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IN TESTIMONY WHEREOF, I execute the certificate and affix the Great
Seal of the State of Alaska effective April 28, 2023.


Julie Sande 
Commissioner


Alaska Entity #10231330


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


 


Black Mountain Farms, LLC







Articles of Organization
Domestic Limited Liability Company


Web-4/28/2023 3:36:19 PM


1 - Entity Name


Legal Name:  Black Mountain Farms, LLC


2 - Purpose


Cultivation of Miscellaneous Crops and any other lawful purpose.


3 - NAICS Code


111998 - ALL OTHER MISCELLANEOUS CROP FARMING


4 - Registered Agent


Name:  Patrick Conner


Mailing Address:  2875 Goldstream Access, Fairbanks, AK 99709


Physical Address:  2875 Goldstream Access, Fairbanks, AK 99709


5 - Entity Addresses


Mailing Address:  800 Ridgemont Drive, Fairbanks, AK 99709


Physical Address:  800 Ridgemont Drive, Fairbanks, AK 99709


6 - Management


The limited liability company is managed by a manager.


7 - Officials


Name Address % Owned Titles


Jana Weltzin Organizer


Name of person completing this online application


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


Name:  Jana Weltzin


Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov 
Website: corporations.alaska.gov
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State of Alaska, DCCED
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This form is only to notify the Corporations Section of an entity’s address changes. 
 
 File this form in-between biennial reports. 


 


 This form only updates the entity’s addresses. To update other address information, see page 2 — Important. 
 


 Online filing is not available for this form; submit this form hardcopy via fax or US Mail. 
→ Tip: print a confirmation page from your fax machine that all pages were successfully faxed. 


 


 For security reasons, DO NOT EMAIL forms and/or payments. 
 


Separate notification is required for Registered Agent and/or Officials address changes to the Corporation Section. 
 
Separate address change notification is required to the Business and Professional Licensing Sections: 
 


 www.BusinessLicense.Alaska.Gov and submit hardcopy form 08-4054. 
 


 www.ProfessionalLicense.Alaska.Gov and submit hardcopy form 08-4291. 
 
Processing Time: Standard processing time from March-September is 10-15 business days. During heavy filing 
seasons, October-February, the processing time will be delayed. 


 


  


           


COR 


Department of Commerce, Community, and Economic Development 
Division of Corporations, Business and Professional Licensing 
Corporations Section 
333 Willoughby Avenue, 9th Floor, Juneau, AK  99801 
PO Box 110806, Juneau, AK  99811-0806 
Phone: (907) 465-2550  •  Fax: (907) 465-2974 
Email: Corporations@Alaska.Gov 
Website: Corporations.Alaska.Gov 


No Fee:   There is no fee associated with this filing. $0.00 
  


1. Entity Information:  (mandatory) 


 Entity Name:   


   
 Alaska Entity Number:   


   
 
2. Entity’s Physical Address Change: (No P.O. Boxes) 


 PREVIOUS Physical Address:   


   
 NEW Physical Address:   


 (Provide the complete new address: Street, City, State, and ZIP Code)  


FOR DIVISION USE ONLY 


 


THE STATE 


ALASKA of 


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


  


  


  


All Entity Types                                                                      AS 10 and AS 32 
Entity: Address Change(s) 


Black Mountain Farms, LLC


10231330


800 Ridgemont Drive, Fairbanks, AK 99709


800 Ridgemont Drive, Fairbanks, AK 99712


DocuSign Envelope ID: D83EC291-251B-4A65-BF84-00B50342F0A8







  08-4764        New 5/15/18          COR Address Change Page 2 of 2 


 
 
 


3. Entity’s Mailing Address Change:               


 PREVIOUS Mailing Address:   


   
 NEW Mailing Address:   


 (Provide the complete new address: Street, City, State, and ZIP Code)  
 


4. Signature 


By my signature below, I declare under the penalty of perjury that the information provided on the application 
is true and correct to the best of my knowledge.   
 
I further certify that by submitting this form I am an authorized Official on record for this entity or contractually 
authorized by the Official(s) on record to act on behalf of this entity regarding this matter. 


Signature: Date: 
 


     
Printed Name of Signer:   


   
Title of Signer:   


 
If signing on behalf of the entity, then identify signer’s relationship and signing authority with 
the entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.  
 


 


IMPORTANT:  Update Other Addresses On Record With This Division 
 
If the above previous addresses are also on record with any of the following then you must submit 
separate notification: 


 
• CORPORATIONS SECTION:  www.Corporations.Alaska.Gov 


 
Registered Agent:  
 


Submit the appropriate Statement of Change, based on your specific entity type, along with its 
$25 filing fee. 
 
Officials: 


 


Submit the Biennial Report, if due, along with its filing fees; 
 


  —  or  — 
 


In-between biennial reports, submit the appropriate Notice of Change of Officials, based on 
entity type, along with its $25 filing fee.  


 
• BUSINESS LICENSING SECTION:  www.BusinessLicense.Alaska.Gov 


 


Business license address changes: Submit form 08-4054 


 
• PROFESSIONAL LICENSING SECTION:  www.ProfessionalLicense.Alaska.Gov 


 


Professional license address changes: Submit form 08-4291 


800 Ridgemont Drive, Fairbanks, AK 99709


800 Ridgemont Drive, Fairbanks, AK 99712


Patrick Conner


Manager/Member of Black Mountain Farms, LLC


DocuSign Envelope ID: D83EC291-251B-4A65-BF84-00B50342F0A8


5/6/2023
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Domestic Limited Liability Company  (AS 10.50) 
• This Notice of Change of Officials form is only for Domestic Limited Liability Companies and is used to report


changes between biennial reporting periods in: members, managers, and percentage of interest held.


• This Notice of Change of Officials will not be filed if the entity’s biennial report is not current. To verify the
entity’s biennial report due date, go online to www.Corporations.Alaska.Gov and select Search
Corporations Database


• Standard processing time for complete and correct filings submitted to this office is approximately 10-15
business days. All filings are reviewed in the date order they are received.


• The information you submit is a public record and will be posted on the State’s website.


 COR 


Corporations Section  
State Office Building, 333 Willoughby Avenue, 9th Floor 
PO Box 110806, Juneau, AK  99811-0806 
Phone: (907) 465-2550  •  Fax: (907) 465-2974 
Email: corporations@alaska.gov 
Website: Corporations.Alaska.Gov 


Notice of Change of Officials 


1. Important: AS 10.50.765 


Each Domestic Limited Liability Company is required to notify this office when there is a change of officials. 
 


—  AS 10.50.765 


Failure to meet this requirement may result in involuntary dissolution of the entity’s authority to transact 
business in the State of Alaska.


The Domestic Limited Liability Company is to keep and make available the records of the official(s) changes. 
 


—  AS 10.50.860-.870 


2. Fee: $25 Nonrefundable Filing Fee  (CORF) 3 AAC 16.065(b) 


Mail this form and the non-refundable $25 filing fee in U.S. dollars to the letterhead address. Make the check 
or money order payable to the State of Alaska, or use the attached credit card payment form. 


3. Entity Information: AS 10.50.765 


Entity Name: 


Alaska Entity Number: 


FOR DIVISION USE ONLY 
THE STATE 


ALASKA of 


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


Black Mountain Farms, LLC


10231330


DocuSign Envelope ID: D83EC291-251B-4A65-BF84-00B50342F0A8
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4. REMOVE from Record: AS 10.50.765(b) 


The following officials (members and, if applicable, managers)  will be completely removed from the record 
as a result of this filing: 


Name: Name: 


Name: Name: 


If an official is not being removed from record, then list them in Item #5 below (with their current information). 


5. ALL Current Officials:


The following is a complete list of ALL remaining and new officials who will be on record as a result of 
this filing. 


• An LLC must have at least one member who owns a % of the LLC.  — AS 10.50.155(b)
 


• Must provide all members who own 5% or more of the LLC.  — AS 10.50.765 (b)
 


• Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
 


• An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC.  — AS 10.50.075(5) and AS 10.50.110(b)


• List ALL officials and their current information to be on record.
• Manager will only be accepted if the entity is manager-managed per the articles.
• BOLD fields are required.


