to be complate and
has given written nolice 1o the local govemnment.
Once an applicatian is determined Lo be complats,
the abjection deadline and a copy of the appiica-
tion will be postad on AMCO's website at hips://
wwir.commerce.alaska.goviweblameo. Objec-
tions should be senl to AMCO at marijuana licens-
ing@alaska.gov of to 550 W 7th Ave, Suite 1600,
Anchorags. AK 99501 and Alterney Jana Welz-
in, Esy. at jana@jdweounsel cam or JOW, LLG,
401 Photo Avenue, Second Fioor. Anchoraga, AK
88503

Publish Dates 5/05/22, 5/12/22, 5119/22

NANCY E. DOWNS
Notary Public
State of Alaska

My Commission Expires
August 25,2023

Eagle Street Plant Transfer - Page 1 of 1

Received by AMCO 5.19.22











THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Department of Commerce, Community,
and Economic Development

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

Anchorage, AK 99501

Main: 907.269.0350

February 16, 2023

Midtown Community Council

Attn: President or Chair

VIA email: stoehnerkris@gmail.com
Cc: ricdavidgel@gmail.com
26609

License Number:

License Type: Standard Marijuana Cultivation Facility

Physical Address:

5031 Eagle Street Unit C
Anchorage. AK 99503

Transferor:

5031 Eagle Street LLC

Doing Business As:

Eagle Street Plant

Designated Licensee:

Christopher Hayes

Phone Number:

907-339-7961

Email Address:

chris@determinedesign.com

Transferee: 5031 Eagle Street LLC

Eagle Street Plant

Doing Business As:

John Youse
907-240-2349

Designated Licensee:

Phone Number:

Email Address:

john@tundraherbco.com

[ Transfer of Ownership Application X Transfer of Controlling Interest

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

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

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

Sincerely,



mailto:stoehnerkris@gmail.com

mailto:ricdavidge1@gmail.com

mailto:chris@determinedesign.com

mailto:john@tundraherbco.com

mailto:marijuana.licensing@alaska.gov



Joan Wilson, Director






Department of Commerce,
THE STATE

Community,

0 -
fAL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

February 16, 2023

5031 Eagle Street LLC
DBA: Eagle Street Plant
Via email: chris@determinedesign.com ; john@tundraherbco.com;

Re: Application Status for License #26609
Dear Applicant:

AMCO has reviewed your transfer application of a licensed marijuana facility. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

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

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

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

Your application will be scheduled for the March 8-9,2023. board meeting for Marijuana Control Board consideration. The
meeting agenda gets posted on our website 7 days before the board meeting. Your appearance at the meeting, viaZoom
or telephonic, is required.

The Zoom Meeting information will be on the homepage of our website under MCB Board Meeting here:
https://www.commerce.alaska.gov/web/amco/

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Soar, A Wi lep

/
[/

Joan WIllson, Director
907-269-0350



mailto:chris@determinedesign.com

mailto:john@tundraherbco.com

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

mailto:marijuana.licensing@alaska.gov




"ALASKA

GOVERNOR MIKE DUNLEAVY

February 17, 2023

Department of Environmental Conservation- Pesticides
Attn: Karin Hendrickson, karin.hendrickson@alaska.gov

THE STATE Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

License Number:

26609

License Type:

Standard Marijuana Cultivation Facility

Physical Address:

5031 Eagle Street C
Anchorage, AK 99503

Transferor:

5031 Eagle Street LLC

Doing Business As:

Eagle Street Plant

Phone Number:

907-339-7961

Email Address:

chris@determinedesign.com

Transferee:

5031 Eagle Street LLC

Doing Business As:

Eagle Street Plant

Phone Number:

907-240-2349

Email Address:

John@tundraherbco.com

[ Transfer of Ownership Application X Transfer of Controlling Interest

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

REVIEWER: ] DEC-Pesticides

O Fire Marshal
DATE: PHONE: O Compliant O Non-compliant
COMMENTS:

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

Sincerely,

Joan Wilson, Director



mailto:karin.hendrickson@alaska.gov

mailto:chris@determinedesign.com

mailto:marijuana.licensing@alaska.gov
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Department of Commerce, Community,
THE STATE and Economic Development

S Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

February 16, 2023

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
velma.thomas@alaska.gov
ben.roundy@alaska.gov

License Number: 26609
License Type: Standard Marijuana Cultivation Facility
Physical Address: 5031 Eagle Street. Unit C

Anchorage. AK 99503

Transferor (from): 5031 Eagle Street LLC — see yellow highlight for breakdown of ownership and changes

Doing Business As: Eagle Street Plant

Designated Licensee: | Christopher Hayes

Phone Number: 907-339-7961

Email Address: chris@determineddesign.com

EIN: 86-2372484

Transferee (to): 5031 Eagle Street LLC -- see yellow highlight for breakdown of new ownership
Doing Business As: Eagle Street Plant

Designated Licensee: | John Youse Tyler Russell
Phone Number: 907-240-2349

Email Address: John@tundraherco.com

Transfer of Controlling Interest: Current structure: 5031 Eagle Street LLC owned by Christopher Hayes 15% and Daniel
Clift 24% and Robert Clift 61% New structure: 5031 Eagle Street LLC owned John Youse 70% and Tyler Russell 30%

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

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

REVIEWER: ] DOR Tax Division
O Employment Security
DATE: PHONE: 0 Workers’ Compensation




mailto:theresa.mitchell@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:chris@determineddesign.com

mailto:John@tundraherco.com



23813 License Transfer

COMMENTS: [ Compliant/Does not owe tax
0 Non-compliant/Owes tax

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

Sincerely,

S oy
| _i)/('a’wt /( /(/// Lo

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov




Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

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

February 16, 2023

Municipality of Anchorage

License Number: 26609
License Type: Standard Marijuana Cultivation Facility
Physical Address: 5031 Eagle Street

Anchorage. AK99503

Transferor:

5031 Eagle Street LLC

Doing Business As:

Eagle Street Plant

Designated Licensee:

Christopher N Hayes

Phone Number: 907-339-7961

Email Address: chris@determinedesign.com
Transferee: 5031 Eagle Street LLC

Doing Business As: Eagle Street Plant

Designated Licensee: | John Youse

Phone Number: 907-240-2349

Email Address: john@tundraherbco.com

[ Transfer of Ownership Application X Transfer of Controlling Interest

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(2). Application documents will be sent to you separately via
ZendTo.

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice, and provide AMCO proof of service of the protest upon the applicant. If the protest is
a “conditional protest” as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the
criteria set forth by the regulations, the Marijuana Control Board may approve the transfer, but require
the applicant to show to the board’s satisfaction that the requirements of the local government have
been met before the director issues the license.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a
result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a





place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our December 14-15, 2022, meeting.

Sincerely,

7 ;/
_k/(‘[éz,&_ /ﬁ W, /,(0 Nawis®

Joan Wilson, Director
amco.localgovernmentonly@alaska.gov




mailto:amco.localgovernmentonly@alaska.gov




Alcohol and Marijuana Control Office

ov&Mig, ) 550 W 7' Avenue, Suite 1600
_c-.,o -’?,L Anchorage, AK 99501
*?I kd marijuana.licensing@alaska.gov
AMCO ' https://www.commerce.alaska.gov/web/amco
& Phone: 907.269.0350
Alaska Marijuana Control Board
[ < . . = .
Wiy o™ Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: 5031 Eagle Street, LLC License Number: | 26609

License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |Eagle Street Plant

PremisesAddress:  |5031 Eagle Street, Unit C

City: Anchorage state: |Alaska| ZIP: |99503

Section 2 - Individual Information

Enter information for the individual licensee.

Name: John Youse
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in D
another marijuana establishment license?

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

Retail Store #17480, Cultivation License #13614

[Form M1-00] (rev 09/27/2018) Page1of3

Received by AMCO 5.19.22





Alcohol and Marijuana Control Office

&M
GOVE ARy, 550 W 7% Avenue, Suite 1600
(,0 i@ Anchorage, AK 99501
~ iz ._ .
- 4 marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
- Phone: 907.269.0350

Alaska Marijuana Control Board

-\-7-,20..‘_0“@“” Form MJ-00: Application Certifications

Section 4 - Certifications

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

Initials

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

| certify that 1 am not currently on felony probation or felony parole.

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

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

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

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

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

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

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.

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

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

j

=
=9

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

Page2of 3

Received by AMCO 5.19.22





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

‘&O ) . Anchorage, AK 99501
- b4 marijuana.licensing@alaska.gov
httos://www.commerce.alaska.gov/web/amco

AMCO . Phone: 907.269.0350

Alaska Marijuana Control Board

IS & g . — i
] A& .
P — Form MJ-00: Application Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials
fi_ s ]
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees. d
I
| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code it
and ordinance of this state and the local government in which my premises is located. |
[
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

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

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

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

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

All marijuana establishment license applicants:

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

true, cgrrect, and complete. \\\\\\\ ””//,;f
XORB0 ",

L //” — = /NOTARY'

%ture of licensee = $
Z . PUBLIC /%
=

= Lr,'-,'_%a‘ ﬂ?:.v'-:&?;%.

John Youse %’ffl?OFh\‘@@ My commission expires:
Printed name of licensee Z{///)’;;jlrmm\\\\\\\\\

5 o
Subscribed and sworn to before me this b day of &/‘310/\/\9“ ,20 .

Page3of3

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

Received by AMCO 5.19.22





Alcoho! and Marijuana Control Office

0¢0“ EMag,, v, 550 W 7% Avenue, Suite 1600
o ’-"._(“ Anchorage, AK 99501
‘? v marijuana.licensing@alaska.gov
AMCO https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350
Alaska Marijuana Control Board
r,

Mg Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: 5031 Eagle Street, LLC License Number: | 26609

License Type: Standard Marijuana Cultivation Facility

Doing Business As: | Eagle Street Plant

PremisesAddress:  |5031 Eagle Street, Unit C

City: Anchorage state: |Alaska| ZIP: |99503

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Tyler Russell
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in D
another marijuana establishment license?

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

Retail Store #17480,

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

Received by AMCO 5.19.22





‘»&:_M" Alcohol and Marijuana Control Office
2OF = ‘94:,6 550 W 7t Avenue, Suite 1600

t'.,o 3" Anchorage, AK 99501
-~ - B : :
- marijuana.licensing@alaska.gov

Fd
AMCO | https://www.commerce.alaska.zov/web/amco
& Phone: 907.269.0350
- Alaska Marijuana Control Board
(s

"’4’1nm.o\=*‘& Form MJ-00: Application Certifications

Section 4 - Certifications

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

| certify that 1 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.

