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Department of Commerce,

Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

December 3, 2024

City of Huston

Matanuska-Susitna Borough

Attn: Alex Strawn

VIAEmail: alex.strawn@matsugov.us; license.reviews@matsugov.us; clerk@houston-ak.gov

License Number:

17873

License Type:

Standard Marijuana Cultivation Facility

Physical Address:

12510 West Westen Drive
Houston, AK 99694

Transferor:

FREEDOM FARMS 49, LLC.

Doing Business As:

FREEDOM 49 FARMS

Designated Licensee:

Jonathan Garrabrant

Phone Number:

907-862-3025

Email Address: armyofone28@msn.com

Transferee: FREEDOM FARMS 49, LLC.

Doing Business As: FREEDOM 49 FARMS

Designated Licensee: | Jonathan Garrabrant

Phone Number: 907-862-3025

Email Address:

armyofone28@msn.com

[ Transfer of Ownership Application X Transfer of Controlling Interest

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

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



mailto:alex.strawn@matsugov.us

mailto:license.reviews@matsugov.us

mailto:clerk@houston-ak.gov



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

This application will be in front of the Marijuana Control Board at our February 5, 2025, meeting.
Sincerely,

Donavan Bennett-Smith on behalf of

Lizzie Kubitz

907-269-0350
amco.localgovernmentonly@alaska.gov




mailto:amco.localgovernmentonly@alaska.gov




Department of Commerce,
THE STATE

Community,

0 L]
}AL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

MEMORANDUM
TO: Chair and Members of the Board DATE: January 31, 2025
FROM: Regina Cruz —RLS RE: FREEDOM 49 FARMS, #17873

This is an application for a transfer of controlling interest of a Standard Marijuana Cultivation Facility
LC#17873 FREEDOM 49 FARMS, owned by FREEDOM 49 FARMS, LLC. The current ownership structure
for FREEDOM 49 FARMS, LLC-(Gregory Lango 50%, Jonathan Garrabrant 50%). The new ownership
structure for FREEDOM 49 FARMS, LLC- (Jonathan Garrabrant, 100%)

Date in Queue: 11/1/2024

Determined Complete/Notices Sent: 12/04/2024

Objection Period Ends: 01/05/2025

Local Government Response/Date: None as of 1/30/2025

DEC Response/Date: Pending

Fire Marshal Response/Date: Pending

DOL-WC Response/Date: Pending

DOL-ES Response/Date: Compliant -12/6/2024

DOR Response/Date: Non-Compliant Taxes Owed — 12/4/2025
Creditor(s) Response/Date: None Listed

Background check status: Complete

Objection(s) Received/Date: None

Other Public Comments Received: None

Staff Questions/Issues for Board: None










_ Acohot & Marijuana Control Office
550 W TP Averue, Stite 1600

Agchorage, AK 99501
mariiganadicensing@afaska.gov
hifps:iwww.commerce. afaska.goviwebiameco
Phone: 907.269.0350
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4 / Alaska Marijuana Controf Board
.,M i / Cover Sheet for Marijuana Establishment Applications"

What is this form?
Ehis cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO’s main office.

Items that are submitted without this page will be returned in the manner in which they were received.
Section 1 — Establishment information

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

Licensee: FREEDOM FARMS 49, LLC. License Number: 1;?573. o
LLicense Type: Standard Man;uana Cultivation Facility ) o -
Doing Business As: | FREEDOM 49 FARMS

Physical Address: 12510 West Westen Drive _ )

City: Houston . State: | AK Zip Code: | 99694
Designated Gregory Lango I
Licensee:

_Email Address: __mbushman1353@icloud.oom -

Section 2 - Attached ltems

List all documents, payments, and other items that are being submifted along with this page.

Attached ltems:
Piease find the following for filing as per your request as follows:

-Renewed Alaska Business License;
-Corrected Commercial Lease Agreement.