%
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FULL LEGAL NAME COMPLETE MAILING ADDRESS 


 If necessary, use the following supplement page and include all information required above in Item #5. 


6. Required Signature: AS 10.50.840 


The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if 
manager managed (AS 10.50.840(a)(1)); or an attorney-in-fact (AS 10.50.840(c)). Persons who sign 
documents filed with the commissioner that are known to the person to be false in material respects are guilty 
of a class A misdemeanor. 


Signature: Date: 


Printed Name: 


Title of Authorized Signer: Member Manager Attorney-in-fact 
If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing authority 
with the member entity.  For example: John Smith, President of XYZ Inc. the sole member of ABC LLC. 


AS 10.50.765(b) 


Carl Nelson 800 Ridgemont Drive, Fairbanks, AK 99712 50


Patrick Conner 2875 Goldstream Access, Fairbanks, AK 99709 50


Patrick Conner


DocuSign Envelope ID: D83EC291-251B-4A65-BF84-00B50342F0A8
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08-491a  Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)


If used, this supplement must be returned with Form 08-491 
Notice of Change of Officials SUPPLEMENT


Entity Name: 


Alaska Entity Number: 


4. REMOVE from Record (continued from Page 2): AS 10.50.765(b) 


The following officials (members and, if applicable, managers)  will be completely removed from the record 
as a result of this filing: 


Name: Name: 


Name: Name: 


If an official is not being removed from record, then list them in Item #5 below (with their current information). 


5. ALL Current Officials (continued from Page 2):


The following is a complete list of ALL remaining and new officials who will be on record as a result of 
this filing. 


• An LLC must have at least one member who owns a % of the LLC.  — AS 10.50.155(b)


• Must provide all members who own 5% or more of the LLC.  — AS 10.50.765 (b)


• Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
• An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a


member if the manager also owns a % of the LLC.  — AS 10.50.075(5) and AS 10.50.110(b)


• List ALL officials and their current information to be on record.
• Manager will only be accepted if the entity is manager-managed per the articles.
• BOLD fields are required.
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FULL LEGAL NAME COMPLETE MAILING ADDRESS 


If necessary to complete Items #4 and #5, make copies of this SUPPLEMENT page. 


AS 10.50.765(b) 


Black Mountain Farms, LLC


10231330


DocuSign Envelope ID: D83EC291-251B-4A65-BF84-00B50342F0A8
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• Return this form with your filing 


 


• This information may be used by the Division to assist with processing your attached filings 
 


• This form will not be filed for record, or appear online 
 


 
 


                  COR 


Corporations Section  
State Office Building, 333 Willoughby Avenue, 9th Floor 
PO Box 110806, Juneau, AK  99811-0806 
Phone: (907) 465-2550  •  Fax: (907) 465-2974 
Email: corporations@alaska.gov 
Website: Corporations.Alaska.Gov 


Contact Information 


Entity Information Enter your entity information as it appears on this filing. 


Entity Name:  


AK Entity #:  


 
Contact Person Whom may we contact with any questions or problems with this filing? 


Company:  


Contact:  


Mailing Address: 
Address: 


City:                                                                         State:                   ZIP: 


Phone:  


Email:  
 


Document Return Address Provide an address for the return of your filed documents. 


 
 Return my filings to the address provided ABOVE  


 Return my filings to this address provided BELOW  
 


Company:  


Contact:  


Mailing Address: 
Address: 


City:                                                                         State:                   ZIP: 


FOR DIVISION USE ONLY 


 


THE STATE 


ALASKA of 


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


  


  


  


Black Mountain Farms, LLC


10231330


JDW, LLC


Jana Weltzin


901 Photo Avenue, Second Floor


Anchorage AK 99503


9072313750


jana@jdwcounsel.com


901 Photo Avenue, Second Floor


Anchorage 99503


DocuSign Envelope ID: D83EC291-251B-4A65-BF84-00B50342F0A8







LIMITED LIABILITY COMPANY 


OPERA TING AGREEMENT OF 
BLACK MOUNTAIN FARMS, LLC 
an Alaska limited liability company 


THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (this "Agreement") is entered into 
to be effective as of ________ 2023 (the "Effective Date"), by and among each of the persons 
listed on Exhibit A and executing this Agreement, or a counterpart thereof, as Members of Black Mountain 
Farms, LLC, an Alaska limited liability company (the "Company"). 


Section I - Formation; Name and Office; Purpose 


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


1.2. Name and Known Place of Business. The Company shall be conducted under the name of 
Black Mountain Farms, LLC and the known place of business of the Company shall be at 800 Ridgemont 
Drive, Fairbanks, Alaska 99709, or such other place as the Manager may from time to time determine. 


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


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


Section II - Definitions 


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


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


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


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


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


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


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


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


"Fiscal Year" or "Annual Period" means the fiscal year of the Company, as determined under Section 
V. 
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"Interest" means a Member's share of the Profits and Losses (and specially allocated items of income, 
gain, and deduction) of, and the right to receive distributions from, the Company. 


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


to: 


"Manager" shall have the meaning set forth under Section V. 


"Maior Decision". For purposes of this Agreement, "Major Decision" means a decision by the Company 


(i) 


(ii) 


(iii) 


(iv) 


(v) 


admit one or more additional or substitute Members; 


transfer all or substantially all of the assets of the Company; 


merge or convert the Company into any other entity; 


dissolve the Company; 


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


(vi) take any action, excluding regulatory compliance filings, submissions to Alaska
Marijuana Control Board of Operating Plan Changes (known as MJ-15) or Premises Diagram Changes (known 
as MJ-14), with respect to any license held by the Company. 


(vii) purchase, receive, lease or otherwise acquire, own, hold, improve, use and otherwise
deal in or with any real property, wherever situated; 


(viii) sell, convey, mortgage, pledge, create a security interest in, lease, exchange, transfer
and otherwise dispose of all or any part of any Company asset other than in the ordinary course; 


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


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


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


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


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


(xiv) approval of the Annual Operating Budget, as defined under Section VI, below.
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(xv) make any amendment to this Operating Agreement.


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


"Major Decision Special Majority" shall mean consent of seventy-five (75%) percent of the Members' 
Percentage Interest. For the avoidance of doubt, if a Major Decision does not receive approval by a Major 
Decision Special Majority vote, the Major Decision shall not be approved, and no Manager or Member of the 
Company shall have the ability or authority to take action with respect to such Major Decision on behalf of the 
Company. 


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


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


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


"Percentage Interest" means, as to a Member, the percentage set forth after the Members name on 
Exhibit A. as amended from time to time. 


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


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


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


Section III - Capital Contributions 


3 .1. Capital Contributions. 


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


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


3 .2. Withdrawal or Return of Capital Contributions. Except as specifically provided in this 
Agreement, no Member shall have the right to withdraw or reduce the Capital Contributions he or she makes 
to the Company. Upon dissolution of the Company or liquidation of his or her interest in the Company, each 
Member shall look solely to the assets of the Company for return of his or her Capital Contributions and, if 


Page 4 of26 







the Company's property remaining after the payment or discharge of the debts, obligations, and liabilities of 
the Company is insufficient to return the Capital contributions of each Member, no Member shall have any 
recourse against the Company or any Member except for gross negligence, malfeasance, bad faith, or fraud. 


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


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


Section IV - Distributions 


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


41. General.


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


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


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


5 .1. Management. Subject to the rights under the Act or the provisions of this Agreement to approve 
certain actions, the business and affairs of the Company shall be managed exclusively by its Manager. The 
exact number of Managers of the Company shall be two (2) until amended in accordance with this Agreement. 
The Members shall vote and select a Manager(s) that will direct, manage, and control the business of the 
Company to the best of their ability and, subject only to those restrictions set forth in the Act or this 
Agreement, shall have full and complete authority, power, and discretion to make any and all decisions and 
to do any and all things which the Manager(s) deem appropriate to accomplish the business and objectives of 
the Company, other than those decisions requiring a Major Decision Special Majority or a vote of the Members 
as required by the Act. Manager(s) shall be elected and removed by a vote of the Majority of the Members, 
and an election or removal of a Manager may be held at any time, by call of the majority percentage ownership, 
by providing proper written notice at least 14 days prior to election or removal. Any vacancy occurring in the 
position of Manager (whether caused by resignation, death, or otherwise) may be fille<;I by the vote of the 
Majority of the Members. Each Member agrees not to incur any liability on behalf of the other Members or 
otherwise enter into any transaction or do anything which will subject the other Members to any liability, 
except in all instances as contemplated hereby. 


