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Memo re Cloudberry Cannabis ownership change application:

Our review of AS17.38 and the regulations indicate to us that AAC
306.045.040 is the applicable regulation for this requested change of ownership.

There is some confusion created by the broad language of Section .040(b),
which states that a proposed ownership change “that will result in a change in
controlling interest” requires application under AAC 306.045.045 (governing
applications for transfer of a license, or a controlling interest therein).

However, section .045(a) specifies that it pertains only to ownership
changes where there is a transfer or_receipt of a controlling interest.

The Cloudberry application does not involve either transfer or receipt of a
controlling interest. The existing partner Lily A. Shimek presently has a
controlling interest (60%) —- but that control is being extinguished, not
transferred. None of the partners-to-be will have a controlling interest —- after
the change of ownership, each of 5 partners will have a 20% interest.

By way of illustration, a controlling partner with 90% ownership who
applies to transfer 5% of his ownership to a new partner has “changed” his or
her controlling interest from 90% to 85% —- but has not transferred an
ownership interest to a different person, nor has the new partner received a
controlling interest. Such an application obviously should be handled pursuant
to the less cumbersome and less costly regulation of Section .040 —- which
would still serve the legitimate goal of the regulatory body to know if and when a
controlling interest in a license is being transferred to a new person.

The specific and clear language of Section .045 (“transfer or receive” a
controlling interest) provides clarity, and takes precedence over, the overly-
broad and undefined language of Section .040 (“change” in controlling interest).

Accordingly , our application is brought as a Section .040 ownership
change which does not involve transfer or receipt of a controlling interest in the
licenses.

APR 10 2025 |
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Why is this form needed?
This ownership change form must be completed and submitted to AMCO’s main office, along with all necessary supplemental
documents and fees, before an ownership change that does not affect the controlling interest of an entity has occurred, as
required by 3 AAC 306.040. One form is sufficient to update multiple licenses under the same entity/ownership.
Fees:

e  $250.00 per application for a singie licensee

e S$500.00 for more than one license.

The ownership may net be changed until the approved form is returned to you. “Ownership change” means:

e Ifthe licensee is a partnership, including a limited partnership, any change in the identity of the partners, or in the
ownership percentages held by the partners.

s Ifthe licensee is a limited liability company (LLC), any change in the identity of the members or managers, or in the
ownership percentage held by any member.

¢ Ifthe licensee is a corporation, any sale of corporate stock to a person not currently an owner, any change of the
percentage ownership of an existing shareholder, or any change in the corporation’s officers or directors.

The following must be submitted for each new person being added as a licensee on the license: = e
- . | B[@@ UW’E‘@
o Acompleted copy of Form Mi-00: Application Certifications
¢  Acompleted copy of Form MJ-09: Statemerit of Financial Interest j f ‘\PE’ 1 0 2023 r

*  Acompleted fingerprint card ALCOHOL WARIUANA CONTROL OFFICE |
STATE OF ALASKA

¢  Fingerprint fees
e Acopy of the draft Notice of Change of Officials that will be filed with the Alaska Division of Corporations, Business
& Professional Licensing. (This document must NOT be submitted to CBPL until the change is approved.)

e Updated entity documents:
o Ifthe entity is an LLC, an updatedlcopy of the LLC's operating agreement
¢ Ifthe entity is a partnership, an updated copy of the partnership agreement
o Ifthe entity is a corporation, an updated copy of the corporate bylaws

if there is any propoesed change in ownership that will result in a change in controlling interest of the marijuana

astablishment license, the establishiment must file an application for transfer of the license to another person under
3 AAL 306.045.

Sectior 1 - Establishment Information

Enter information for the licensed business.
i

Licensee: d Zd W,é A 0/;," C@n na by < M License(s)it: /) :7-:‘(. and.
teemsenveel) | el diSpense vy md eudtivadion Gl
Mailing Address: | -7 2 4 A’VMI&, @i‘; Ve (he2s ?
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Section 2 - Entity Officials = .. S

LU T LN T UTTILE |
Tk r AL ASHE

Enter all information for each of the individuals listed below (attach additional copies of this page as needed] If any entlty official is
another éntity, 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 required supplemental documents and fees
listed on Page 1 for each entity official of that entity. Entity documents must be submitted for each entity listed on this form,

o Ifthe applicantis a corporation, each officer or director, and owner of any of the corporation’s stock.

o Ifthe applicant is a limited liability company, each member holding any ownership interest and each manager.