Thank y6y. ; )

{;_’/

__ 17a‘n “Wells, Atty.
ot

OFFICE USE ONLY
Received Date: Payment Submitted Y/N: | Transaction #:

Received by AMCO 1.21.19





COMMERCIAL LEASE AGREEMENT

T:::x (this "Lease™) dated this S = ; 2y of/; ) wire_ QOIE
BE ﬂ :

GCE Investments, LL.C of;jm E. Crowberry Dr.
Telephone: (907) 841-5573 Faxy _—

(e L

’ OF THE FIRST PART
- AND}
Freedom Farms 43, LLC 02601 W. Hgrseshoe Drive Wasilla, AK 99654

(the "Tq'I:;

‘ OF THE SECOND PART
IN CONSIDERATION OF the Landlord leasing certiin premises to the Tenant, the Tenant leasing

premiscs from the Landlord and the mutua] be
ipt and sufficiency of which consideration is here
"Pajties") agree as follows:

fits andobligaﬁonssetfwthinthisLease,ﬂle
acknowledged, dlePnnEestothisLease(ﬂ:e

iy o
1. used in this Lense,ﬂ:efol!owhgmessio;n will have the meanings indicated:
a."Addiﬁmansnl"maansnlllmomWspa !'byﬂleTmuundeﬂhisLeaseemeptBauRgm,

whmaornutspeciﬁmﬂydesignatedasAd'mﬂRemelsewhm in this Lease;
b. "Building" means all buildings, improvementy, equipment, fixtures, property and facilities from
timetoﬁmelomdatlzsw\\’.Wemei Houston,AKW,asﬁnmﬁmemﬁme
shered, expanded or reduced by the Landlogd|in its sole discretion

¢. "Common Areas and Facilities" mean:

i.thoscponimsoftheBuildhgmas, buildi immvmmﬁcilities,nﬂliﬁs,
equipment and installations in or f: mi pmtofﬂteBui!dingwhichﬁmntimetoﬂma

areas, drivewnys, loading docks and s storage, mechanical and electrical rooms, areas
above and below leasable premises and ot included within Jeasable premises, security

TR DT A
- ' Pege 1 0f9
P

| t

: .
| as SEE |

Received by AMCO 1.21.19





cial Lease Agreement v Page 2 of 9

and alanm equipment, grassed and lendgcay arcas, retaining walls and maintenance,
cleaning and operating equipment servi g the Building; and

Ii. those lands, arcas, buildings, improvempnts facilities, utilities, equipment and
instollations which serve or are for the gseful benefit of the Building, the tenants of the
Building or the Landlord and those havjng bosiness with them, whether or not located
wiﬂ:in,adjacenttoornearﬂuBﬁldinj’g and which are designated from time to time by the

Landlord as part of the Common A nd
;od "LeasableArea'memswiﬂlmspectlomyf\

windows, including walls, doors and windo: s separating the rentable premises from enclosed
Common Areas and Facilities, if any, and fom the center line of all interior walls separating
the rentable premises from adjoining rentable premises. There will be no deduction or

e. "Premises” means the building at 12510 W, Westen Drive Honuston, AK 99694,
f. "Rent" means the total of Base Rent and 2 idstional Rent.

Leased Premises

Landlord agrees to reat to the Tenant the buil
Houston, AK 99694, (the "Premises”). Thé
ed use (the "Permitted Use"):
"Lessee” has applied fora :

tate of Alaska Standard Marijuana Cultivation Fafility
icense,

le the Tenant, or an assignee or subtenant

dng municipally described as 12510 W. Westen
ises will be used for only the following

pr about the Premises. Only properly insured og velticles may be parked in the Tenant's space.

Teqms

Received by AMCO 1.21.19





_&m@m Page 3 of 9

- st 20(9
S.Mwmofmemisapmodwmcy encing at 12:00 noon on . and

continuing on a year-to-year basis until the lord or the Tenant terminates the tendificy (the
em”).

kctmtheprovisionsofﬂlisl,ease,ﬂn’l‘enq:g llpuyabnserentoféaﬁrooinyablepa
. setoﬁ',abalemmtordeduotion.lnlddiﬁonﬁothe
ies arising from the Tenant's business.