5.2. Certain Management Powers of the Manager. Without limiting the generality of Section 5.1, 
and subject to all Major Decisions, the Manager(s) shall have power and authority on behalf of the Company: 


5.2.1. To manage the day-to-day business operations of the Company in accordance with 
this Agreement, the rules and regulations promulgated by the MCBA, and the Alaska Marijuana Governance; 


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


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


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


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


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


5.2.7. Except for any Major Decision, to enter into any and all other agreements on behalf 
of the Company, with any other Person for any purpose, in such forms as the Manager( s) may approve; 
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5.2.8. To do and perform all other acts as may be necessary or appropriate to accomplish 
the purposes of the Company; and 


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


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


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


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


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


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


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


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


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


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


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


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


. 5.6. Financial Accounting/Member Access to Books and Records. In addition to the Annual
Operating Budget, the M�nager(s) shall pr�p�e and make available a financial accounting of the Company 
no less t�an o?ce e��ry s1�ty (60� �ys. W1thm three (3) calendar days following written notice, which may 
be submitted m wnting, via facsimile or electronic mail, each Member shall have the right, during normal 
business hours, to inspect and copy, at the Member's expense, the Company's books and records. 


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


5.8. Title to Company Property. 


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


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


Section VI - Members 


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


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


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


6.4. Notice of Meetings. Except as provided in this Agreement, written notice stating the date, 
time, and place of the meeting, and the purpose or purposes for which the meeting is called, shall be delivered 
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not less !han t�n ( 10). n�r more than �fly ( 50) days before the date of the meeting, either personally or by mail,
electromc �ad, facsuml�, or overnight or next-day delivery services by or at the direction of the person or 
persons calhng the meeting, to each Member entitled to vote at such meeting. If mailed, such notice shall be 
deemed to be delivered two (2) days after being deposited in the United States mail, postage prepaid, addressed 
to the Member at his or her address as it appears on the books of the Company. If transmitted by way of 
electronic mail or facsimile, such notice shall be deemed to be delivered on the date of such electronic mail 
or facsimile transmission to the electronic mail address or fax number, if any, for the respective Member 
which has been supplied by such Member to the Company and identified as such Member's electronic mail 
address or facsimile number. If transmitted by overnight or next-day delivery, such notice shall be deemed to 
be delivered on the next business day after deposit with the delivery service addressed to the Member at his 
or her address as it appears on the books of the Company. When a meeting is adjourned to another time or 
place, notice need not be given of the adjourned meeting if the time and place thereof are announced at the 
meeting at which the adjournment is taken, unless the adjournment is for more than thirty (30) days. At the 
adjourned meeting the Company may transact any business which might have been transacted at the original 
meeting. 


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


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


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


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


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


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


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


Page 9 of26 







effective on the date the required percentage or number of the Members have signed and delivered the consent 
to all Members, unless the consent specifies a different effective date. The record date for determining 
Members entitled to take action without a meeting shall be the date the written consent is circulated to the 
Members. 


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


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


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


Section VII - Transfers and Withdrawals 


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


7 .2. Deemed Transfer. In addition to the foregoing, each of the following shall be deemed a 
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"Transfer" and shall be subject to Section 7 .1: 


7 .2.1. Involuntary Transfer. Any Involuntary Transfer; 


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


7 .2.3 Attachment and Security Interest. Any portion of an Interest of a Member becomes 
subject to any attachment, levy, execution or other judicial seizure, or any lien, encumbrance or security 
interest; 


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


1.2.5. Jnvoluntary Withdrawal. An Event of Withdrawal occurs, as defined in this Agreement; 


7 .2.6. Death. Upon the transfer of any portion of an Interest in the Company as a result of 
death, whether to any heir, devisee, beneficiary, third-party, person, trust or estate; 


7 .2. 7. Expulsion. Any Member is expelled from the Company for Cause. 


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


1.4. Option of Company. Upon the Transfer or deemed Transfer of any portion of an Interest under 
Section 7 .2: 


7.4.1. Perpetual Option. The Company shall automatically have the perpetual option to 
purchase and redeem all or any portion of the Interest in the manner as provided for in Section 7 .4. In the event 
the Company exercises its option to purchase the Interest pursuant to Section 7.4.2, the Company shall, within 
ninety (90) days, distribute to the Member whose Interest is being purchased (the "Transferring Holder''), or 
such holder's estate, the net taxable income allocable to such Transferring Holder's Interest for the portion of 
the taxable year prior to the transfer date, if any. 


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


7.4.3. Valuation of Interest. 


7.4.3.1. Purchase o/Transfe"ing Holder's Interest. Unless otherwise agreed between 


Page 11 of26 







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


7.4.4 Purchase Price
:. 


The Purchase Price of a Transferring Holder's Interest shall be as 
follows: 


7 .4.4.1. Where the redemption of a Transferring Holder's Interest is due to a Transfer 
event described in Section 7.2.1 through 7.2.6, then the Purchase Price shall be either: (a) the fair market value 
of the Company as mutually agreed upon by the Company and the Transferring Holder ( or such Transferring 
Holder's representative) in good faith, multiplied by the Transferring Holder's Percentage Interest, subject to 
standard discounts for lack of marketability and lack of control, if applicable; or (b) if no agreement can be 
reached, the fair market value of the Company ( as determined by an Appraiser, selected pursuant to Exhibit C). 
multiplied by the Transferring Holder's Percentage Interest, subject to standard discounts for lack of 
marketability and lack of control, if applicable; or 


7.4.4.2. Where the redemption of a Transferring Holder's Interest is due to a 
Transferring Holder's Transfer event under Section 7 .2. 7 or 7 .2.8, then the Purchase Price shall be the fair market 
value of the Transferring Holder's Percentage Interest as determined in accordance with the provisions of Section 
7.4.4.1, above, less fifty percent (50%) of such fair market value; provided, however, that such amount shall 
then be less (and offset by) the aggregate amount of damages, liabilities, losses or other expenses incurred by 
the Company due to such Transferring Holder's actions constituting Cause or such Transferring Holder's breach, 
as applicable, and including fees and legal expenses incurred in the purchase of such Transferring Holder's 
Interest. 


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


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


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


7.8. Additional Members. The Company shall not issue additional Interests after the date of 
fo�ation of the Company without the written consent or approval of a Major Decision Special Majority, 
which consent may be withheld in the Members' sole and absolute discretion. 


7.9. Expenses. Expenses of the Company or of any Member occasioned by transfers of Interests 
shall be reimbursed to the Company or Member, as the case may be, by the transferee. 


8.1. Dissolution. 


Section VIII - Dissolution and Termination 


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


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


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


8.1.1.3. Upon the sale or other disposition of all or substantially all of the 
Company's assets and receipt by the Company of the proceeds therefrom; or 


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


8.2. Continuation. An Event of Withdrawal with respect to a Member shall not cause dissolution, 
and the Company shall automatically continue following such an Event of Withdrawal. 


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


8.3.1. Ordinary Debts. To payment of the debts and liabilities of the Company, including 
debts owed to Members, in the order of priority provided by law; provided that the Company shall first pay, 
to the extent permitted by law, liabilities with respect to which any Member is or may be personally liable; 
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8.3.2. Reserves and IJ_istributions. To the setting up of such reserves as the Members may
deem rea�onably ne�ess� for any contmgent or unforeseen liabilities or obligations of the Company arising
out of or m connection with the Company business;


8.3.3. Remainder. The balance of the proceeds shall be distributed to the Members in
accordance with the positive b�lan_ce in their Capital Accounts, determined as though all of the Company
assets w�re sold for cash at their fair market value as of the date of distribution. Any such distributions shall
be made m accordance with the timing requirements of Treasury Regulation Section l .704-l(b)(2)(ii)(b)(2).