+ Ifthe applicant is a partnership, each partner kolding any interest in the partnership, and each general partner.

Entity Official Name: | L/ ], ,§L <hsme f=_
Title{s): P‘U{ M Phone: ?6?—-3 S0-838 (| %Owred: -7
Emaii: | k,¢f¢34 207@ AV& Com
-__Mailing Address: &é 0/ c/,e V) % Y §7L :
| City: /fuw VL{,Q/ / State: [—K ZIP: 7750 2
_ Entity Official Name: T@pré /D 54//Mg,k
_;T'itule(s): - - A)M 74\%/ Phone: 90?_/3{%,3520 % Owned: | Z 4
| ek | U avalawte @ gmasl. com
Maiiing Address: éé&/ %(V/%{J 5./— o L
i City:- /4\4('/&0 va ?e / state: /}ﬁ zIp: ?9(@ 2|
Entity Official Name: W{ Vq M LGH Ve _
Title(s): | Py M Phone: | P0F=(32-/¢4 F+ %Owned: | Zo

Email: VZ_‘:M._Z/C@) QM_W
Mailing Address: é’éd/ ﬂéﬁ’l//%‘/p{v §7L\ ; ~ == . |
City: | ! fb,[ &Zwm% State: | /‘/L e |97 Sp2 L
Entity Official Name: TM M Fa}/ dﬂ VJ&/{ ‘
| Titlels): —"'—- : D ; Phone: 503,}?«3,05(,0 % Owned: ZO
Email: /Cay-c(@//“(a @/ng,/ Cowm
Mailing Address: | @2_”( v ?pVMC/Cf /(/(4»4463 N @\/(VC/
I City: /?—V{M;}‘%:y_f | IState: /4# ZIP: l??s—g?_.
Entity Official Name: M )k@,‘ S?Lg {4—5/5 _ . -
Titie(s): P> W_’_ Phone: ?0?" —35-("7414‘ % Owned: ! Z0
Mailing Address: (ol G0 ﬁ)ﬂ?d / l’l% ﬁV(

__C”V /ﬁxm{geﬂm/ State: ,f% 2Ip: | 99 5@7’
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“  Alaska Marijuana Control Board

Section 3 - Declarations

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

Compieted copies of all required documents and fees listed on Page 1 of this form are attached.

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

D B

A .
Signatureofiicensee /M/ v A

igaar

. . Notary Public in and for the State of Prlaska
Printed name of licensee

YUY My commission expires: us+ 4, 2025
o N, | y p ﬁlﬁyf 14, 2025
™ ?\\1 RO /)
S\S?‘.-"""""“‘-.e/@”f 3 L
I 4 <OTAR "z Subscribed and sworn to before me this 24 cay of _Meawvecn ,20 2S.
- &= R =
SHES —im Big T _ )
= i3 e\ SNE s O
Lol O S
- ‘4l 0Sgs® ")
..a.'&fa.t' ) R 8
T e AR 10 2022
%,,O0F AT Al
LTI
AMCO Review: Approved Denied
Signature of Director Printed name of Director ' -
AMCO Comments:
[Form MI-17] rev 3/12/2024 _ Page3of3
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SECOND AMENDMENT to Cloudberry Cannabis Partnership Agreement

The existing Partners of Cloudberry Cannabis (formerly Cloudberry Partners) do
hereby agree to the addition of three additional (new) Partners to the Partnership,
effective and conditioned upon approval of this change in ownership by AMCO,
following which all partners shall be considered to have a 20% ownership interest in the
Partnership: ———

Zachary McGuire " APR 10 2025
Jennifer Cardona B
Luke Stokes fhsiaui COUS
If and when the change in ownership is approved by AMCO, the existing
Partnership Agreement, including the Amendment thereto dated May 25, 2018, is
hereby amended to include the following provisions, which shall supersede any
provisions of the existing Partnership Agreement and the Amendment thereto:

A) The provisions of the Partnership Agreement relating to the withdrawal, voluntary
or involuntary, of a Pariner, are amended hereby to clearly reflect the intent of the
Partners that the Partnership financial interests and business operations shall not be
damaged or impeded by the departure of a Partner.

To that end, it is agreed that no partner may transfer, sell or otherwise convey or
legally encumber his/her Partnership interest, to any person or entity, including other
Partners. The Partnership will not be bound by any attempted conveyance by a
Partner. The rights of a Partner to be compensated for withdrawal from the Partnership,
whether voluntary or involuntary, are as set forth herein in the following Paragraph B
and C.