2 Rl

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

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

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

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

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

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

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

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

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

Z

[Form mMJ-00] (rev 09/27/2018) Page 2 of 3

Received by AMCO 5.19.22





A Alcohol and Marijuana Control Office

&1
d@@“ MAg Yy, 550 W 7th Avenue, Suite 1600
o "'3_'1) Anchorage, AK 99501
= % marijuana.licensing@alaska.gov

7\
AMCO 1 httos://www.commerce.alaska.gov/web/amco
LV. Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

e &
O o :\(
Viroy, o¥*

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

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

i certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code ,3_(\
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:

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

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

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

All marijuana establishment license applicants:

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

true, correct, and complete. \\\\\“““”wa W

/ 7
O WoA .// !
N2ttt /93
i 920394 §&-;W€ﬂ;;¢%
= ) =
S%ﬁfature of licensee = %\IOTARY T = Notary Public in and for the State of Alaska
Z 5+ PUBLIC /*S

0
o

Tyler Russell

Printed name of licensee

d’)-"‘?rzﬂ@ Ca

4 \». My commission expires: qv ] M 97‘;_&98_
Myt 5F RN Y

f/!fmmmt\\\\\ Uh MAL 1
Subscribed and sworn to before me thisa day of = ) , 20&

[Form M1-00] (rev 09/27/2018) Page3of3

@\\
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Received by AMCO 5.19.22










Alcohol and Marijuana Control Office

&M
\\0‘» Ue,_ s, 550 W 7th Avenue, Suite 1600
.;'L :.,.J. Anchorage, AK 99501
= ” marijuana.licensing@alaska.gov

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

AMCO . Phone: 907.269.0350

Alaska Marijuana Control Board

oy« Form MJ-07: Public Notice Posting Affidavit

Vergy oft

What is this form?

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

This form must be completed and submitted to AMCO’s main office before any new or transfer license application will be
considered complete.
Section 1 - Establishment Information

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

Licensee: 5031 Eag[e Street, LLC License Number: | 26609
License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Eagle Street Plant

PremisesAddress: | 5031 Eagle Street, Unit C
City: Anchorage state: |Alaska| ZIP: (99503

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:

04/28/2022 ... 05/07/2022

Start Date:

New Sagaya - 900 W 13th Avenue, Anchorage, AK 99503

Other conspicuous location:

| declare under penalty of unsworn falsification that this form, "{ﬁhﬁfﬂﬁ ?Il accompanying schedules and statements, is true, correct,

and Cyf \%\\\\:\ ‘5..‘.30 /””?"/
(%S /( NS %\om(a Bukiu
:_:;‘:__:.‘-“Q?:.-Ac‘}’“ %
Slgna e of licensee %‘* SNOTARY s -'g" Notary Public in and for the State of Alaska
John Youse E’:;; _‘_"-._ PUBLI_C ’x»g My commission expires: ) 979)93/
Printed name of licensee %d’ § I

/// 75 OF P\\- %\ 9‘7’)\ M
Subscribed and swor#ﬁﬁ’#gmm\ WNhis day of O(M/ , 20285,

[Form MJ-07} (rev 10/05/2017) Page1of1
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L& My Alcohol and Marijuana Control Office
A0 %, 550 W 7th Avenue, Suite 1600

" Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

“Vwsio®  Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information
Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: 5031 Eagle Street, LLC License Number: 126609

License Type: Standard Marijuana Cultivation Facility

Doing BusinessAs: | Eagle Street Plant

PremisesAddress: (5031 Eagle Street, Unit C

City: Anchorage state: |Alaska| 2P: |99503

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):

Local covernment(s: MIUNICIpality of Anchorage Date submitteq: 041282022
Miranda Honest/City Clerk

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

community count:_Mlidtown Community Council oate submiteeg, 04/28/2022

(Municipality of Anchorage and Matanuska-Susitna Borough only)

1 declare under pena|ty of unsworn falsification that thlsf llll%%/ /?ccompanylng schedules and statements, is true, correct,
and com \\}\ /&
\‘é‘:‘.} ({\m\ssmﬁ @
/ </ /"L :%" Q-’-\ ’ =
Sign#re oflicensee L~ g NOTARY ; § Notary Public in and for the State of Alaska
Z . PUBLIC /%S
JOhn Youse %*u”) 4,3727 zﬁ'f"' @_z-g}" My commission expires: m’f
- : Z, N
Printed name of licensee ﬂ'\ /4, ,?'F OF P\\’ \\\\%\
TR

Subscribed and sworn to before me this day of 20 '

0

[Form mMJ-08] (rev 01/10/2018) Page1of1
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What is this form?

Alaska Marijuana Control Board

Marijuana Establishment

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

Form MJ-17c: License Transfer Application

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer

application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees
listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the

controlling interest of an entity, will be considered by the Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit

a separate completed copy of this form and the required supplemental documents and fees for each license.

Section 1 — Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: 5031 Eagle Street, LLC License Number: | 26609

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Eagle Street Plant

Premises Address: 5031 Eagle Street, Unit C

City: Anchorage State: Alaska zZIr:  |99503
Email: chris@determinedesign.com

Local Government: Municipality of Anchorage

D Regular ownership transfer

Section 2 - Transferee Information

M Transfer of controlling interest in the licensed entity

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

held by the transferee.

Licensee: 5031 Eagle Street, LLC Alaska Entity # | 10080735
Mailing Address: 524 W. 6th Avenue, Ste A

City: Anchorage State: Alaska zie: 199501
Doing BusinessAs: | Eagle Street Plant

Business License #: 2111612 Business Phone: 007-240-2349
Designated Licensee: | John Youse

Contact Email:

john@tundraherbco.com

Phone #

907-240-2349

[Form MJ-17c] (rev 09/27/2018)

Page1of4

Received by AMCO 5.19.22
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f:“u;"' Alaska Marijuana Control Board
e FOrm MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

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

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

e If the 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 Ifthe applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: | John Youse

Title(s): Member Phone: |9(07-240-2349 | %Owned: |70
Email: john@tundraherbco.com

Mailing Address: 524 W. 6th Avenue, Ste A

City: Anchorage state: | Alaska zP: 199501
Entity Official Name: Ty|er Russell

Title(s): Member Phone: |9(07-360-7945 | %Owned: |30
Email: tyler@tundraherbco.com

Mailing Address: 524 W. 6th Avenue, Ste A

City: Anchorage state: | Alaska ap: 199501
Entity Official Name:

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

Mailing Address:

City: State: 2IP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MJ-17¢] (rev 09/27/2018) 26609 Page 2of 4

License #
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% Alaska Marijuana Control Board

" AMCO
e FOrm MJ-17c: License Transfer Application
Section 4 — Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect D

financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):
John has financial interest in Retail License #17480 and Cultivation license #13614
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

AMCO staff? ‘

If “Yes”, disclose the name of the individual and the reason for this authorization:
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: Initjals
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. 2’2%
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form.
[ ]y /

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds 7/
for rejection or denial of this application or revocation of any license issued. /

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

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

A BUR Y,
O.H {@Jr

Notary Public in and f tate of Alaska.

= | Ci%
IOhIl Youse N g Y§Mv commission expires: C
Printed name of transferee Z <} it : @“ \I}\ v
M, S BV re me thisé_@day of !9‘0‘ /& ,20. 22
[Form MJ-17¢] (rev 09/27/2018) v Page 30f4
License # 26609
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AMCO
Form MJ-17c: License Transfer Application

o &
Vi

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 f—_
financial interest in any other marijuana establishment that is licensed in Alaska? '
If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):
Tyler has financial interest in Retail license #17480
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
AMCO staff?

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

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: Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. *ﬂ\
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. \1«
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds I’M
for rejection or denial of this application or revocation of any license issued. '

| agree to provide all information required by the Marijuana Control Board in support of this application. 'j-&

As an applicant for a marijuana establishment license, | decigﬁmﬂmﬁ nalty of unsworn falsification that | have read and am familiar

with AS 17.38 and 3 AAC 306, and that this form, includi B¢ ﬂ)}/schedules and statements, is true, correct, and complete.
7

SN 887
SEFT Y
T/ S o TARY: 2 D
_ £ OTARY: T |
Sigfature of transferee = i Llc : *.__-:..‘:_' Notary Public in and for the,State of Alaska.
Tyler Russell ey HITS ;

%&,‘&yz@ %‘“ My commissjon expires: c37 M

Printed name of transferee %, 47, N @
MlE OF NN
Su bSCribngfﬂﬂﬂﬂM\D before me thi day of 20 A

[Form MJ-17¢] (rev 09/27/2018) 26609 ) Page3of4
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e FOrm MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

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

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that |, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

\\\% \'I.HIHHW%

NV . ogissh %
.b: .-. o.-
W%“": v "
= T H

Signature of transferor

Christopher N. Hayes

Printed name of transferor

/s
%
é.f
é‘:,-'-

*b
\\\\\\\\‘

otary Public in and for the

5
%
£
W

"Vd
&
2
@
4 X%

My commlssmn expires:

*(p g X0
2, A7 \3* N
Subs‘{, . %o before me thi day of
fiffik

\\\\\\\\\\\mm
3

J‘

/

/ Ty

"L
aﬁﬁ%
My CQ%%
WS
X \\\%

K

_ \ 3
Wor Notary Public in and for the State of Alaska.
Danlel H C“ﬁ / ......... ‘x My commission expires: /W
Printed name of transferor //,';f ATE 0? \\ﬁs\ jh

Subscnbe!gmmmg W0 before me thl day of MQ ,20.99

Wil
\\\\\\‘“‘ |
vd

\\\\\\\mnnmﬂ;/,,,

oA BUz Yy,
SF Q‘g*“ "efoe.:-f" Z
s 3 vy 2 i
/ W S {NOTARY: E
Signature of transferor % #-I'- PEBI;%C?*%‘: Notary Public in and for the State of Alaska.
Z &S '
Z PO
RObert E Cllft ‘3‘ 72-‘ UF P\ \\\\\% My comm|55|on expires:
Printed name of transferor ’W/ffm”l_m‘\\\\\

Subscribed and sworn to before me thlsg day of

[Form MJ-17c] (rev 09/27/2018) 26609 Page 40ofd
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Alcohol and Marijuana Control Office

&N
QO --.14‘?4;6, 550 W 7t Avenue, Suite 1600
\'9 '7*_'1) Anchorage, AK 99501
"? b marijuana.licensing@alaska.gov

Alaska Marijuana Control Board hitps://www.commerce.alaska.gov/web/ameo

AMCO ' Phone: 907.269.0350
Form MJ-17d: Unaltered Operating Plan and/or Premises

Nioi, o Diagram Affidavit

What is this form?