�.4. . Deficit Capital Accounts. Notwithstanding anything to the contrary in this Agreement, if any
Member s Capital Account has a deficit balance (taking into account all contributions distributions and
alloc�tio� for the ye� in which a liquidation occurs), the Member shall not be obli;ated to mak� any
contnbution to the capital of the Company and the negative balance of such Member's Capital Account shall
not be considered a debt owed by the Member to the Company or to any other person for any purpose
whatsoever.


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


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


Section IX - Other Interests of a Member


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


Section X - Indemnity


10.1. Indemnity Rights. The Company shall indemnify, defend and hold harmless each Member
who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, suit,
or proceeding, whether civil, criminal, administrative, or investigative, by reason of his or her actions as an
Member or by reason of his or her acts while serving at the request of the Company as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against
expenses, including attorneys' fees, and against judgments, fines, and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit, or proceeding, provided that the acts
of such Member were not committed with gross negligence or willful misconduct, and, with respect to any
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criminal action or proceeding, such Member had no reasonable cause to believe his or her conduct wasunlawful. The termination of _any ac�on, suit, or proce�ding by judgment, order, settlement, or conviction, orupon a �lea of no co�test or its e_qwvale�t, shall not, m and of itself, create a presumption that the Memberacted with gross neghgence or willful misconduct, or with respect to any criminal action or proceeding hadreasonable cause to believe that his or her conduct was unlawful. ' 


. 1 ?,2. N_otice and Defense. Any Member who is or may be entitled to indemnification shall give 
timely wntten notice to the Company, the Members that a claim has been or is about to be made against him 
or her, shall _permit the Company to defend him or her through legal counsel of its own choosing, and shall
cooperate wtth the Company in defending against the claim. The Member shall have the sole power and 
authority to detennine 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 
�e extent that, the person is not entitled to indemnification, or other payment, from any other source (including 
msurance ), and the Company's indemnity obligations hereunder shall be in excess of any indemnification or 
other payment provided by such other source. 


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


Section XI - Miscellaneous 


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


11.2. Bank Accounts. All funds of the Company shall be deposited in a bank account or accounts 
opened in the Company's name. The Manager shall determine the institution or institutions at which the 
accounts will be opened and maintained, the types of accounts, and the Persons who will have authority with 
respect to the accounts and the funds therein. 


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


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


11.5. Execution in Counterparts. This Agreement may be executed in counterparts, all of which 
taken together shall be deemed one original. 


11.6. Titles and Captions. All article, section, or paragraph titles or captions contained in this 
Agreement are for convenience only and are not deemed part of the context thereof. 


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


11.8. Waiver; Waiver of Action for Partition. No right or obligation under this Agreement will be 
deemed to have been waived unless evidenced by a writing signed by the party against whom the waiver is 
asserted, or its duly authorized representative. Any waiver will be effective only with respect to the specific 
instance involved and will not impair or limit the right of the waiving party to insist upon strict performance 
in any other instance, in any other respect, or at any other time. Each of the Members irrevocably waives any 
right that he or she may have to maintain any action for partition with respect to any of the Company Property. 


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


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


Section XII - Arbitration 


If the parties are unable to resolve any dispute arising out of this Agreement either during or after its 
term informally, including the question as to whether any particular matter is arbitrable, the parties agree to 
submit the matter to binding arbitration. In the event the parties have not agreed upon an arbitrator within 
twenty (20) days after either party has demanded arbitration, either party may file a demand for arbitration 
with an Alaska regional office of the American Arbitration Association ("AAA") and a single arbitrator shall 
be appointed in accordance with the then existing Commercial Arbitration Rules of the AAA. At all times 
during arbitration, the arbitrator shall consider that the purpose of arbitration is to provide for the efficient and 
inexpensive resolution of disputes, and the arbitrator shall limit discovery whenever appropriate to ensure that 
this purpose is pre-served. The dispute between the parties shall be submitted for determination within sixty 
( 60) days after the arbitrator has been selected. The decision of the arbitrator shall be rendered within thirty
(30) days after the conclusion of the arbitration hearing. The decision of the arbitrator shall be in writing and
shall specify the factual and legal basis for the decision. Upon stipulation of the parties, or upon a showing of
good cause by either party, the arbitrator may lengthen or shorten the time periods set forth herein for
conducting the hearing or for rendering a decision. The decision of the arbitrator shall be final and binding
upon the parties. Judgment to enforce the decision of the arbitrator, whether for legal or equitable relief, may
be entered in any court having jurisdiction thereof, and the parties hereto expressly and irrevocably consent
to the jurisdiction of the Alaska Courts for such purpose. The arbitrator shall conduct all proceedings pursuant
to the then existing Commercial Arbitration Rules of the AAA, to the extent such rules are not inconsistent
with the provisions of this Article III. The AAA Uniform Rules of Procedure shall not apply to any arbitration
proceeding relating to the subject matter or terms of the documents. In the event a dispute is submitted to
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arbitration pursuant to this Section, the prevailing party shall be entitled to the payment of its reasonable att�me�s' fees an� costs,. as determined by the arbitrator. Each of the parties shall keep all disputes andarb1tratio� proceedmgs strictly confidential, except for disclosures of information required by applicable law or regulation. 
Section XIII - Agreement of Spouses of Members 


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


The parties all acknowledge that the JDW, LLC (''Finn" and/or "Counsel''), prepared this Agreement as a courtesy, but that currently the Firm only represents Managing Members Carl Nelson and Patrick Conner in their individual capacities. In the event the Company desires to engage the Firm to represent the Company and its subsidiaries in the near future, all members agree and have been advised of the following: 
The Firm representation of the Company, its subsidiaries, and Carl Nelson and Patrick Connerr (Members / Managers) in their respective individual capacities creates conflicts of interests; The Members hereby are advised by the Firm that conflicts may exist among the Company, the subsidiaries, and/or Members' and/or Managers individual interests; The Members hereby are advised by Counsel to seek the advice of independent counsel; The Members are afforded and encouraged to seek the advice of independent counsel; The Members have received no representations from Counsel or Firm about this Agreement, including without limitation, the tax consequences of this Agreement; The Members are hereby advised by Counsel that this Agreement may have tax consequences; The Members hereby are advised by Counsel to seek the advice of independent tax counsel; and The Members have had the opportunity to seek the advice of independent tax counsel. The Members hereby agree and understand that if the Company and its subsidiaries engage the Firm as counsel, then the Members will need to consent to the Finn's joint representation of the Company, its subsidiaries, and Carl Nelson and Patrick Conner (Members / Managers) and are greatly encouraged to seek independent legal counsel prior to waiving said conflicts, consistent with Alaska's RPC l.13(g), RPC 1.6 and RPC 1.7. 


IN WITNESS WHEREOF, the Members and the Manager have executed this Operating Agreement, effective as of the date first set forth above. 
%Jct Patrick Conn�ng Member 
CaL Carl Nelson .:.it'sManaging Member 
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Patrick Conner 


Carl Nelson 


TOTALS: 


EXHIDITA 


Members, Capital Contributions, and Interest 


Full Required 
Contribution 


$_ 


$_ 


$TDD 


Paid Contribution 


$_ 


$_ 


$TDD 


Total Remaining 


$_ 


$_ 


$TDD 


Percentage 
Ownership 


50% 


50% 


100% 
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EXHIBIT B 


Tax Matters 


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


I.I. "Adjusted Book Value" means with respect to Company Property, the Property's Initial 
Book Value with the adjustments required under this Agreement. 


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


1.2.1. the Capital Account shall be increased by the amounts which the Member is 
obligated to restore under this Agreement or is deemed obligated to restore pursuant to Regulation Sections 
1.704-2(g)(l) and (i)(S) (i.e., the Member's share of Minimum Gain and Member Minimum Gain); and 


1.2.2. the Capital Account shall be decreased by the items described in Regulation 
Sections l.704-l(b)(2)(ii)(d)(4), (5) and (6). 