B) Any Partner desiring to withdraw from the Partnership shall provide written notice
of that intent at least 6 calendar months prior to the withdrawal date (unless the
withdrawal is caused by the death or disability of a partner, in which case no notice
need be given). If such withdrawal is voluntary or results from the death or (mental
or physical) disability of the Partner, the remaining Partners will succeed to all
ownership interests of the withdrawing Partner in proportion to their then-existing
Partnership ownership interests. The withdrawing Partner shali be compensated for
the termination of his/her Partnership interests and rights by payment of 11% of the
estimated available earnings distributions from the partnership in each of the 12
calendar months following the notice of intent to withdraw (or death or disability of
that partner). Payments owed but not paid timely will carry interest at the rate of
12% per annum until paid. Should more than one partner have his/her partnership
terminated under this provision, the partnership shall not be required to commence
payments to the second withdrawing partner until 30 days after the first withdrawing
partner has been fully paid. Similarly, a third withdrawing partner would not be
entitled to payments for termination until 30 days after completion of payments to the
second withdrawing partner.





|
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C) Inthe event that a Partner is involuntarily terminated from the Partnership for
good cause, consisting of 1) breach of fiduciary duty as a Partner, or 2) felony
criminal conviction of any kind, the Partnership will pay the terminated Partner the
sum of $30,000, payable starting 30 days after the effective date of the termination,
in the amount of $2500 each month for 12 months. Payments which are owed but
not paid timely will carry interest at the rate of 12% per annum until paid. The
remaining Partners will accede to the interest of the terminated Partner in proportion
to the their then-existing Partnership ownership interests. However, the right of an
involuntarily-terminated partner to payments under this Paragraph are subservient to
the rights of partners under Paragraph B: any payments owed to an involuntarily-
terminated partners will not commence, or continue to be paid, until the rights of
partners under Paragraph B have been fully satisfied.

D) Paragraph 5 of the Partnership Agreement is amended to designate 3307 Spenard
Road, Anchorage, Alaska, as the principal office of the Partnership.

E) Paragraph 14 of the Partnership Agreement is hereby deleted and cancelled.

F) Paragraphs 31, 33, 34, 35, 36, 37, 39, 41, and 43 are hereby deleted and
cancelled.

G) Paragraph 45 is hereby deleted and cancelled.

H)  Paragraph 46(c) is hereby amended to read: “ ¢) to the Partners by first paying to
each Partner the amount of his/her Capital Account as shown on the most recent
federal tax filing of the Partnership, and any amount remaining after paying such
sums shall be divided among the Partners proportionate to their respective
ownership interests.

l)  Paragraphs 48 and 49 are hereby deleted and cancelled.

J).  Paragraph 71 is hereby amended to delete the existing language of Paragraph 71
and to replace it with the following language:

“The partners intend that monthly distributions of estimated available earnings
and/or surplus funds shall be made; such distributions shall reflect the time and value of
services rendered by each partner to the partnership during that month, including such
additional hours as may be credited to a partner for special tasks with the agreement of
all partners. All partners are expected to devote such hours to the partnership as are
scheduled for him/her to the best of his/her ability insofar as consistent with personal
obligations and objectives.

The Partnership will endeavor to have federal income tax reporting reflect the share of
taxable income reported on each partner’'s K-1 reflect the actual proportion of
distributions of profits to each partner that were made for the affected year, relative to
the total amount of all Partnership distributions. In the event that that is not possible for





that is not possible for any reason, the Partners agree that any Partner whose K-1
reflects a proportionate taxable income greater than the proportion of actual *
distributions made pursuant to this Paragraph shall be reimbursed by any Partner
whose K-1 reflects a taxable income less than the proportion of actual distributions to
that Partner pursuant to this Paragraph. In the event of a disagreement about the
amount of any such reimbursement between the Partners or any of them, the disputed
matter shall be decided by the Certified Public Accountant who prepared the federal
income tax return and K-1's. If the Certified Public Accountant is unable or unwilling to
act in this capacity, the disputed matter shall by decided by David Shimek, or his
designee.”