An operating plan and/or diagram affidavit is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved for
this license. This form replaces the information required by regulations 3 AAC 306.020(b)(8), 3 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: 5031 Eag|e Street, LLC License Number: | 26609
License Type: Standard Marijuana Cultivation Facility
Doing Business As: | Eggle Street Plant

PremisesAddress: (5031 Eagle Street, Unit C
City: Anchorage state: |Alaska| ZIP: |99503

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 MJ-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 MJ-02.

I declare ynder penalty of unsworn falsification that this form, mcludlng all accompanying schedules and statements, is tru€,

correct,And om \\\\\‘%"l ””}?I/}Zf
WOA B4y,
/% §Q7QT-'E,5;‘.““M 0@ 'p#/% '

S:grzﬁ,ﬁ:re oftransferee :Q-f i"“‘ ts;'-.. f?_-, Notary Public in and for the State of Alaska

= iNOTARY: =

Z x: PUB in S
JOhn Youse %Tp'-.. LIC ;:-..':.,-.‘-" My commission expires: /)

% N

Printed name of transferee /J *’:]F l\\- \\
4’ \
Subscribed and sworr({gmm%e this jg/_day of Q&! L ! s 20_&\

[Form MI-17d] (rev 2/20/2019) Page 1 of1

Received by AMCO 5.19.22










Alcohol and Marijuana Control Office

&M
G\\O“ =Ry, 550 W 7th Avenue, Suite 1600
< k) Anchorage, AK 99501
"? v marijuana.licensing@alaska.gov

AMCO | hitps://www.commerce.alaska.gov/web/amco
'.' | Phone: 907.269.0350

Alaska Marijuana Control Board

I O‘Ees‘*" Form MJ-19: Creditors Affidavit

What is this form?

This form must be completed by the current holder (transferor) of a marijuana establishment ficense 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 main office before any license transfer application will be
considered complete.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: 5031 Eag|e Street’ LLC License Number: | 26609

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Eagle Street Plant

Premises Address: 5031 Eagle Street, Unit C

City: Anchorage State: | Alaska | ZIP: |99503
Federal Tax ID # /EIN: |86-2372484

Section 2 - Debts and Taxes Owed

Enter information for each creditor 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 Authority Current Valid Email or Mailing Address of Creditor Amount Owed
None

[Form MJ-19] (rev 08/31/2017) Page1of2

Received by AMCO 5.19.22





Alcohol and Marijuana Control Office

&M
o‘\OL' = “"I.,,‘ 550 W 7th Avenue, Suite 1600
(S ‘{‘, Anchorage, AK 99501
";,'* ¥ marijuana.licensing@alaska.gov

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

AMCO ! R Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-19: Creditors Affidavit

“-
Oy e . 1\"
A ;-R-Ol 0‘-\

Section 3 - Transferor Certifications

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

I 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 VC?
information provided for each creditor is current.

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

As marijuana establishment licensee, | declare under penalty of unsworn falsification that this form, including all accompanying

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

-

4 /

%(steror

Daniel Clift

Printed name of transferor

Subscribed and swor“lmj‘?efore me this Eié day of /4{‘7{2/(.- L2027

\\\\\ ff//
@0...... BUY,
iSSigy o2

Q:onf“ e}q‘

%f'Z'
\\\\\\\

I

Notary Public in and for the State of Alaska.

TN

My commission expires: /N ( S

7y

iy
38
,,"w .
-_a S
-
)
(@)

¥.' LTI L

\$\\
\..Qv
é.
,/ 4
Wy,

""///fffm mu\\\\\\\\
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COMMERCIAL LEASE AGREEMENT

THIS COMMERCIAL LEASE (the "l.ease") is made and entered into this %_l’yday of
August, 2020, by and between Pioneer Ventures, LLC. as "Landlord", and 56031 Eagle
Street, LLC. as "Tenant".

1. PREMISES. Landlord does hereby lease to Tenant, and Tenant does hereby
lease from Landlord, those certain premises encompassing approximately 3600 sq. ft.
located on the entire 2™ floor at 5031 Eagle Street, Unit C, in the City of Anchorage,
State of Alaska, described further in Exhibit “A” (the “Premises”).

2. BUSINESS PURPOSE. The Premises are to be used for the purpose of
conducting an indoor nursery and cultivation operations therein, or for any other lawful
purpose. Landlord warrants that the Premises are presently zoned so that they may be
used for the intended purpose.

3. TERM. The term of this Lease shall be for Ten (10) years and shall commence on
the 1st day of September, 2020 and expire on the 315t day of August, 2030, inclusive.
Tenant shall have the right to occupy the Premises upon commencement of the lease
agreement and shall be billed pro-rata for any common utility or maintenance costs
incurred by Landlord that are not separately metered. All metered services shall be
transferred to the Tenant's name effective as of the commencement of the lease.
Tenant shall have a total of 5 months of abated rent starting from September 1, 2020.
Notwithstanding the forgoing, after the end of year three (3) of the initial term, Tenant shall,
have the unilateral right at its option to Terminate the Lease with no further obligations,
provided Tenant gives Landlord six (6) months written notice.

4. RENT. Tenant shall deposit with Landlord the rental amount due for the first
month’s Minimum Rent ($5,000.00) in addition to a Security Deposit equal to 1 month of
rent ($5,000.00) upon execution of this Lease. Tenant shall pay to Landlord as base rent
for the Premises as follows:

a. September 1, 2020 to January 31, 2021: $0.00 (100% Abated)
b. February 1, 2021 to August 31, 2021: $5,000.00 Per Month.

Rents shall be escalated 2.5% of the previous lease rate for each year on the
anniversary of the lease. Upon the expiration of this lease period, Tenant shall be entitled
to a unilateral option to extend for two (2) more five (5) year periods with a 6-month
advance notice, provided that they are not any material default of this Lease.

The monthly rent shall be payable in advance, on the first (1%!) day of each month. Rent
for any period which is for less than one (1) month shall be a pro-rata portion of the monthly
installment. Rent shall be payable, without notice or demand and without deduction,
offset or abatement, to Landlord at the following address:

Pioneer Ventures’ LLC.

2308 Pete’s Place
Anchorage, Alaska 99517

Page 1 of 9 Initials: W Q
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or to such other address as Landlord may from time to time designate. Payment after
the 5" day of the month shall accrue a late-fee of 5% of the monthly rent due. Arrearages
shall accrue interest in addition to the late-fee of 1.5% per month starting from the due-
date until paid in full. Landlord shall accept cash, check, or certified funds for rental
payments.

5. SECURITY DEPOSIT Simultaneously with the execution of this Lease Tenant has
deposited with Landlord the sum of Five Thousand and 00/100 ($5,000.00). Said sum
shall be held by Landlord as security for the faithful performance by Tenant of all the terms,
covenants and conditions of this Lease to be kept and performed by Tenant during the
term hereof. If Tenant defaults with respect to any provision of this Lease, including but
not limited to the provisions relating to the payment of rent, Landlord may (but shall not be
required to) use, apply or retain all or any part of the Security Deposit for the payment of
any rent or any other sum in default or for the payment of any amount which Landlord may
spend or become obligated to spend by reason of Tenant's default.  If any portion of said
deposit is so used or applied, Tenant shall, within ten (10) days after written demand
therefore, deposit cash with Landlord in an amount equal to the amount used or applied,
and Tenant’s failure to do so shali be a default under this Lease. Landlord shall not be
required to keep this security deposit separate from its general funds, and Tenant shall
not be entitled to interest on such deposit. If Tenant fully and faithfully performs every
provision of this Lease and has left the premises in substantially the same or better
condition, the security deposit or any balance thereof shall be returned to Tenant within
thirty (30) days following expiration of the Lease term. In the event of termination of
Landlord’s interest in this Lease, Landlord shall transfer said deposit to Landlord’s
successor in interest. In the event Tenant is unable, despite commercially reasonable
efforts, to secure necessary marijuana cultivation license and municipal permits and
approvals within one year from date of execution, then Tenant shall have the option, but
shall not be required to, terminate this l.ease and forfeit its Security Deposit and pay a
penalty of $5,000.00 to Landlord in exchange for being released for the remaining term of
this Lease.

6. ADDITIONAL TERMS. Tenant is responsible for interior maintenance of it's
premises, but shall not be responsible for repairing any building systems that serve the
entire building, even if partially located in Tenant’s leased space.

7. UTILITIES. Tenant shall pay for it's own metered utilities and Landlord shail
provide billing for any unmetered services for the facility and Tenant shall pay its pro rata
share of said unmetered services.

8. INDEMNIFICATION. All personal property on the Premises shall be at the risk of
Tenant; Landlord or Landlord's agents shall not be liable for any damage, either to person
or property, sustained by Tenant or others caused by the negligent or willful misconduct
of Tenant. Tenant agrees to defend and hold Landlord and Landlord's agents harmless
from any and all claims for damages suffered or alleged to be suffered in or about the
Premises by any person, firm or corporation. This clause shall not apply if the damage or
alleged damage to person or property is caused by or arises from the gross negligence or
willful misconduct of L.andlord or Landlord’s agents, employees, or contractors.

9. LIABILITY INSURANCE. Tenant shall maintain in force during the term of this
"~ Lease a policy of comprehensive public liability insurance issued by a company
acceptable to Landlord and insuring Tenant and Landlord against any liability, including,

Page 2 of 9 Initials: e m
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without limitation, damages to other portions of the building arising out of the ownership,
use, occupancy or maintenance of the Leased Premises and all areas appurtenant
thereto. Such insurance shall be in an amount of not less than One Million Dollars
($1,000,000.00). Such policy shall name Landlord and Landlord's agent as additional
insureds and shall provide that they may not be canceled without ten days' prior written
notice to Landlord. Landlord shall be furnished with a certificate evidencing issuance of
such policy of liability insurance and such certificate shall recite that said policy may not
be canceled without thirty (30) days prior written notice to Landlord. If Tenant shall fail
to maintain said insurance, Landlord may, but shall not be required to, procure and
maintain the same at the expense of Tenant.