This definition of Adjusted Capital Account Deficit is intended to comply with Section 1. 704-1 (b )(2)(ii)( d) 
of the Treasury Regulations and shall be interpreted and applied in a manner consistent with that Regulation. 


1.3. "Capital Account" means the account maintained by the Company for each Member in 
accordance with the following provisions: 


1.3.1. A Member's Capital Account shall be credited with the amount of money 
contributed by the Member to the Company; the fair market value of the Property contributed by the 
Member to the Company (net of liabilities secured by such contributed Property that the Company is 
considered to assume or take subject to under Section 752 of the Code); the Member's allocable share of 
Profit and items of income and gain; and the amount of Company liabilities that are assumed by the Member 
under Regulation Section l.704-l(b)(2)(iv)(c); 


1.3.2. A Member's Capital Account shall be debited with the amount of money 
distributed to the Member; the fair market value of any Company property distributed to the Member (net 
of liabilities secured by such distributed Property that the Member is considered to assume or take subject 
to under Section 7 52 of the Code); the Member's allocable share of Loss and items of deduction; and the 
amount of the Member's liabilities that are assumed by the Company under Regulation Section 1.704-
1 (b )(2)(iv)( c ); 


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


1.3.4. If money or other Property (other than a de minimis amount) is (a) contributed to 
the Company by a new or existing Member in exchange for an interest in the Company; or (b) distributed 


Page 19 of26 







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


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


1.3.6. If any Interest is transferred pursuant to the terms of this Agreement, the transferee 
shall succeed to the Capital Account of the transferor to the extent the Capital Account is attributable to the 
transferred Interest. It is intended that the Capital Accounts of all Members shall be maintained in 
compliance with the provisions of Regulation Section 1. 704-1 (b ), and all provisions of this Agreement 
relating to the maintenance of Capital Accounts or the Adjusted Book Value of Company Property shall be 
interpreted and applied in a manner consistent with that Section of the Regulations. 


1.4. "Code" means the Internal Revenue Code of 1986, as amended, or any corresponding 
provision of any succeeding law. 


1.5. "Company Minimum Gain" has the meaning set forth in Regulation Section l.704-2(b)(2) 
for "partnership minimum gain." 


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


1.7. "Member Nonrecourse Debt" has the meaning set forth in Section 1.704- 2(b)(4) of the 
Treasury Regulations for "partner nonrecourse debt." 


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


1.9. "Member Nonrecourse Deductions" has the meaning set forth in Regulation Section 
1. 704-2(i) for "partner nonrecourse deductions."


1.10. "Nonrecourse Deductions" has the meaning set forth in Regulation Section 1. 704-2(b )( 1 ). 
The amount of Nonrecourse Deductions shall be determined according to the provisions of Regulation 
Section 1.704-2(c). 


1.11. "Nonrecourse Liability" has the meaning set forth in Regulation Section 1. 704-2(b )(3). 


1.12. "Pro.fit" and "Loss" means, for each Fiscal Year of the Company (or other period for 
which Profit or Loss must be computed), the Company's taxable income or loss determined in accordance 
with Code Section 703(a), with the following adjustments: 
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1.12.1. All items of income, gain, loss, deduction, or credit required to be stated separately 
pursuant to Code Section 703(a)(l) shall be included in computing taxable income or loss; 


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


1.12.3. Any expenditures of the Company described in Code Section 705(a)(2)(B) (or 
treated as such pursuant to Regulation Section 1. 704-1 (b )(2)(iv )(i)) and not otherwise taken into account in 
computing Profit or Loss, shall be included in computing Profit or Loss; 


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


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


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


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


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


2.1. Pro.fits. 


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


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


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


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


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


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


2.3. Loss Limitations. 


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


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


2.4. Section 704(c) Allocations. 


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


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


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


2.5.1. Company Minimum Gain Chargeback. Except as set forth in Regulation Section 
1. 704-2(f)(2), (3), ( 4), and (5), if during any Fiscal Year there is a net decrease in Company Minimum Gain,
each Member, prior to any other allocation pursuant to this Section IV, shall be specially allocated items of
gross income and gain for such taxable year (and, if necessary, succeeding taxable years) in an amount
equal to that Member's share of the net decrease of Company Minimum Gain, computed in accordance
with Regulation Section 1. 704-2(g)(2). Allocations of gross income and gain pursuant to this Subsection
shall be made first from gain recognized from the disposition of Company assets subject to Nonrecourse
Liabilities to the extent of the Minimum Gain attributable to those assets and, thereafter, from a pro rata
portion of the Company's other items of income and gain for the taxable year. It is the intent of the parties
hereto that any allocation pursuant to this Subsection shall constitute a "minimum gain chargeback" under
Regulation Section 1.704-2(f).


2.5.2. Member Nonrecourse Debt Minimum Gain Chargeback. Except as set forth in 
Regulation Section 1. 704-2(i)( 4), if during any Fiscal Year there is a net decrease in Member Nonrecourse 
Debt Minimum Gain, each Member with a share of that Member Nonrecourse Debt Minimum Gain 
( determined under Regulation Section 1. 704-2(i)( 5)) as of the beginning of the Fiscal Year shall be specially 
allocated items of income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an 
amount equal to that Member's share of the net decrease in Member Nonrecourse Debt Minimum Gain, 
computed in accordance with Regulation Section 1.704-2(i)(4). Allocations of gross income and gain 
pursuant to this Subsection shall be made first from gain recognized from the disposition of Company assets 
subject to Member Nonrecourse Debt to the extent of the Member Minimum Gain attributable to those 
assets and, thereafter, from a pro rata portion of the Company's other items of income and gain for the 
Fiscal Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection shall 
constitute a "minimum gain chargeback" under Regulation Section l .704-2(i)(4). 


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


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


2.5.5. Member Nonrecourse Deductions. Any Member Nonrecourse Deduction for any 
Fiscal Year or other period attributable to a Member Nonrecourse Liability shall be allocated to the Member 
who bears the risk of loss for the Member Nonrecourse Debt in accordance with Regulation Section I. 704-
2(i). 


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


2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits, Losses, and 
other items shall be calculated on a monthly, daily, or other basis permitted under Code Section 706 and 
the Regulations. If any Interest is sold, assigned, or transferred in compliance with the provisions of this 
Agreement, profits, losses, each item thereof, and all other items attributable to such Interest for such period 
shall be divided and allocated between the transferor and the transferee by talcing 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. 


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


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


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


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


2.11. Amendment. The Manager is hereby authorized, upon the advice of the Company's tax 
counsel, to amend this Exhibit B to comply with the Code and the Regulations promulgated under Code 
Section 704(b ); provided, however, that no amendment shall materially affect the distributions to an 
Member without the Member's prior written consent. 
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EXHIBITC 


Formula For Determining an Appraiser to Determine the Purchase Price or A 
Transferring Holder's Interest Pursuant I0 section YU 


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


If applicable, each party shall appoint its Appraiser within seven (7) days after the parties determine 
they cannot agree on a single Appraiser. The two Appraisers appointed shall select a third Appraiser within 
seven (7) days after they determine they cannot agree on a single valuation. The Appraisers shall be 
instructed to provide their valuations within thirty (30) days after their appointment. 







EXHIBITD 


SPOUSAL CONSENT 


I, � O(.M,y� Covtll/4-./" , being the spouse of fa.fndc CottVll('' hereby acknowledge that I 
have read and agree and consent to all of the terms and conditions of the foregoing Limited Liability Company 
Operating Agreement e'Agreement"). I understand that said Agreement may affect certain rights that I may 
have in the equity of Black Mountain Farms, LLC (the "Company"), held of record by my spouse, and that in 
the event of my spouse's death or the dissolution of our marriage or in certain other events, my spouse, the 
Company or the other members of the Company, as the case may be, may have the option under 
said Agreement to purchase from me any portion of the Interest in which I may have a marital property 
Interest, notwithstanding the provisions of any will, property settlement agreement, court order or decree 
of dissolution of marriage to the contrary. 