Dated this ____ day of , 2025

< Y Loz

Zach?f cGuire
N 2
\Jerﬁi%‘eaﬁlonav/\—

Nettke Stokes

I =T |
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Director Kevin Richard. June 10, 2025

AMCO
550 W 7th Ave. #1600
Anchorage, Alaska. 99501

NOTICE OF APPEAL:
Cloudberry Cannabis appeal of decision on application of owner change

Director Richard :

Cloudberry Cannabis elects to appeal to the AMCO Board your decision dated
May 13, 2025, on its applications for approval of owner changes under 3 AAC

306.040 (for Licenses 11547 and 1163).

Please notify us when this matter is scheduled before the Board.

This appeal is brought pursuant to 3 AAC 306.095(a) and 3 AAC 306.845.

‘Cloudberry Cannabis and
" Cloudberry Cannabis dba Saimonberry Farms

By: Lily Shimek, partner

RECHIIED

JUN 12707

Dept. of Commerce
AMCO





2 Outlook

anastasia lily shimek <kicker204@live.com>
Tue 5/13/2025 8:24 AM
david shimek <ddshimek@hotmail.com>

u 3 attachments (38 KB)
image002.png; image001.png; image003.png;
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From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Sent: Tuesday, May 13, 2025 8:09:17 AM

To: kicker204 @live.com <kicker204@live.com>

Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Subject: FW: #11547 dba Cloudherry Cannabis #11635 dba Cloudberry Cannabis dba Salmonberry
Farms - Transfer Needed

Good afternoon,

REGEIVED
Please see the below decision from Director Kevin Richard. RE S D

h| .1

Best,
Regina Cruz
Licensing - AMCO

JUN 1% 1015

Dept. of Commerce
AMCO

From: Richard, Kevin L (CED) <kevin.richard@alaska.gov>
Sent: Monday, May 12, 2025 3:06 PM =~~~

To: Cruz, Regina T (CED) <regina.cruz@alaska.gov>
Subject: RE: #11547 dba Cloudbetry Cannabis #11635 dba Cloudberry Cannabis dba Salmonberry
Farms - Transfer Needed

Good afterrioon, Regina,

My formal decision is that the ownership change referenced below will require a transfer of
ownership, subject to approval by the board.

This application does contain a change in the controlling interest of the marijuana
establishment license which requires an application for transfer of license to another person
under 3 AAC 306.045. Under 306.045, “A person may not receive or transfer a marijuana
establishment license or a conticlling interest in a marijuana establishment license issued to
a partnership, including a limited partnership, a limited liability company, a corporation, or a
local government, without applying for and receiving the written consent of the board.





Transfer of a license includes a salé of all or part of the interest of an-individual owner.”

Thank you,

Kevin:Richard

Director

Alcohol & Marijuana Control Office
kevin.richard @alaska,gov
907-269-0351
www.commerce.alaska.gov

£

From: Cruz, Regina T (CED) <regina.cruz@alaska.gov>
Sent Monday, May 12, 2025 11 48 AM

Sub]ect FW #11547 dba Cloudberry Cannabls #1163‘3 dba Cloudberry Cannabis dba Salmonberry
Farms - Transfer Needed

Hi Kevin,

Below is arequest for a formal decision from the Director.

Best, JUN U207

Regina Cruz '

Licensing - AMCO . : Dept. of Commerce
) AMCO

From: anastasia lily shimek <kickarz04 @live.com>

Sent: Friday, May 9, 2025 8:51 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensi Ing@alaska.gov>

Subject: Re: #11547 dba Cloudberry Cannabis #11635 dba Cloudberry Cannabis dba Salmonberry
Farms - Transfer Needed

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

Cloudberry belizves that this application is properly handled as a non-controlling transfer,
as submitted.

- Please bring this appiicatibn to the attention of the Director of AMCO for a formal
decision. If our application is rejected we will need a written decision from the Dlrector in
order to ask the Board of AMCO to review it. : . :

Thank you Lily A. Shimek, general partner, #11547 and #11635

From Marljuana Licensing (CED )ponoored) mariiua’na.licensinq_i{_t?_a__l_a_é_k_a._gg_\p

Sent: Wednesday, April 30, 2025 5:13 PM o

To: kicker204 @live.com <kicker204 @live.com>; avalantek@gmail.com <avalantek @gmail.com>
Ce: Marijuana Licensing (CED sponsored) <marijuana.licensing @alaska,gov>

Subject: #11547 dba Cloudberr y Cannabis #11635 dba Cloudberry Cannabis doa Salmonberry