Landlord shall maintain in force during the term of this Lease a policy of insurance issued
by a company authorized to engage in the insurance business against damage or
destruction by fire and/or by perils covered by the standard form of extended coverage
endorsements to fire insurance policies in the State of Alaska in effect at the time the
policies are obtained.

Tenant shall be responsible for any increases in insurance premiums that may be
increased due to Tenant’s activities on the Premises; provided, however, that in the event
of an increase referred to in the preceding sentence, Landlord and Tenant shall cooperate
in good faith to find alternative insurance policies or programs that may provide suitable
coverage.

10.  WAIVER OF SUBROGATION. So long as their respective insurers so permit,
each of Tenant and Landlord waives any and all rights of recovery against the other, or
against the officers, employees, agent and representatives of the other, for loss of or
damage to such waiving party or its property or the property of others under its control, for
such loss or damages insured against under any insurance policy in force at the time of
such loss or damage

11. CARE OF PREMISES. During the term of this Lease, Landlord shall repair and
maintain the building systems, building structure, including the foundation and supporting
walls, structural supports and exterior and support walls, roof and all utility systems up to
the point of entry into the Premises, in good condition and repair. Tenant shall, at all
times throughout the term of the Lease, at its sole cost and expense, keep and maintain
the Premises in a good, clean and sanitary condition and state of repair. Tenant shall be
responsible for maintaining and repairing the exterior doors to the unit's entrances, the
interior doors and all windows.

12. USE. Tenant shall use the Premises for marijuana cultivation and processing of
the same. Tenant shall conduct wholesale sales from the Premises. In the event Tenant
and Tenant’s agents plan on being gone for more then one business week at a time from
the facility, Tenant shall notify Landlord of the length of the anticipated absence.

13. LIENS AND INSOLVENCY. Tenant shall keep the Premises and the property in
which the Premises are situated free from any liens arising out of any work performed,
materials furnished or obligations incurred by Tenant. In the event Tenant becomes
insolvent or voluntarily or involuntarily bankrupt or if a receiver, assignee or other
liquidating officer is appointed for the business of Tenant, then Landlord may cancel this
Lease, at Landlord's option.
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14. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor
sublet the whole or any part of the Premises to any person or entity, and any such
assignment or subletting shall be void, unless Tenant obtains prior written permission from
the Landlord for the assignment or subletting. Landlord’s written permission shall not be
unreasonably withheld. As used herein, the term "Assignment" includes, without
limitation, a majority change in ownership in who owns the entity known as 5031 Eagle
Street, LLC. In the event a majority change of ownership is contemplated, Landlord shall
be noticed and if no objection is received within 14 days of notification, approval of the
ownership change shall be deemed approved by Landlord. Landlord shall not
unreasonably withhold approval.

15. ACCESS. With prior reasonable notice, Tenant will allow Landlord or Landlord's
agents, mutually agreed scheduled access to the Premises during business hours for the
purpose of inspection or of making repairs, additions, or alterations to the Premises or any
property owned by or under the control of Landlord as may be needed from time to time.
Landlord shall have the right to place and maintain "For Rent" signs in a conspicuous
place on the Premises, other than exterior doors and windows, for sixty (60) days prior to
the expiration of this Lease if Landlord and Tenant have not agreed to renew the Lease.
Landlord and any of Landlord’'s agents or empioyees, must comply with Tenant’s required
Marijuana Establishment Visitor Policy, which requires that Landlord and/or its
agents/employees shall provide Tenant with valid identification verifying age over 21, must
wear a Visitor Badge, sign into the Visitor Log, stay within eyesight of Tenant or its agents,
and shall never cause there to be more than five (5) visitors for every one (1) Tenant or
Tenant’s agents.

16. POSSESSION. Tenant agrees to accept the Premises in “as-is” condition and
shall be responsible for all improvements within the leased premises.

17.  NOTICES. All notices under this Lease shall be in writing and delivered in
person or sent by registered or certified mail, return receipt requested, to Landlord and to
Tenant at the addresses set forth below, or to such other respective addresses as may
hereafter be designated by either party in writing. Notices mailed as aforesaid shall be
deemed given on the date of such mailing.

The addresses are;

LANDLORD: Pioneer Ventures, LL.C
2308 Pete’s Place
Anchorage, Alaska 99517

TENANT: 65031 Eagle Street, LLC
c/o Jana D. Weltzin, Esq.
901 Photo Avenue, Second Floor
Anchorage AK 99503

18. SIGNS. Any signs placed on the Premises shall be with the prior written
approval of Landlord, which shall not be unreasonably withheld, and shall be so placed
upon the understanding and agreement that Tenant will remove same at the termination
of the tenancy herein created and repair any damage or injury to the Premises caused
thereby, and if not so removed by Tenant, then Landlord may have same removed at
Tenant's expense.
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19. ALTERATIONS. Tenant shall not make any alterations, additions or
improvements in the Premises, without having obtained the written consent of Landlord,
which shall not be unreasonably withheld, and all aiterations, additions and improvements
which shall be made, shall be made at the sole cost and expense of Tenant and shall
become the property of Landlord only in the event those additions, alterations and
improvements that cannot be removed without damage to the premises, otherwise those
additions, alterations and improvements shall remain in and be surrendered with the
Premises as a part thereof at the termination of this Lease, without disturbance,
molestation or injury. If Tenant shall perform work with the consent of Landlord as
aforesaid, Tenant agrees to comply with all laws, ordinances, rules and regulations of the
pertinent and authorized public authorities. Tenant further agrees to hold Landlord free
and harmless from damage, loss or expense arising out of said work. Tenant shall be
entitled to remove its trade fixtures, provided that said removal does not cause damage to
the Premises.

20. DEFAULT AND RE-ENTRY. If any rents above reserved, or any part thereof,
shall be and remain unpaid when the same shall become due or if Tenant shall violate or
default in any of the covenants and agreements herein contained, then Landlord may
cancel this Lease upon giving the notice required by law and re-enter the Premises; but,
notwithstanding such re-entry by Landlord, the liability of Tenant for the rent provided for
herein shall not be extinguished for the balance of the term of this Lease, and Tenant
covenants and agrees to make good to Landlord any deficiency arising from a re-entry
and re-letting of the Premises at a lesser rental than herein agreed to. Tenant shall pay
such deficiency each month as the amount thereof is ascertained
by Landlord. In the event Tenant abandons the Premises, Landlord shall contact AMCO
Enforcement prior to reentering so that AMCO Enforcement can come and remove all
marijuana and marijuana plants from the Premises

21. COSTS AND ATTORNEY'S FEES. If by reason of any default on the part of
Landlord or Tenant it becomes necessary for Landlord or Tenant to employ an attorney,
or in case Landlord or Tenant shall bring suit to recover any rent due hereunder or for
breach of any provision of this Lease or to recover possession of the Premises, or if
Landlord or Tenant shall bring action for any relief against the other, declaratory or
otherwise, arising out of this Lease, the party that prevails in such action shall be entitled
to recover a reasonable attorney's fee and all costs and expenses expended or incurred
by the prevailing party in connection with such default or action.

22. ACCEPTANCE OF PREMISES. Tenant hereby accepts the Leased Premises
"as is" and in their present condition and accepts this lease subject thereto and all matters
disclosed thereby and by any exhibits attached hereto.

23. NON-WAIVER OF BREACH. The failure of Landlord or Tenant to insist upon
strict performance of any of the covenants and agreements of this Lease or to exercise
any option herein conferred in any one or more instance shall not be construed to be a
waiver or relinquishment of any such or any other covenants or agreements, but the same
shall be and remain in full force and effect.

24, REMOVAL OF PROPERTY. Inthe event of any entry in or taking possession of
the Premises as aforesaid, Landlord shall have the right, but not the obligation, to remove
from the Premises all personal property located therein, including without limitation
inventory, and may store the same in any place selected by Landiord, including but not
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limited to a public warehouse, at the expense and risk of the owners thereof, with the right
to sell such stored property, without notice to Tenant, after it has been stored for a period
of thirty (30) days or more, the proceeds of such sale to be applied first to the cost of such
sale, second to the payment of the charges for storage, if any, third to the payment of any
other sums of money which may then be due from Tenant to Landlord under any of the
terms hereof and the balance, if any, to be paid to Tenant. Notwithstanding the forgoing,
. Landlord shall not remove or take possession of any marijuana or marijuana plants.

25. HEIRS AND SUCCESSORS. Subject to the provisions hereof pertaining to
assignment and subletting, the covenants and agreements of this Lease shall be binding
upon the heirs, legal representatives, successors and assigns of either or both of the
parties hereto.

26. HOLDING OVER. If Tenant shall, with the written consent of Landlord, hold
over after the expiration of the term of this Lease, such tenancy shall be for an indefinite
period of time on a month-to-month tenancy, which tenancy may be terminated as
provided by the laws of the state in which the Premises are located. During such tenancy,
Tenant agrees to pay Landlord rent equal to one hundred fifty percent (150%) of the rental
amount as set forth herein, unless a different rate shall be agreed upon, and to be bound
by all of the terms, covenants and conditions herein specified, so far as applicable.

27. FIRE AND OTHER CASUALTY. In the event the Premises are damaged by
fire, earthquake or other casualty to such an extent as to render the same untenantable in
whole or in a substantial part thereof, it shall be optional with Landlord to rebuild or repair
the same; and after the happening of any such contingency, Tenant shall give Landlord
or Landlord's agents immediate written notice thereof. Landlord shall have not more than
ninety (90) days after the date of such notification to notify Tenant in writing of Landlord's
intentions to rebuild or repair the Premises, or the part so damaged as aforesaid, and if
Landlord elects to rebuild or repair the Premises, Landlord shall prosecute the work of
such rebuilding or repairing without unnecessary delay, and during such period the rent of
the Premises shall be abated in the same ratio that that portion of the Premises rendered
for the time being unfit for occupancy shall bear to the whole of the Premises. If Landlord
shall fail to give the notice aforesaid, Tenant shall have the right to declare this Lease
terminated by written notice served upon Landlord or Landlord's agents. In the event the
building in which the Premises hereby Leased are located shall be destroyed or damaged
by fire, earthquake or other casualty (even though the Premises hereby leased shall not
be damaged thereby) to such an extent that in the opinion of Landlord it shall not be
practicable to rebuild or repair, then it shall be optional with Landlord to terminate this
Lease by written notice served on Tenant within ninety (90) days after such destruction or
damage.