Dated: {o { ZS { l-5
Signature 


kaJAJ� Co Y\, tt,c..r


Print Name 
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		LLC part 2

		LLC part 3










AMCO 


Alcohol and Marijuana Control Office 


550 W 7th Avenue, Suite 1600 


Anchorage, AK 99501 


marijuana.licensing@alaska.gov 


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


Phone: 907.269.0350 


Alaska Marijuana Control Board 


Form MJ-00: Application Certifications 


Why is this form needed? 


This application certifications form is required for all marijuana establishment license applications. Each person signing an 


application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306. 


This form must be completed and submitted to AMCO's Anchorage office by each proposed licensee (as defined in 


3 AAC 306.020{b)(2)) before any license application will be considered complete. 


Section 1 - Establishment Information 


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


Licensee: Black Mountain Farms, LLC I License Number: I 35983 


License Type: Limited Marijuana Cultivation Facility 
Doing Business As: Black Mountain Farms 
Premises Address: 800 Ridgemont Drive 
City: Fairbanks I state: I Alaska I ZIP:


Section 2 - Individual Information 


Enter information for the individual licensee. 


Name: Carl Nelson 
Title: Member, Manager 


Section 3 - Other Licenses 


Ownership and financial interest in other licenses: 


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


another marijuana establishment license? 


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


(Form MJ-00] (rev 3/1/2022) 
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Yes No 
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AMCO 
Alaska Marijuana Control Board 


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-00: Application Certifications 


Section 4 - Certifications 


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


I certify that I 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. 


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


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


I certify that I 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 I 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 I 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. 


I 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 306.0l0(a). 


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


I certify that I meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in 


which I 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. 


I certify that I 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. 


[Form MJ-00) (rev 3/1/2022) 


Initials 


E] 
1w1 


0 
B 


Page 2 of 3 


AMCO Rcvd 7.24.23 







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


Anchorage, AK 99501 
marijuana.licensing@alaska.gov 


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


Alaska Marijuana Control Board 


Form MJ-00: Application Certifications 


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


I certify and understand that I must operate in compliance with the Alaska Department of Labor and Workforce 


Development's laws and requirements pertaining to employees. 


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


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


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


Initials 


[21 


Initials 


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


I certify that I do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana 


cultivation facility, or a marijuana products manufacturing facility. 


Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a 


marijuana cultivation facility, or a marijuana products manufacturing facility license: 


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


All marijuana establishment license applicants: 


I hereby certify that I am the person herein named and subscribing to this application and that I have read the complete 


application, and I know the full content thereof. I declare that all of the information contained herein, and evidence or other 


documents submitted are true and correct. I understand that any falsification or misrepresentation of any item or response in 


this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a 


license/permit. I 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. 


Carl Nelson 


Printed name of licensee Signature of licensee 
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Alaska Marijuana Control Board 


Alcohol and Marijuana Control Office 


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


marijuana. licensi ng@a laska .gov 
https:llwww.commerce.alaska.gov/web/amco 


Phone: 907.269.0350 


Form MJ-00: Application Certifications 


Why is this form needed? 


This application certifications form is required for all marijuana establishment license applications. Each person signing an 


application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306. 


This form must be completed and submitted to AMCO's Anchorage office by each proposed licensee (as defined in 


3 AAC 306.020(b)(2)) before any license application will be considered complete. 


Section 1 - Establishment Information 


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


Licensee: Black Mountain Farms, LLC I License Number: 135983 
License Type: Limited Marijuana Cultivation Facility 
Doing Business As: Black Mountain Farms 
Premises Address: 800 Ridgemont Drive 
City: Fairbanks I State: I Alaska I ZIP:


Section 2 - Individual Information 


Enter information for the individual licensee 


Name: Patrick Conner 
Title: Member, Manager 


Section 3 - Other Licenses 


Ownership and financial interest in other licenses: 


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


another marijuana establishment license? 


I' "Yes", which license oumbe,s (fo, e,isting licenses) and license types do you own o, plan to own 7 


[Form MJ-00) (rev 3/1/2022) 
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Alcohol and Marijuana Control Office 
550 W 7th Avenue, Suite 1600 


Anchorage, AK 99501 
marijuana.licensing@alaska.gov 


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


Alaska Marijuana Control Board 


Form MJ-00: Application Certifications 


Section 4 - Certifications 


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


I certify that I 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. 


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


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


I certify that I 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 I 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 I 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. 


I 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 306.0lO(a). 


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


I certify that I meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in 


which I 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. 


I certify that I 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. 


[Form MJ-00) (rev 3/1/2022) 
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Alcohol and Marijuana Control Office 
550 W 7 th Avenue, Suite 1600 


Anchorage, AK 99501 
marijuana.licensing@alaska.gov 


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


Alaska Marijuana Control Board 


Form MJ-00: Application Certifications 


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


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


I certify and understand that I must operate in compliance with each applicable public health, fire, safety, and tax code 
and ordinance of this state and the local government in which my premises is located. 


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


Initials 


Initials 


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


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


Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a 


marijuana cultivation facility, or a marijuana products manufacturing facility license: 


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


All marijuana establishment license applicants: 


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


Patrick Conner 


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


From: Tobias Albrigtsen
To: Marijuana Licensing (CED sponsored)
Subject: Rejection to License # 25983
Date: Sunday, June 4, 2023 5:24:38 PM


You don't often get email from tobias.albrigtsen@gmail.com. Learn why this is important


To whom it may concern,


In regards to: 
License # 35983
Business License # 2179519
Alaska Entity # 10231330


I live at 790 Ridgemont Dr. with my wife, Eliska Albrigtsen, Head Coach of the University of
Alaska Fairbanks Mens and Womens XC Skiing and Running Teams, and our 2.5 year old
child. We hope to see careful thought put into this license to protect the residential use of the
area surrounding the 800 Ridgemont Drive property. We would like the license to make it
mandatory to use carbon filters and to replace them regularly, about every 4 months. We also
would like the license to include a traffic plan and construction plan that keeps dust, noise, and
road use down to a minimum. We would like the license to call for motion sensor lights as a
solution to reduce light pollution. 


Per the Marijuana Control Board Regulations 3 AAC 306.025 application procedure
(specifically b1A&B), I have found that after the public notice form was posted on the
property with a pushpin against a tree on May 5th, 2023, the notice blew off a few days later
and was gone by May 8th, 2023. It was never replaced on to the proposed licensed premises
since May 8th, 2023 thereby violating the regulation set by AMCO. 


Tobias Albrigtsen
Cell: 303-928-0571



mailto:tobias.albrigtsen@gmail.com

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


From: Tobias Albrigtsen
To: Marijuana Licensing (CED sponsored)
Subject: Petition to Reject License # 25983
Date: Sunday, June 4, 2023 5:33:11 PM


You don't often get email from tobias.albrigtsen@gmail.com. Learn why this is important


To whom it may concern,


In regards to: 
License # 35983
Business License # 2179519
Alaska Entity # 10231330


Attached is the petition to reject marijuana cultivation license #25983 which holds over 40
signatures from the local residents. The hard copy was sent to you in the mail Friday 6/2/23.


-Tobias Albrigtsen



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


From: Chris
To: Marijuana Licensing (CED sponsored)
Cc: krista.major@fnsb.gov; jim.williams@fnsb.gov; jill.dolan@fnsb.gov
Subject: Opposition to permit application 35983
Date: Monday, May 15, 2023 3:01:36 PM


Hi,


I oppose the application for the marijuana establishment license 35983 submitted by Black
Mountain Farms business license 2179519. Located at 800 Ridgemont Drive, Fairbanks
Alaska, 99712.


The neighborhood they are proposing to construct this facility is our nice residential
neighborhood with families and lots of children. We do not want a marijuana cultivation
facility anywhere in the vicinity of our neighborhood. We do not want the crime nor riff raff
marijuana brings. We do not want the offensive odors this facility will produce and do not
want our children exposed to this.



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


From: Casey Woster
To: Marijuana Licensing (CED sponsored)
Subject: Objection to Marijuana Establishment License 35983
Date: Friday, May 12, 2023 1:13:05 PM


You don't often get email from crwoster@gmail.com. Learn why this is important


Hello,


My name is Casey Woster (legal name Cassandra Woster) and I am writing to express my
objections to a marijuana cultivation facility that has been proposed for my neighborhood. 