5"’1 of cach and every month of the

aceqmncebyﬂwLmdlordofmymountle#:s then the full amount owed will be taken to
mpus orinmywaytodefeltoraﬂ'ecttherigms

addi ontoﬂt_e]_!asecht,tthmlilpnyi Additional Rent, without setoff abatement or

=duction 3,5.90 per Square feet for the La o:d'scosts,chargesandmpmwsafopwﬂing,
aintaini i  Building including the Common Areas and

he Tenant will pay to the lawful taxing authoritig

mebacomadueandpayable.allmxes,ms fees.duﬁa.assessmmtnnduhercharges
ha m!evied,tated,charpdorasmedagainst;:_ in respect of all improvements, equipment and
"esofﬂ:eTenantonorhdeﬁultbytheTf t and in respest of any business carried on in the
P 'orintespeetoﬁheuseoroocupancynf; Premises by the Tenant and every subtenant,

iomee,omemﬁonaimoroﬂnerpmdoingb\@ 263 on or from the Premises or occupying any
portion of the Premises. ' '

12. oranyruureviewnegolhﬁon,theBaseRentwillbecalculnﬁedasbeinsﬂnlﬂgherof&eBm
Rent payable immediately before the date of revie and the Open Market Rent on the date of review,

- [he Landlord may, in respect of all taxes and Ope Costs and any other items of Additional
Rent referred to in this Lease compute bona fide ¢ of the amounts which are anticipated to
W B(;PILCW% m.‘ssha‘j deC:W\pL 1)‘.4‘2-0

Lne e Blo ,+o reflect|=,=

Received by AMCO 1.21.19
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wcmeinthenmﬂoﬂowingleaseyeu-,cnlendar.
Landlord may determine is most appropriate for &
Landlord may provide the Tenant with written nod
anysuchestim.mdﬂleTmmﬁoﬂowingreng pt
andbrenkdownwﬂlpaytoﬂwhndlordswh mount, in equal consccutive monthly instaliment
hroughout the applicable period with the monthk msta.llmmtofBaseRem. Waﬂ\mspecttoany

orﬁscalyear.orponionnfsuchyear,asﬂm
and of all itemsofAddi!iomlRent,audthe

if Additional Rent, determined under the
applice leprovismofmlsl.me,mmadmtely sbor meiptofunmmioeseuﬁlgoutsudlitqmof
dditionalkmt. Withinonehmuhdandtwemy.- lZﬂ)daysofﬂlenonclnsmofcachywoﬂhe

2 Rentformehyearorpuﬁmofsmhycar Ifthe
'setoutmﬂ:eanysuchmmmeedsthz
qoani inrespeetofsuclumtheTenantwillpay
ee8l (15) days of receipt of any such statement. Ifthe
trary is the case, any such statement will be abdompanied by a refund to the Tenant of any such
- ymentwlﬂ:mnmlmst.pmvidedthatthe > ndlord ayfn'stdeductﬁomsmhnﬁmdlnymn

Mlo ,m%mz‘ ud'uull ke na meec&a:/ﬁty

14. Tenant will carry on business under the name anedmn49annsandwnﬂnotclnngemch

ﬂ:eLmdlordﬂlemnmmtofexcesswitlﬁnﬁ

cid. The Tenant will open the whole ofﬂw mises for business to the public fully fixtured,
mdshlfedonthedatcofmmmnm_t pf the term and throughout the term, and will
uomlyoccupyanduﬁlizeﬂwenbrel’rem o4 in the active conduct of its business in a

ol of business as may be determined from time to

15. The Tenant covenants that the Tenant will carry o and conduct its business from time to time

ied on upon the Premises in such manoer as to pomply with all statutes, bylaws, rules and
g ltlmsofmyfed«a'l,provmcnl,mumcipnloroﬂ:u-eompetentauﬂmritymdwlﬂnotdo
AR mgonormthel‘remmsmcomravenuonofwofﬂwm

Qc.Let Enjoyment

Received by AMCO 1.21.19
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_Coimmercial Lease emens

Page 5 of 9

Rentiz pqﬁmmguweovmntsconmamthus
ictly have; hold,andenjoyﬂlehmusesforﬂuamed term,

16. lbelandlwdcovenanmmatmpmngthe
Lense,meTmmmllpeneeﬁ:llyandqu

o:d,asliqlddateddamngesandnotasmt, an amountequaltotwweﬁleBaseRentplusany
ccupaf acmﬂngﬁomduytodaymdaqiuswdmm
D 'mnsofthisLeasemofaraslheyaremplmble
f orﬁnmymmywwnllnntbemmdby

.- mmedwnllpmludeﬂlehndlordﬁmn

i mludingﬂlegmmdsmdnllbuildingsmd
pmvanems,mdﬂmttheyare,atthebmeofthé ion of this Lease, in good order, good
epair, safe, clean, and tenantable condition.