28. HAZARDOUS SUBSTANCE DISCLOSURE. Landlord and Tenant shall
promptly disclose to the other, in writing, if Landlord or Tenant knows or has reasonable
cause to believe that any toxic, dangerous or hazardous substance, as those terms are
defined under federal, state, or local law, has come to be located in, on, about, over, or
beneath the Premises.  In addition, Tenant shall execute a written statement to Landlord
no later than thirty (30) days after the end of each lease year describing in detail any and
all toxic, dangerous, or hazardous substances, as those terms are defined under federal,
state, or local law, which Tenant knows, or has reasonable cause to believe, have come
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to be located in, on, about, over, or beneath the Premises, or that there are no toxic,
dangerous, or hazardous substances in, on, about, over, or beneath the Premises.

29. CONDEMNATION. Itis understood and agreed that if the whole or any part
of the Premises shall be taken by exercise of the right to condemnation or eminent
domain or by agreement between Landlord and those authorized to exercise such right
(all of which shall hereafter be considered condemnation), then, upon the passing of title
of the Premises or any part thereof to the condemner, this Lease, at the option of
Landlord, shall become null and void and the term herein granted shall cease and
terminate, anything herein o the contrary notwithstanding. If Landlord elects to continue
the Lease after condemnation, then this Lease shall continue in full force and effect as to
the remainder of such Premises, and all terms herein provided shall continue in effect
except that the rent shall be reduced in proportion to the amount of the Premises
condemned, and Landlord, at its cost and expense, shall make all necessary repairs and
alterations to the Premises required by such taking in order to make the remaining
portion thereof tenantable.

30. SURRENDER. Tenant agrees, on the last day of the term or earlier termination
of this Lease, to surrender the Premises to Landlord in as good condition and repair as
they are upon occupancy, except for the reasonable use, wear and tear thereof.

31. CAPTIONS AND CONSTRUCTION. The titles to the sections of this Lease are
not a part of this Lease and shall have no effect upon the construction or interpretation of
any part hereof.

32. SALE OF PREMISES BY LANDLORD. Inthe event of any sale of the Premises,
Landlord is freed from any and all obligations from this lease. New purchaser shall assume
all obligations set forth under this lease as a condition to purchasing the building. This
lease shall remain in full effect until lease expiration, including any Tenant renewal options.

33. FORUM SELECTION. This Lease shall be construed in accordance with the
laws of the State of Alaska. Should any legal proceeding be necessary under this Lease,
the same shall be commenced in the Superior Court for the State of Alaska, Third Judicial
District at Anchorage, Alaska. Tenants agree specifically the venue and jurisdiction in
that court are proper, and further agree to submit themselves to the jurisdiction of that
court. Tenants shall not claim that said forum is an inconvenient forum.

34, ENTIRE AGREEMENT. This Lease sets forth the entire understanding and
agreement of Landlord and Tenant with respect to the Premises and the Lease thereof,
and all prior understandings or agreements are merged herein. This Lease may be
amended or modified only in writing signed by both parties.

35. BROKER'S COMMISSION. No Brokerage commission shall be paid for this
transaction.

36. RECORDING. Tenant shall not record this Lease without the prior written
consent of Landlord. However, upon request of either party, both parties shall executive
a memorandum or "short form" of this Lease for purposes of recordation in a form
customarily used for such purposes. Said memorandum or short form of this Lease shall
describe the parties, the Premises and the Lease term, and shall incorporate this Lease
by reference.
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37. LEASE, NOT OFFER. The submission of this Lease to Tenant shall not be
construed as an offer, nor shall Tenant have any rights with respect thereto unless and
until Landlord shall execute a copy of this Lease and deliver the same to Tenant.

38. LICENSEE RELATIONSHIPS. Landlord and Tenant acknowledge that Mark
Ha is a Real Estate Licensee in the state of Alaska and has an ownership interest of the
Tenant entity.

39. Subordination Clause: This Lease may be subordinate to a deed of trust, or
other mortgages, whether existing now or in the future, but only on the condition that
Landlord’s subordination of this Lease shall be subject to receiving a commercially
reasonable non-disturbance agreement (a “Non-Disturbance Agreement”) from the lender
which Non-Disturbance Agreement provides that Tenant’s possession and stated use of
the Premises, and this Lease, will not be disturbed.

End of provisions.

Executed onthe "3} 5 day of ,ij,,, ¢ A , 2020.

Landlord
Pioneer Ventures, LLC

By: MarHa, I\/Ianae

Executed on the 5 [ 57 day of AU&( vUsi_ , 2020.

Tenant P
5031 Eagle Stfe

=

ts: _HNEPPRER +NANIGr EZ2

Exhibit “A”

Legal Description

Interair Subdivision Block 2, Lot 56G

Approximately 3600 sq. ft. of the 2" floor in building located at
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5031 Eagle Street, Unit C Anchorage, Alaska 99503
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Department of Commerce,
THE STATE Community,
UJAL ASKA 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: February 22, 2023
FROM: Audrey Saylor OLE RE: Eagle Street, LLC #26609

This is an application to transfer ownership from Eagle Street LLC (Daniel Clift 24%, Christopher
Hayes 15%, Robert Clift 61%) to Eagle Street LLC (John Youse 70%, Tyler Russell 30%) doing
business as Eagle Street Plant. This transfer is for a Standard Marijuana Cultivation Facility. This
will need delegation.

Date Entered Queue: 5/13/2022
Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent: 2/17/2023

Objection Period Ends: 3/19/2023

Local Governments Response/Date: Pending — will need delegation
Fire Marshal Response/Date: Deferred

DOL-WC Response/Date: Non-Compliant 2/17/2023
DOL-ES Response/Date: Pending

DOR Response/Date: Pending

Creditor Responses/Date: no creditors listed
Objection(s) Received/Date: NO

Other Public Comments Received: NO

Staff Questions/Issues for Board: NO






Department of Commerce, Community,
THE STATE and Economic Development

S Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

February 16, 2023

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
velma.thomas@alaska.gov
ben.roundy@alaska.gov

License Number: 26609
License Type: Standard Marijuana Cultivation Facility
Physical Address: 5031 Eagle Street. Unit C

Anchorage. AK 99503

Transferor (from): 5031 Eagle Street LLC — see yellow highlight for breakdown of ownership and changes

Doing Business As: Eagle Street Plant

Designated Licensee: | Christopher Hayes

Phone Number: 907-339-7961

Email Address: chris@determineddesign.com

EIN: 86-2372484

Transferee (to): 5031 Eagle Street LLC -- see yellow highlight for breakdown of new ownership
Doing Business As: Eagle Street Plant

Designated Licensee: | John Youse Tyler Russell
Phone Number: 907-240-2349

Email Address: John@tundraherco.com

Transfer of Controlling Interest: Current structure: 5031 Eagle Street LLC owned by Christopher Hayes 15% and Daniel
Clift 24% and Robert Clift 61% New structure: 5031 Eagle Street LLC owned John Youse 70% and Tyler Russell 30%

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a
marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.
REVIEWER: faticaz Leiner O DOR Tax Division

4 Employment Security
oare. 211712023 ohong. | 907-308-7225

O Workers’ Compensation




mailto:theresa.mitchell@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:chris@determineddesign.com

mailto:John@tundraherco.com



23813 License Transfer

COMMENTS: [ Compliant/Does not owe tax
M Non-compliant/Owes tax

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

Sincerely,

S oy
| _i)/('a’wt /( /(/// Lo

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov
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Alaska Entity #10139971

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

5031 Eagle Street, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective August 11, 2020.

Julie Anderson
Commissioner
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AK Entity #: 10139971
Date Filed: 08/11/2020

State of Alaska,e(BR

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-8/11/2020 4:24:12 PM

1 - Entity Name

Legal Name: 5031 Eagle Street, LLC

2 - Purpose

Cultivation of Miscellaneous crops and any lawful purpose
3 - NAICS Code

111998 - ALL OTHER MISCELLANEOUS CROP FARMING
4 - Registered Agent

Name: Jana Weltzin
Mailing Address: 901 Photo Avenue, Second Floor, Anchorage, AK 99503
Physical Address: 901 Photo Avenue, Second Floor, Anchorage, AK 99503

5 - Entity Addresses
Mailing Address: 5031 Eagle Street, Anchorage, AK 99503

Physical Address: 5031 Eagle Street, Anchorage, AK 99503

6 - Management

The limited liability company is managed by its members.

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
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AK Entity #: 10139971
Date Filed: 12/06/2021

State of Alaska,e(BR

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

2022 Biennial Report
For the period ending December 31, 2021

WED- 12101202 1T 20820 ™M

Due Date: This report along with its fees are due by January 2, 2022

Fees: If postmarked before February 2, 2022, the fee is $100.00.
If postmarked on or after February 2, 2022 then this report is delinquent and the fee is $137.50.

Entity Name: 5031 Eagle Street, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10139971 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: 5031 EAGLE STREET, ANCHORAGE, AK Physical Address: 901 PHOTO AVENUE, SECOND FLOOR,
99503 ANCHORAGE, AK 99503
Mailing Address: 5031 EAGLE STREET, ANCHORAGE, AK Mailing Address: 901 PHOTO AVENUE, SECOND FLOOR,
99503 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.

3
Full Legal Name Complete Mailing Address % Owned éE’
Daniel H. Clift 5031 EAGLE STREET, ANCHORAGE, AK 99503 24.00 X
Christopher N. Hayes 5031 EAGLE STREET, ANCHORAGE, AK 99503 15.00 X
Robert E. Clift 5031 EAGLE STREET, ANCHORAGE, AK 99503 61.00 X

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

Purpose: Cultivation of Miscellaneous crops and any lawful purpose
NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING
New NAICS Code (optional):

Entity #: 10139971 Received by AMCO 5.19.5?96 10of2





OPERATING AGREEMENT
OF
5031 EAGLE STREET, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of the 45 day of szprempeR, 2020 (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 5031 EAGLE STREET, LLC, an Alaska limited liability company
(the “Coinpany’”).