I was made aware of the licensing application for this facility (License Number 35983) to be
located at 800 Ridgemont Drive in Fairbanks, Alaska. I live just uphill from this address, at
890 Noel Drive, in a home that I am proud to say I purchased for myself in September of
2019. This is a small neighborhood, full of good, hard working people who watch out for one
another and come together in times of crisis. This is the kind of neighborhood where so-called
"free-range parenting" is normal and accepted, where kids can run and play both on the street
and in the woods that surround all of our properties. It is the kind of neighborhood where dogs
are recognized before people and instead of calling animal control on a loose dog, we call the
owners or just walk the dog home. I worked hard to be able to afford a home in this
neighborhood and I hope to live here for the rest of my life (which, considering that I am 39
years old, is likely to be a long time). 


My objections to a commercial marijuana cultivation facility in this neighborhood are rooted
in my love of this community. As a marijuana user myself, I am familiar with the plant's
benefits especially in regards to tempering my anxiety disorder. However, I do not want a
cultivation facility in what is essentially my front yard. Aside from the risks to the free-
ranging children and animals in this neighborhood, marijuana cultivation facilities smell
horrible (the facility on Davis Road in Fairbanks is a particularly pungent example) and would
likely be detrimental to the property values in this area. Prospective home buyers generally do
not want to be close to marijuana grow operations, and as this neighborhood is in what is
acknowledged to be the best school area in Fairbanks, it is likely that more families will be
interested in this neighborhood as it continues to develop. Having a marijuana cultivation
facility in the neighborhood will certainly deter such prospective families. 


I understand that the decriminalization of marijuana means most legally operated facilities are
not frequented by disreputable people, and I am not overly concerned that such a facility will
lead to an increase in traffic or crime. What I am concerned with is the safety of the people
and animals in the neighborhood, the potential stunting of neighborhood growth, and the
potential for property values to plummet. With my current desire to remain in this house for
the next 50 years, I am nearly positive that I will be here long after such a grow operation
closes down. However, it is not something I want in my neighborhood or my backyard.


Thanks for your time. Please feel free to contact me with any questions, concerns, or follow
ups you may have.



mailto:crwoster@gmail.com
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Casey Woster
crwoster@gmail.com
(307) 431-8297
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From: Justin Marshall
To: Marijuana Licensing (CED sponsored)
Subject: Marijuana Cultivation Facility License #35983 Objection
Date: Thursday, May 25, 2023 8:33:26 PM


[You don't often get email from mcluvin141@icloud.com. Learn why this is important at
https://aka.ms/LearnAboutSenderIdentification ]


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


Good Evening,
        Upon further review of the location and proximity to my own residence, I feel it is not in my family or this
established residential neighborhood’s best interest to have a new marijuana cultivation facility established at 800
Ridgemont Drive, Fairbanks, AK.
        Without a proper building and adequate ventilation, the odor created would drastically effect quality of life for
those surrounding it. Almost all, if not all, homes in this area do not have air conditioning, resulting in open
windows throughout the majority of the summer. If odors are not properly controlled and ventilated during the
growing process, the “skunk-like” smell would be highly noxious and irritating to people within their own homes.
An issue we currently do not have in this neighborhood. One could argue that even in the winter, this could be an
issue do to inversion and the common use of air-exchange systems in many homes.
        Due to the limited information provided in the public notice, I cannot assume proper measures will be taken to
avoid this issue. I am also not fully aware of regulations surrounding the facility application process and whether or
not inspections are made by the state to ensure neither the land nor the local inhabitants are effected adversely by
this facility. My only experience with these types of facilities is when I drive from the Richardson ramp to the
Mitchell Expressway and pass the large warehouse facilities on the left. I find that the odor carries and stays with me
for miles. If this facility in our neighborhood is anything like that operation, I think it would be a mistake to approve
this application based of the proximity to so many established residents.
        As I said, I have limited experience and knowledge of how these establishments are regulated, inspected, or
run. My objection is based solely on the worry that I will be assaulted daily by the pungent and overwhelming smell
that comes with the growing of this particular crop. Please feel free to email back any additional information or
follow up questions related to this objection. Thank you.


Sincerely,


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


From: Morgan Liddell
To: Marijuana Licensing (CED sponsored); krista.major@fnsb.gov; jim.williams@fnsb.gov; jill.dolan@fnsb.gov
Date: Saturday, May 20, 2023 9:14:39 AM


You don't often get email from morgan.liddell@gmail.com. Learn why this is important


Hello- I wished to add my name to the list of individuals Opposed to Black Mountain Farms
building a warehouse to grow marijuana in our neighborhood. 
Thank you,
Morgan Liddell


1001 MIA Street
Fairbanks, AK 99712
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CAUTION: This email originated from outside the State of Alaska mail system. Do not
click links or open attachments unless you recognize the sender and know the content
is safe.


From: Kerry Pippin
To: Marijuana Licensing (CED sponsored)
Subject: Black Mountain Farms, LLC, marijuana cultivation facility license application
Date: Monday, May 29, 2023 9:40:01 AM


You don't often get email from kpippin516@gmail.com. Learn why this is important


Alcohol and Marijuana Control Office/Board


550 W. 7th Avenue, Suite 1600
Anchorage, AK 99501
 
To Whom It May Concern,
 
My wife and I object to the marijuana cultivation facility planned by Black Mountain Farms, business
license number 35983. Our concerns are the strong odor in a residential area where we are now
able to  enjoy fresh air outside summer and winter with our children and grandchildren; an increase
in traffic and therefore more erosion of our roads that we all have to endure; ground water pollution
with fertilizers and pesticides; and water consumption in an area of limited water supply.
 
Thank you for considering our objections and request to deny this application.
 
Sincerely,
 
Greg Pippin
Kerry Pippin
665 Cranberry Ridge Drive
Fairbanks, AK 99712



mailto:kpippin516@gmail.com
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From: Colin Craven
To: Marijuana Licensing (CED sponsored)
Subject: Black Mountain Farms license application number 35983
Date: Monday, May 29, 2023 10:52:39 PM


[You don't often get email from colin.m.craven@gmail.com. Learn why this is important at
https://aka.ms/LearnAboutSenderIdentification ]


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


AMCO,


I write regarding the application for a limited marijuana cultivation facility doing business as Black Mountain
Farms.


I object to this application and AMCO’s process for the following reasons:


1. AMCO states that the application will be posted online, but the specified URL does not provide the application.
Please provide the application.


2. AMCO’s regulations require the applicant to provide public notice of the application with vague expectations.
This is a conflict of interest, as applicants do not benefit from widespread notification of such license applications
and are incentivized to minimize notice. Notice in the neighborhood appears to have consisted of taping a paper to
select mailboxes, which could miss many individuals affected by this proposed license. This is inadequate public
notice. Many other State of Alaska public notice requirements for actions require the department authorizing an
action to send notice, not the applicants, and specify things such as direct mailings to individuals within the vicinity.


3. AMCO’s public notice flyer is vague in what constitutes providing objection to an application because it states it
should be sent to “their local government, the applicant, and the Alcohol & Marijuana Control Office”. The
Fairbanks North Star Borough has many elements to it, so it is unclear who to send comments to. Furthermore, the
FNSB does not directly deal with marijuana licensing. AMCO is the entity that could provide authorization for this
license and therefore is the responsible entity for handling comments and objections, and for providing a clear
comment process. Also, it is unreasonable to suggest that the applicant must be sent objections directly, as they are
not the decision making authority for licensing. Providing personal contact information to an applicant in this
context is not a reasonable requirement or vague suggestion.


4. The public notice flyer does not clarify who can appeal decisions on the issuance of marijuana licenses and
provide an understanding of when the comment deadline is. Therefore a commenter’s standing is left vague.


5. This license location is not in the best interests of the public since it is located in the middle of a residential area.
Every marijuana establishment I pass within the City of Fairbanks has a noticeable marijuana odor far beyond the
property boundaries. If there are odor control requirements for such licensed operations, they clearly are ineffective.
This is not an appropriate type of business to have within a dense residential area.