Tenamismq:onsibleforﬂiediwctpaymentqf ﬁ)lbwhiguﬁliﬁﬂmdmherchqesin
lationtoﬂiePremises'eheu'icity,nanlgas, afer, sewer, telephone, Internet and cable.

21. eTenmtmllalsoditectlypuyforthefollnwing iﬁesandmherchargesinrelaﬁontotlw

Eb&fﬂc.

L
1 Al 74
|

e ——

Received by AMCO 1.21.19






Corimeivial Lease Agreement 4 Page 6 of 9

In*urance
22. The Tenant is hereby advised and understends

'ﬂ;epasomlpropertyofﬂn'l‘enmtisnothmred
byﬂ:eLmﬂordﬁ:reithcrdamageorloss,ax_ldﬂ% andlord assumes no liability for any such Joss.
IheTmmtisadﬁsedﬂmifinmmmmmgqg desiredbytlm'l‘mt,ﬂne’!‘m:houldhq&dw
of Teumt‘sinsurmagmtmgmﬂingahmt‘s: licy of Insurance.

23. [The Tenant is responsible for insuring the Premisey for lisbility insurance for the benefit of the
Tenant and the Landlord, i
fo the Landlord upon request.

ﬂlerisesormypanofﬂlePumises.ﬁw

25- . l-l
my,atitsopﬁon.mterﬂxel’remiwsbg meéans without being liable for any
for such entering, and without becomig lisble to the Tenant for damages or for any
of any kind whatever, and may, at the Laridlo d's discretion, as agent for the Tenant, relet

Premises, or any part of the Premises, for the fivh:

ypersonalmpatybelongingmmeTemma@ eft on the Premises to also have been abandoned,
Sucipersonal property in any manner the Landlord

doing so.

Received by AMCO 1.21.19






Page 7 of 9

27. [If there is a conflict between any provision of thi§

(the 'Act), the Act will prevail and such py
necessary in order to comply with the Act. Furf
into this Lease,

Asgignment and Subletting

mises or any part of the Premises. An assignni

re and Use of Premises _
e Tenant will promptly notify the Landlord of

32. [The Tenant will not make (or allow to be made) &

opinion of the Landlord, disturbs the comfort or ¢
The Tenant will not eagage in any illegal trade n.!
The Landlord and Tenant will comply with standi
required by law,

Suprender of Premiges

35. At the expiration of the lme:e:m,the'l‘enmtwig

condition as they were at the commencement
ages by the elements excepted.

Hazardous Materials

33.
M,

case and the applicable legislation of the State of
isions of the Lease will be amended or deleted

> any provisions that are required by the Act are

'l‘emntwillnnussigndlisLeasr,orsubletoé

significantly interfere with the normal use of the Pyt

t any concession or license to use the
nt, subletting, concession, or license, whether by

, 8t Landlord's option, terminate this Lease,

nsightly, noisy, dangerous, improperly insured,
it's parking stall(s), and such vehicles may be

_. s are provided at the Tenent's own risk. The
to‘hm.

noise or nuisance which, in the reasonable
enience of other tenants,

livity on or about the Premises.
! ofhem.sanhaion.ﬁre,housingmdsafuyas

itandslmenderﬂnl’xmiminasgoodnm
this Lease, reasonable use and wear and

Received by AMCO 1.21.19





36.| The Tenant wilt notkeq:orhnvannthel’raniseé

be considered hazardous by any responsible

Ruyles and Regulations

37. |The Tenant will obey all rules and regulations
the Building, parking lot and other common
and around the Building on the Premises.

neral Provisions

38. wamrbytlwl.mdhtlofmyﬁilurebymﬂemnxtoperfomorobmﬂxepiwisionsofﬂﬁs
wﬂlnotopemasawmmofﬁchndlmﬂ lrlglrtsmderﬂlisl.easemrespectofany
defanlts, breaches or n i willnutdcfeatorlﬁecthmywayﬁe

andlord's rights in respect of any subsoquent defiault or breach.