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 (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 partics have executed this Agreement to serve as the
“Operating Agreement” of the Company, as that term is defined in A.S. section 10.50.095,
and, subject to any applicable restrictions set forth in the Act, the business and affairs of
the Company, and the relationships of the parties to one another, shall be operated in
accordance with and governed by the terms and conditions set forth in this Agreement. By
executing this Agreemnent, the Members certify that those executing this Agreement
constitute all of the Members of the Company at the time of its formation. The parties agree
to execute all amendments of the Articles, and do all filing, publication, and other acts as
may be appropriate from time to time hereafter to comply with the requirements of the Act.

1.2, Name and Known Place of Business. The Company shall be conducted under
the name of 5031 EAGLE STREET, LLC, and the known place of business of the
Company shall be at 5031 Eagle Street, Anchorage, Alaska 99503 or such other place as
the Members may from time to time determine.

1.3.  Purpose. The purpose and business of this Company is to a operate a
commercial marijuana establishment (“Company™), and 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, approprate, or incidental in furtherance of such purpose as
authorized by the Marijuana Control Board of Alaska (the “MCBA”), as proinulgated
under AS 17.38, ef seq., and 3 AAC 306.015, et seq., as they may be amended, expanded,
or modificd from time to time (collectively, the “AK Marijuana Govcrnance”), the terms
and provisions of which are incorporated herein by reference. If any provision of this
Agreement is or later becomes a violation of AK Marijuana Governance or if the federal
government takes any position inconsistent with those positions regarding the enforcement

VPane
&
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of federal law on marijuana in Alaska then it shall, without any further action of the
Members, be automatically amended to the minimum extent necessary to comply with such
AK Marijuana Governance and any new federal government positions.

1.4 Treatment as a Partnership. Itis 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. No Member shall take any action
inconsistent with this intent.

Section I
Definitions

The following terms shall have the meanings set forth in this Section II:

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

“Affiliate” means, with respect to any Interest Holder or Member, any Person: (i)
who is 2 member of the Interest Holder’s or Member’s Family; (ii) which owns more than
ten percent (10%) of the voting or economic interests in the Interest Holder or Member;
(111) in which the Interest Holder or 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
cconomic intcrests are owned by a Person who bas a relationship with the Interest Holder
or Member described in clause (i), (i1), 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 an Interest Holder, net of liabilities secured by the
coniributed Property that the Company is considered to assume or take subject to under
Section 752 of the Code.

“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” 1n 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); (it} has committed an act of fraud or dishonesty with respect to the
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Company or the business operations thereot; (ii1) 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 License or Licenses on an ongoing basis, including without
Inhmitation, 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” mcans thc fiscal ycar of the Company, as
determined under Section V.

“Interest” means a Person’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.

“Interest Holder” means any Person who holds an Interest, whether as a Member
or as an unadmitted assignee of a Member.

“Involuntary Transfer” shall include, without limitation, any Transfer of a Member
or Interest Holder’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.

“Licenses” means collectively the marijuana establishment(s) operating under the
trade name Eagle Street Plant.
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"Majority in Interest” means one or more Members who own, bollectively, a simple
majority of the Percentage Interests held by Members.

“Majority of the Members” means one or more of the Members, regardless of the
Percentage Interest held by the Members.

“Member” means each Person signing this Agreement and any Person who
subsequently is admitted as a member of the Company until such time as an Event of
Withdrawal has occurred with respect to such Member.

“Membership Rights” means all of the rights of 2 Member in the Company,
including a Member’s: (i) Interest, (ii) right to inspect the Company’s books and records,

and (1ii) right to participate in the management of and vote on matters coming before the
Company.

“Percentage Interest” means, as to a Member, the percentage set forth after the
Member’s name on Exhibit A, as amended from time to time, and, as to an Interest Holder
who is not a Member, the Percentage of the Member whose Interest has been acquired by

such Interest Holder, to the extent the Interest Holder has succeeded to that Member’s
Interest.

“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. Member Robert Clift
will provide the majority of the financial contributions for the Company, the other members
will provide services as follows:

Daniel Clift - 24% Member
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Managing member, design, construction, marketing & advertising,
hiring, accounting, banking, tax filing, monetary disbursements. Clift
will be responsible for overseeing the construction of the facility and
acquiring the necessary permits and inspections to achieve a certificate
of occupancy. CIlift will be responsible in partnership with Hayes to
reach out to marijuana retail facilities for sales. Clift witl advertise for
new hires and conduct interviews. Clift will be responsible for payment
of invoices to consultants & Payroll. Clift will establish quarterly profit
and loss statements and disburse post-tax profits.

Christopher Hayes; 15% Member

Head of business operations and cultivation. Hayes will be responsible
for approving mew hires, training staff, establishing written internal
policies regarding operation of cultivation. Hayes will also be
responsible for direct communications with AMCO and municipal
SLUP. Hayes will be responsible, in partnership with Daniel Clift, to
reach out to retail Marijuana facilities for new sales. Hayes will be
responsible for overseeing testing and labeling of cannabis.

Robert Clift; 61% Member

Robert Clift is the majority owner and initial financer for the opening of
the cultivation. Should Robert Clift fail to meet these obligations, the
partnership will be dissolved, and Rohert Clift will be required to pay
any expenses incurred to date on his behalf. After the business has
achicved profitability, Robert Clift’s responsibilitics will be minimal,
but he will have the authority to monitor and if necessary, restriet
payments from the husiness aceount. Given the unique contribution of
Robert being the sole member providing the financial start up funds,
and the nature of those funds being accumulated over time during the
course of his life, the members all agree now, regardless of any provision
in this agreement stating otherwise, that in the event of Robert’s death,
his Wife Carolyn Clift shall become a full fledge member of the
Company and step into Robert’s shoes in all respects, with all voting
member rights and obligations, without approval (as approval is hereby
evideneed as consideration for Robert’s contributions to the company)
from the other members.

If the members do not fulfill their obligations above, their ownership could be
reduced, pending Majority Approval by the members.

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

contribute any additional capital to the Company, and no Member shall have any personal
liability for any obligation of the Company.
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3.2.  Withdrawal or Return of Capital Contributions. Except as specifically
provided in this Agreement, no Interest Holder shall have the right to withdraw or reduce
the Capital Contributions he or she makes to the Con -1iny. Upon dissolution of the
Company or liquidation of his or her interest in the Company, each Interest Holder shall
look solely to the assets of the Company for return of his or her Capital Contributions and,
if the Company’s property remaining after the payment or discharge of the debts,
obligations, and liabilities of the Company is insufficient to return the Capital contributions
of each Interest Holder, no Interest Holder shall have any recourse against the Company,

any Interest Holder, or 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 Interest Holder shall have the right to receive property other than
cash except as may be specifically provided herein.

34.  Salary or Interest. Except as otherwise expressly provided in Section V of
this Agreement, no Interest Holder shall receive any interest, salary, or drawing with
respect to his or her Capital Contributions or his or her Capital Account, or for services
rendered on behalf of the Company.

3.5.  Member Loans. If the Members determine that the Company requires
additional capital to carry out the purposes of the Company, the Members shall have the
right, but not the obligation, to make loans to the Company (a “Member Loan™). Such
Mermber Loans shall be made by the Members willing to make such Member Loans pro

rata based on their Percentage Interests unless the Members willing to make such Member
Loans agree otherwise.

3.6. Terms of Member Loans. All Member Loans made pursuant to Section 3.5
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 auy Member. If more than one
Member has made a Member Loan, repayment shall be made to each Member in proportion
to the anmount of principal each has advanced.

Section IV
Distributions

4.1.  Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by

the Members. Distributions will be made to Interest Holders pro rata, in proportion to
their Percentage Interests. Notwithstanding the other provisions of this Section, all Cash
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Flow for each Fiscal Year of the Company shall be distributed to the Interest Holders no
later than seventy-five (75) days after the end of such Fiscal Year.

42. (General.

4.2.1. Form of Distribution. In connection with any distribution, no Interest
Holder 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 Interest Holders,
those assets shall be valued on the basis of their fair market value, and any Interest Holder
entitled to any interest in those assets shall receive that interest as a tenant-in-common with
all other Interest Holders so entitled. Unless the Interest Holders otherwise agree, the fair

market value of the assets shall be determined by an independent appraiser who shall be
selected by the Members.

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 Interest Holders for all purposes under this
Agreement.

4.2.3. Varying Intevests; Distributions in Respect to Transferred Interests.
If any Interest is sold, assigned, or 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 ali 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 Interest Holder
shall incur any liability for making allocations and distributions in accordance with the
provisions of this Section, whether or not any Interest Holder or the Company has
knowledge of any transfer of ownership of Interest.

Section V
Management

3.1.  Management. Subject to the rights under the Act or the provisions of this
Agreement to approve ccrtain actions, the business and affairs of the Company shall be

managed exclusively by its Members. The Members shall direct, inanage, and control the
business of the Company to the best of their ability and, subject only to those restrictions
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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 ail things which the Members
deem appropriate to accomplish the business and objectives of the Company. 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 Member. Without limiting the generality
of Section 5.1, the Members shall have power and authority on behalf of the Company:

5.2.1. In the ordinary course of business, to manage the day-to-day business
operations of the Company in accordance with this Agreement, the rules and regulations
promulgated by the MCBA, and the AK Marijuana Governance. The fact that a Member

is directly or indirectly affiliated or connected with any such person shall not prohibit
dealing with that Person;

5.2.2. Subject to approval by a Majority Interest of the Members under
Section 5.3.4, to use credit facilities and borrow money for the Company from lending
institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as
approved by the Members, 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;

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

5.2.4. Subject to approval by a Majority Interest of the Members to hold and

own any Company real and personal property in the name of the Company or others as
provided in this Agreement;

5.2.5. Subject to approval by a Majority Interest of the Members, 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 Member, to accomptlish 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 the agreements described in Section 5.3.6 below, 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 Member may approve:;

5.2.8. To vote any shares or interests in other entities in which Company
holds an interest;

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

5.2.10.To take such other actions as do not expressly require the consent of
any non-managing Members under this Agreement.