6. The applicants have a history of using public land outside of their private property for storing personal equipment,
such as multiple vehicles left within Ridgemont Drive for long periods of time (i.e. all winter). This does not convey
to their neighbors that they have the mindset of running an operation that respects license conditions and local
ordinances.


Please acknowledge receipt of this message.


Thank you,


Colin Craven
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804 Cranberry Ridge Drive
Fairbanks, AK 99712












Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #35983


 Initiating License Application
 5/2/2023 1:41:06 PM


Licensee #1


Type:  Entity


Alaska Entity Number:  10231330


Alaska Entity Name:  Black Mountain Farms, LLC


Phone Number:  907-687-1585


Email Address:  patricktconner@gmail.com


Mailing Address:  800 Ridgemont Drive
 Fairbanks, AK 99712
 UNITED STATES


Entity Official #1


Type:  Individual


Name:  Patrick Conner


Phone Number:  907-687-1585


Email Address:  patricktconner@gmail.com


Mailing Address:  800 Ridgemont Drive
 Fairbanks, AK 99712
 UNITED STATES


Entity Official #2


Type:  Individual


Name:  Carl Nelson


Phone Number:  907-978-7712


Email Address:  carl_nelson@live.com


Mailing Address:  800 Ridgemont Drive
 Fairbanks, AK 99712
 UNITED STATES


License Number:  35983


License Status:  New


License Type:  Limited Marijuana Cultivation Facility


Doing Business As:  Black Mountain Farms


Business License Number:  2179519


Designated Licensee:  Patrick Conner


Email Address:  patricktconner@gmail.com


Local Government:  Fairbanks North Star Borough


Local Government 2:  


Community Council:  


Latitude, Longitude:  64.923279, -147.718637


Physical Address:  800 Ridgemont Drive
 Fairbanks, AK 99712
 UNITED STATES


Note: No affiliates entered for this license.
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Department of Commerce, 
Community,  


and Economic Development 
 


Alcohol and Marijuana Control Office 
 


550 West 7th Avenue, Suite 1600 
Anchorage, AK 99501 


Main: 907.269.0350 


MEMORANDUM 


          TO: Chair and Members of the Board  DATE: November 2, 2023 


          FROM: Samuel Carrell, OLE.  
        
 


RE: Black Mountain Farms  
Licensee:  
Black Mountain Farms, LLC #35983 
  


This is a new application for a  Limited Marijuana Cultivation Facility in the Fairbanks North Star Borough 
 
Date Application Initiated:  5/2/2023. 


  
Date in Queue: 7/24/2023 


 
Determined Complete/Notices Sent: 10/06/2023. 


 
             Objection Period Ends: 11/5/2023 


 
Local Government Response/Date:  Pending. 
 
Fire Marshal Response/Date: Pending  
 
Background check status:  Complete 
 
Objection(s) Received/Date: Yes -Public Objections- see attached packet. 
 
Other Public Comments Received: Yes- see attached packet. 
 
Staff Questions/Issues for Board:       none 
 
Staff recommendations:                       If approved: with delegation  
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November 5, 2023 


AMCO 
FNSB Assembly 
Patrick Conner 


To whom it may concern, 


I, April Smurda, object to the limited marijuana cultivation facility license, license 
#35983, Black Mountain Farms, located at 800 Ridgemont Drive, Fairbanks AK, 99712.   


While I completely understand that Black Mountain Farms is a legal business on a 
parcel that is zoned to support it, I am a believer that just because one can, doesn’t 
mean one should. There are always other considerations to factor in. Else, I wouldn’t 
have this opportunity to object.  


I have 2 reasons for objection. My first reason is regarding the potential odor from the 
facility drifting to my properties, thereby affecting my families daily living.  I am a 
property owner of 2 properties that are near 800 Ridgemont Drive. While our property 
lines do not align directly, we are very close. Each property and house is approximately 
300 yards away, (dependent upon where the facility is placed on the Ridgemont 
parcel). My property addresses are 900 Cranberry Ridge Drive and 1455 Skyline Drive.   


To give some insight into why this is of concern, you must understand that we are an 
outdoor family that spends a lot of time at home.  First and foremost, we homeschool 
our 3 children and spend a significant amount of their education and learning 
outdoors.  Additionally, we have a small hobby farm so when we aren’t schooling we 
are working the land and caring for our animals outdoors.   


To be perfectly honest, I can’t tell you if the smell would drift to our backyards. I can 
only assume based on my research with other communities that have had issues with it. 
I also can’t tell from the public notice and application if it is an “indoor small” or an 
“outdoor limited” facility.  But I can tell you that when our neighbor directly behind us 
has any sort of camp fire, we feel like we too are camping, because the smell floats right 
to us. We are on top of the ridge so the airflow pushes directly to us and hangs there.  
And no, the campfire smoke does not bother us, but the skunk growing/flowering 
cannabis plants would.  







I have been told that special fans/ventilation in the facility is a requirement to reduce 
the smell but I’ve also been told by others that lived near a small facility that they were 
significantly exposed to the smell despite facility set up.  And if the plants are growing 
outside then there is no mitigation at all.  Herein lies my dilemma…I don’t know what 
the facility will entail. Therefore, I ask that if the facility license is approved that 
stringent measures be put in place so as to provide the neighbors with a way to 
challenge if the smell becomes a problem.  


This brings me to my second reason for objection:  proximity.  For my neighbor. Mr 
Albrigtsen is the property owner at 790 Ridgemont, adjacent to the proposed facility.  
He and his family have built their home there and are raising their young child. If you 
look on a map you will see that the properties are in quite a tight spot as they are at the 
end of a cul de sac with the driveways maybe 40 feet apart?  They are both in GU zoned 
properties.  While Black Mountain Farms is applying for a license in a GU zoned 
property, in hindsight the growth of this entire subdivision off of Crestline Drive would 
probably be better served as a RE or RR zoning. And at the same time, I understand 
that that is a separate issue/concern and follows a different process.  I do think it is 
important to note that on the opposite side of the cul de sac, you will find the property 
lines for RE lots. So, while Black Mountain Farms is well within its right to apply for a 
marijuana cultivation facility license in a GU zoned property, it borders residential lots 
to the South and I ask that you take that into consideration.    


In summary, I oppose this facility license application because of the potential for 
cannabis odor exposure to my family on our neighboring RE properties as well as the 
significant impact on Mr Albrigtsen and his family that reside on the adjacent lot. 


Respectfully, 


April Smurda  


900 Cranberry Ridge Drive 


1455 Skyline Drive 








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


From: Tobias Albrigtsen
To: Marijuana Licensing (CED sponsored); patricktconner@gmail.com; Melissa Kellner; Gonzales, Gabriel (CED)
Subject: Rejection to Limited Marijuana Cultivation Facility License # 35983
Date: Sunday, November 5, 2023 10:05:57 PM


Some people who received this message don't often get email from tobias.albrigtsen@gmail.com. Learn why this
is important


To whom it may concern,


In regards to: 
Limited Marijuana Cultivation Facility License # 35983
Business License # 2179519
Alaska Entity # 10231330


I live at 790 Ridgemont Dr. with my wife, Eliska Albrigtsen, Head Coach of the University of
Alaska Fairbanks Mens and Womens XC Skiing and Running Teams, and our 2.5 year old
child. We hope to see careful thought put into this license to protect the residential use of the
area surrounding the 800 Ridgemont Drive property. We would like the license to make it
mandatory to use carbon filters and to replace them regularly, about every 4 months
to eliminate the odor. We also would like the license to include a traffic plan and construction
plan that keeps dust, noise, and road use down to a minimum. We would like the license to
call for motion sensor lights as a solution to reduce light pollution. We would like the license
to include a parking plan to ensure that future employees of Black Mountain Farms are
parking in designated areas to avoid parking on or along our land. 


I have not been given proper public notice of this and only learned of this license pursuit and
public hearing next week through a text message from a friend because there was nothing
posted near my home or by surrounding neighbors.


Regards,
Tobias Albrigtsen
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