A Member 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, Actions Requiring Approval of the Members (as opposed to approval of the
Majority Interest of the Members). In addition to those actions for which this Agreement

specifically requires the consent of the Members, the following actions require approval
by a Majority of the Members:

5.3.1. Amend this Agreement or the Articles, except that any amendments
required under the Act to correct an inaccuracy in the Articles may be filed at any time;

5.3.2. Authorize the Company to make an assignment for the benefit of
creditors of the Company, file a voluntary petition in bankruptcy, or consent to the
appointment of a recetver for the Company or its assets; or

5.3.3. Approve a plan of merger or consolidation of the Company with or
into one or more business entities;

5.3.4. Borrow money for the Company from banks, other lending
institutions, the Interest Holders, Members, or Affiliates of the Interest Holders or to

hypothecate, encumber, or grant security interests in the assets of the Company;

5.3.5. Sell or otherwise dispose of all or substantially all of the assets of the
Company 11 a single transaction or a series of related transactions; or

5.3.6. Enter info any contract or agreement between the Company and any
Member, Interest Holder, or Affiliate of a Member or Interest Holder without the consent
of a Majonity of the Members.
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5.3.7. Special Considerations: Majority owner Robert Clift, 61% Member,
is the majority owner and initial financer for the opening of the cultivation. Should Robert
Clift fail to ineet these obligations, 5031 Eagle Street, LLC will be dissolved, and Robert
Clift will be required to pay any expanses incurred to date on his behaif.

54. Member Has No Exclusive Duty to Compuany. Tlhe Members shall not be
required to manage the Company as the Members’ sole and exclusive function and the
Members may engage in other business and investment activities in addition to those
relating to the Company. Neither the Company nor any Interest Holder 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. Members shall not have any obligation to disclose any such
other investments or activities to the Interest Holders unless it actually or potentially
adversely affects the business or property of the Company.

5.5.  Compensation and Expenses. The Company may enter into management or
employment contracts, under such terms and conditions and providing for such
compensation as shall be approved by the Members as provided herein, with one or more
Member or Interest Holders or Persons Affiliated with the Member or Interest Holders.

5.6.  Books and Records. At the expense of the Company, the Members 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 sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Members shall from tine to time determine. At a minimum the Company
shall keep at its known place of business the following records:

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

5.6.2. A copy of thc initial Articles and all amendments thcrcto and
restatements thereof;

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

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

5.6.5. Copies of any documents relating fo a Member’s obligation to
contribute cash, property, or services to the Company;
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5.6.6. Copics of any financial statements of the Company for the three (3)
maost recent fiscal years; and

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

5.7.  Financial Accounting / Member Access to Books and Records. The Members
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.

5.8.  Reports. Within seventy-five (75) days after the end of each Fiscal Year of
the Company, the Members sball 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
an Interest Holder at any time during the Fiscal Year, the tax information concerning the
Company which is necessary for preparing the Interest Holder’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.

5.9.  Title to Company Property.

5.9.1. Except as provided in Section 5.9.2, all real and personal property
acquired by the Company shall be acquired and held by the Company in its name.

5.9.2. Ten (10) days aftcr giving natice, the Members 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 Members 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 beforc the expiration of the ten (10) day period, the transaction shall not
be consummated except upon approval of the Majority Interest of the Members.
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Section VI
Members

6.1.  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.

6.2.  Place of Meetings. Whoever calls the meeting may designate any place,

cither within or outside the State of Alaska, as the place of meeting for any meeting of the
Members.

6.3.  Notice of Meetings. Except as provided in this Agreement, written notice
stating the date, time, and place of the meeting, and the purpose or purposes for which the
meeting is called, shall be delivered not less than three (3) 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.

6.4. 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.

6.5. Record Date. For the purpose ot 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 1s 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.
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6.6. Quorum. A Majority of the Members, represented in person or by proxy,
shall constitute a quorum at any meeting of Members. Business may be conducted once a
quorum ts present.

6.7. Voting Rights of Members. Each Member shall be entitled vote their own
respective percentage interest, meaning if a member owns 50% of the membership interest,
they get to vote that full 50% interest. 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.

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

6.9. 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 tbe date of its execution, unless otherwise provided
in the proxy.

6.10. 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 onc or more written consents dcscribing the action taken, circulated to all the Mcmbers
with an explanation of the background and reasons for the proposed action, signed by that
percentage or number of the Members required to take or approve the action. Any such
written consent shall be delivered to the Members of the Company for inclusion in the
minutes or for filing with the Company records. Action taken by written consent under this
Section shall be effective on the date the required percentage or number of the Members
have signed and delivered the consent to all Members, unless the consent specifies a
different effeciive 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.

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

Section VII
Transfers and Withdrawals

1.1 Transfers. Except as otherwise provided in this Section VII no Member may
Transfer all, or any portion of, or any interest or rights in, the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest
or rights in, any Interest without the prior written consent of the other Members, which
consent may be withheld in the Members’ sole and absolute discretion. Any sale or
foreclosure of a security interest will itself constitute a Transfer independent of the grant
of security. In addition, such Transfer must receive the express written approval of the
MCBA, or other Alaska court or administrative agency with proper jurisdiction and
authority on the issue, after filing any and all necessary forms for such transfer in
compliance with AK Marijuana Governance. Each Member hereby acknowledges the
reasonableness of this prohibition in view of the purposes of the Company and the
relationship of the Members. The Transfer of any Membership Rights or Interests in
violation of the prohibition contained in this Section shall be deemed invalid, null, and
void, and of no force or effect. Any Person to whom Membership Rights or an Interest are
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 rights in or with respect to the Membership Rights or Interest.

7.2, Withdrawal. The forced removal and forfeiture of ownership percentage may
approved by the vote of the majority in interest of the members against another member,
only in the event of overwhelming evidence of a breach in that members’ respective
obligation. Except as otherwise provided in this Agreement, no Member shall have the
right to withdraw from the Company. Any such withdrawal shall constitute a material
breach of this Agreement and the Company shall have the right to recover damages from
the withdrawn member and to offset the damages against any amounts otherwise
distributable to such Member under this Agreement.

7.3.  Option on Death, Bankruptcy or Involuntary Transfer. On the death,
bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest
Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such
Petson’s estate) shall offer, or shall automatically be deemed to have offered, to sell the
Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval
of a Majority of the Members other than the offering Member, the Company or its nominee
shall have the right and option, within seventy-five (75) days after the Members’ aciual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
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purchase price and on the terms set forth in Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be
transferred to the assignee of the Interest but shall remain fully subject to and bound by the
terms of this Agreement. Please note, this provision does not apply to member Robert Cliff,

as it is previously agreed to by the members that if Robert CHIf dies, his wife Carolyn Cliff
will become a full fledge member in Robert’s place.

74.  No Transfer of Membership Rights. The Transfer of an Interest shall not
result in the Transfer of any of the Transferring Member’s other Membership Rights, if
any, and unless the transferee is admitted as a Member pursuant to Section VIT of this
Agreement, the transferee 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 Transferting Member would have otherwise been entitled with respect to the
Transferring Member’s Interest. The transferee shall have no right to participate in the

management of the business and affairs of the Company or to become or to exercise any
rights of a Member.

1.5.  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 Majority of the non-transferring Members, which consent may be
withheld in the Members® sole and absolute discretion.

7.6.  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 Majority
of the Members, which consent may be withheld in the Members’ sole and absolute
discretion.

7.7.  Expenses. Expenses of the Company or of any Interest Holder occasioned by
transfers of Interests shail be reimbursed to the Company or Interest Holder, as the case
may be, by the transferee.

7.8.  Distributions on Withdrawal. Upon the occurrence of an Event of
Withdrawal with respect to a Member, the withdrawn Member shall not be entitled to
receive a withdrawal distribution but the withdrawn Member (or the withdrawn Member’s
personal representatives, successors, and assigns) shall be entitled to receive the share of
distributions, including distributions representing a return of Capital Contrihutions, and the
allocation of Profits and Losses, to which the withdrawn Member otherwise would have
been entitled if the Event of Withdrawal had not occuired, during the continuation of the
business of the Company and during and on completion of winding up. If the Event of
Withdrawal violated this Agreement, the distributions paid to the withdrawn Member shail
be offset by any damages suffered by the Company or its Members as a result of the Event
of Withdrawal.
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Section VIIX
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 Majority of the Members;

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

8.3.1. Ordinary Debts. To payment of the debts and liabilities of the
Company, including debts owed to Interest Holders, 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 Interest Holder 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;
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8.3.3. Remainder. The balance of the proceeds shall be distributed to the
Interest Holders 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)(i))}(b)(2).

8.4.  Deficit Capital Accounts. Notwithstanding anything to the contrary in this
Agreement, if any Interest Holder’s Capital Account has a deficit balance (taking into
account all contributions, distributions, and allocations for the year in which a liguidation
occurs), the Interest Holder shall not be obligated to make any contribution to the capital
of the Company and the negative balance of such Interest Holder’s Capital Account shall
not be considered a debt owed by the Interest Holder to the Company or to any other person
for any purpose whatsoever.

8.5.  Rights of Interest Holders—Distributions of Property. Except as otherwise
provided in this Agreement, each Interest Holder 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 Interest Holder shall
have priority over any other Interest Holder 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 Memnbers shall cause to be executed and filed Articles
of Termination as required by the Act.

Section I'X
QOther Interests of an Interest Holder

Any Interest Holder may engage in or possess interests in other business ventures
of every nature and description, independently or with others. Neither the Company nor
any Interest Holder shall have any right to any independent ventures of any other Interest
Holder or to the income or profits derived therefrom. The fact that an Interest Holder, 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, fitm, or cotporation
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 lcasc 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 othcrwisc dealing with him or it, and neither the Company nor any
of the Interest Holders as such shall have any rights in or to any income or Profits derived
therefrom.
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Section X
Indemnity

10.1. Indemnity Rights. The Company shall indemnify each Interest Holder who
was or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, or
investigative, by reason of his or her actions as an Interest Holder 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 Interest Holder were not committed with
gross negligence or willful misconduct, and, with respect to any criminal action or
proceeding, such Interest Holder 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 Interest Holder 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 Interest Holder who is or may be entitled to
indemnification shall give timely written notice to the Company, the Interest Holders 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 Interest Holder 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 hercunder shall be in excess of any indemmnification 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 an Interest Holder 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.
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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. Tf 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 overight 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 Comipany.

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 Members 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. Partial Invalidity. The invalidity of any portion of this Agreement will not
affect the validity of the remainder hereof.

11.4. Governing Law; Parties in Interest. 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.

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 [or 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 PEersons may require.

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

Section XII
Arbitration

[f 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 shall be
rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision
of the arhitrator shall be in writing and shatl 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 cxpressly and irrevocably consent to the jurisdiction of the Alaska Courts for such
purpose. The arbitrator shall conduct all proceedings pursuant to the then existing
Commercial Arbitration Rules of the AAA, to the extent such rules are not inconsistent
with the provisions of this Article III. The AAA Uniform Rules of Procedure shall not
apply to any arbitration proceeding relating to the subject matter or terms of the documents.
In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as
determined by the arbitrator. Each of the parties shall keep all disputes and arbitration
proceedings strictly confidential, except for disclosures of information required by
applicable law or regulation.
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Section XIII
Representation

The parties hereby acknowledge that (i) JDW, LLC (the “Firm™) has
represented 5031 Eagle Street, LLC in connection with the drafting of this Operating
Agreement. JDW LLC represents the Company, and is not advising the individual
members Christopher N. Hayes, Daniel H. Clift and Robert E Clift concurrently. All
members have consented to any conflicts that may currently exist; (ii) that each of the
signatories has been advised to seek independent counsel in connection with such
matters; and (i) that the Firm does represent the Company and is not advising the
individual members regarding their rights, obligations, and liabilities that may arise from
this Agreement. Payment of the Firm’s fees by the Company or member shall not alter

or amend any of the relationships. All members agree and have been advised of the
following:

The Firm representation of the Company, its subsidiaries, and members
Christopher N. Hayes, Danicl H. Clift and Robert E. Clift 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’ 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 1o 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 and consent to the Firm’s joint
representation of the Company, its subsidiaries, and members Christopher N. Hayes,
Daniel H. Clift and Robert E. Clift 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.
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Signatures on next page.

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

BY: Christopher N. Hayes, Member

(g

BXDaniel H. Clift, Member

‘//é/z_’(ﬁwj

BY: Robert E. Clift, Membef/
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest

Christopher N. Hayes § i) 15.00%
Robert E. Clift $ h) 61.00%
Daniel H. Clift 3 $ 24.00%
TOTAL $ $ 100.00%

EXHIBIT B

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

LY. "Adjusted Book Value” means with respect to Company Property, the
Property’s Initial Book Value with the adjustments required under this A greemernt.

1.2, “Adjusted Capital Account Deficit” means, with respect to any Interest
Holder, the deficit balance, if any, in the Interest Holder’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
Interest Holder 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 Interest Holder’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)(i1)(d)(4), (5) and (6).

This definition of Adjusted Capital Account Deficit is intended to comply with Section

1.704-1(b)(2}(i1}{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 (or each
Interest Holder in accordance with the following provisions:

1.3.1. An Interest Holder’s Capital Account shall be credited with the
amount of money contributed by the Interest Holder to the Company; the fair market value
of the Property contributed by the Interest Holder 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 Tnterest Holder’s allocable share of Profit and items of
income and gain; and the amount of Company liabilities that are assumed by the Interest
Holder under Regulation Section 1.704-1(b}(2)(iv)(c);

1.3.2. AnInterest Holder’s Capital Account shall be debited with the amount
of mmoney distributed to the Interest Holder; the fair market value of any Company property
distributed to the Interest Holder (net of liabilities secured by such distributed Property that
the Tnterest Holder is considered to assume or take subject to under Section 752 of the
Code}; the Interest Holder’s allocable share of Loss and items of deduction; and the amount

of the Interest Holder’s liabilities that are assumed by the Company under Regulation
Section 1.704-1(b)(2)(iv)(c);

1.3.3. Tf Company Property is distributed to an Tnterest Holder, the Capital
Accounts of all Intcrest Holders shall be adjusted as if the distributed Property had been
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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 Interest Holders 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 Interest Holder in exchange for an interest
in the Company; or (b} distributed by the Company to a retiring or continuing Interest
Holder 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 Interest Holders, 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 Interest Holders 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 Interest Holders as provided in this Exhibit B.

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

1.3.6. If any Interest is transferred pursuant to the terins 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 Interest Holders 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 Valie” means, with respect to Property contributed to the
Company by an Interest Holder, 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.”
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1.8.  “Member Nonrecourse Debt Minimum Gain” has the meaning set forth in
Regulation Section 1.704-2(i) for “partner nonrecourse debi minimum gain.”

1.9. "Member Nonrecourse Deductions " has the meaning set forth in Regulation
Section 1.704-2(1) 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).

L.11. “Nonrecourse Liability” has the meaning set forth in Regulation Section
1.704-2(b)(3).

1.12. “Profit” and “Loss” means, for each Fiscal Year of the Company (or other
period for which Profit or Loss must be computed), the Company’s taxable income or loss
determined in accordance with Code Section 703(a), with the following adjustments:

1.12.1. All items of income, gain, loss, deduction, or credit required to be
stated separately 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, sihall 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 Coinpany 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 tieu 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
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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

[.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 Interest Holders in
proportion to the cumulative Losses previously allocated to the Interest Holder under
Section 2.2.3 until the cumulative Profits allocated to each Interest Holder under this

subparagraph equal the cumulative Losses previously allocated to each Interest Holder
under Section 2.2.3;

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

2.1.3. Third, Profits shall be allocated to the Interest Holders in accordance
with their Percentage Interests.

2.2. Losses.

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

equal to the cumulative Profits previously allocated to each Interest Holder under Section
2.1.3.

2.2.2. Second, Losses shall be allocated to the Interest Holders in proportion
to the cumulative Profits previously allocated to the Interest Holders under Section 2.1.2

until the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder
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are cqual to the cumulative Profits previously allocated to each Interest Holder under
Section 2.1.2; and

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

2.3,  Loss Limitations.

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

24.  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 Interest Holders so
as to take account of any variation between the adjusted basis of the property to the
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Company for federal income tax purposes and its fair market value at the date of
contribution {(or deemed contribution).

2.4.2. Adjustments to Book Value. If the Adjusted Book Value of any
Company asset is adjusted as provided in clause (iv) of the definition of Capital Account,
subsequent allocations of income, gain, loss, and deduction with respect to the asset shall,
solely for tax purposes, take account of any variation between the adjusted basis of the
asset for federal income tax purposes and its adjusted book value in the 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. Exccpt as set forth in
Regulation Sectiou 1.704-2(f)(2), (3), (4), and (5), if during any Fiscal Year there is a net
decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation
pursuant to this Section IV, shall be specially allocated items of gross income and gain for
such taxable year (and, if necessary, succeeding taxable years) in an amount equal to that
Interest Holder’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 >rtion 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 Interest Holder 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 Interest Holder’s share of the net decrease in Member Nonrecourse
Debt Mimimum Gain, computed in accordauce 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 Scction 1.704-2(i)(4).
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2.5.3. Qualified Income Offset. 11 an Interest Holder unexpectedly receives
an adjustment, allocation, or distribution described in Regulation Section 1.704-
1(b)(2)(11)(d)(4), (5), or (6), then to the extent required under Regulations Section 1.704-
1(b)(2)(d), such Interest Holder shall be allocated items of income and gain of the Company
(consisting of @ 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 Interest
Holder’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 Interest Holders 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 Interest Holder who bears the risk of loss for the Member
Nonrecourse Debt in accordance with Regulation Section 1.704-2(i).

2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to cach Interest Holder 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 iteins 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 shali 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 Members shall select one Member to 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
coine to the attention of the Tax Matters Partner. The Comnpany shall pay and be responsible
for all reasonable third-party costs and expenses incurred by the Tax Matters Partner in
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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 Members 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.

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

2.10. Knowledge. The Interest Holders 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 Members are 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 Interest Holder without the
Interest Holder’s prior writien consent.

EXHIBIT C

Formula for Determining The Purchase Price Of A Member’s Interest And
Payment Terms Pursuant To Section VII

When required pursuant to Section VII of this Agreeinent, 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 offering Member, Interest Holder, or such Person’s estate
(the “Offering Member”) within fifteen (15) days after the other Members’ actual
knowledge of the Offering Member’s death or bankrptcy. The cost of the Appraiser shall
be bome equally by the Company and the Offering Member. If a mutually satisfactory
Appraiser cannot be selected, then the Company and the Offering Member each shall sefect
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 Offering Member’s Interest. The cost of the third Appraiser
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shall be borne equally by the Company and the Offering Member. 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 apree
on a single valuation. The Appraisers shall be instructed to provide their valuations within
thirty (30) days after their appointment.

Payment of the Offering Member’s Interest shall be due and payable by the
Company as follows: ten percent (10%) in cash within sixty (60) days after acceptance by
the Company of the offer to purchase the Offering Member’s Interest and the balance in
ten (10) equal semi-annual installments commencing on the six (6) month anniversary of
the initial down payment, together with interest on the unpaid balance from time to time
outstanding until paid at the prime rate of interest reported by The Wall Street Journal -
Western Edition (such rate to be determined and fixed as of the date of the initial payment
hereunder), payable at the same time as and in addition to the installments of principal.
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JOINDER AGREEMENT
5031 EAGLE STREET, LLC

THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY
AGREEMENT of 5031 EAGLE STREET, LLC (this “Agreement”) is executed and delivered
this 26 day of APei(_ 2022 by John Youse and Tyler Russell. The purpose of this Agreement 1s to
make clear that John Youse, as 70% owner and Tyler Russell, as 30% owner of 5031 Eagle Street,
LLC, upon the effectuation date of transfer of AMCO license #26609, are bound and agree to all
terms in the Operating Agreement of 5031 Eagle Street, LLC dated as of June 20, 2016, by and
among the Members of the Company as defined therein (the “Operating Agreement”).

WHEREAS, in connection with the purchase of the Member’s Interest, John Youse and Tyler
Russell, must, among other things, become a party to the Operating Agreement.

NOW, THEREFORE, in consideration of the premises, the mutual covenants contatned
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

John Youse and Tyler Russell, hereby acknowledge and agree with the Company that they
are each a signatory and party to the Operating Agreement as of the date first written above and
thus subject to all terms and conditions of the Operating Agreement applicable to each Member of
the Company.

IN WITNESS WHEREOF, the undersigned has executed this Agreement on the day and year
first set forth above.

ACCEPTED:
5031 Eagle Street, LLC

//; Whfor

John Youse Member

1r1. LyIoL IAUDowLL = wlember
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