that are provided for the use of the Tenant in

Received by AMCO 1.21.19
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€2003-30(8 LawDepot.com®

GCE LLC (Landlord)

Expimss/o /om0

Subscribed nnd Owyn
Thia 2 day d;T: une , go (¥

j’cmv"r.ﬁ‘ Com. Bupat ’,'209/2059

Ro

Received by AMCO 1.21.19











Department of Commerce,

THE STATE

Community,

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

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

December 3, 2024

FREEDOM FARMS 49, LLC.
DBA: FREEDOM 49 FARMS
Via email: armyofone28@msn.com

Re: Application Status for License #17873
Dear Applicant:

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

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

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

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

Your application will be scheduled for the February 5%, 2025. board meeting for Marijuana Control Board consideration.
The meeting agenda gets posted on our website 7 days before the board meeting. Your appearance at the meeting, via
Zoom or telephonic, is required.

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

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

Sincerely,
Donavan Bennett-Smith on behalf of

Lizzie Kubitz
907-269-0350



mailto:armyofone28@msn.com

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

mailto:marijuana.licensing@alaska.gov




Department of Commerce,
THE STATE Community,

"JAL ASKA and Economic Development

GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

December 3, 2024

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

License Number: 17873
License Type: Standard Marijuana Cultivation Facility
Physical Address: 12510 West Westen Drive

Houston, AK 99694Palmer, AK

Transferor (from): FREEDOM FARMS 49, LLC. — see yellow highlight for breakdown of ownership and changes
Doing Business As: FREEDOM FARMS 49

Designated Licensee: | Jonathan Garrabrant

Phone Number: 907-862-3025

Email Address: armyofone28@msn.com

EIN: N

Transferee (to): FREEDOM 49 FARMS, LLC -- see yellow highlight for breakdown of new ownership

Doing Business As: FREEDOM 49 FARMS

Designated Licensee: | Jonathan Garrabrant
Phone Number: 907-862-3025

Email Address: armyofone28@msn.com

X Transfer of Controlling Interest: Current structure: FREEDOM 49 FARMS, LLC owned by Jonathan Garrabrant 50%, Gregory
Lango 50%. New structure: FREEDOM 49 FARMS, LLC. Owned by Jonathan Garrabrant 100%.

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

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: [0 DOR Tax Division

A Employment Security
paTe: _12/06/2024 PHONE: 907-931-3183 O Workers’ Compensation




mailto:theresa.mitchell@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov



23813 License Transfer

COMMENTS: {4 Compliant/Does not owe tax
0 Non-compliant/Owes tax

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

Sincerely,

Donavan Bennett-Smith on behalf of

Lizzie Kubitz
907-269-0350



mailto:marijuana.licensing@alaska.gov








Department of Commerce,

UJAL ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR MIKE DUNLEAVY

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

December 3, 2024

State Fire Marshal

Attn: Timothy Fisher, timothy.fisher@alaska.gov
Isobelle Mahoney, isobelle.mahoney@alaska.gov
Michelle Wagner, firecode@matsugov.us

License Number: 17873
License Type: Standard Marijuana Cultivation Facility
Physical Address: 12510 West Westen Drive

Houston, AK 99694

Transferor: FREEDOM FARMS 49, LLC.
Doing Business As: FREEDOM FARMS 49

Designated Licensee: | Jonathan Garrabrant

Phone Number: 907-862-3025
Email Address: armyofone28@msn.com
Transferee: FREEDOM FARMS 49, LLC.

Doing Business As:

FREEDOM FARMS 49

Designated Licensee:

Jonathan Garrabrant

Phone Number:

907-862-3025

Email Address: armyofone28@msn.com

[ Transfer of Ownership Application X Transfer of Controlling Interest

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

REVIEWER: O Fire Marshal
DATE: PHONE: O Compliant 0 Non-compliant
COMMENTS:

If you have any questions, please send them to the email address below.



mailto:timothy.fisher@alaska.gov

mailto:isobelle.mahoney@alaska.gov

mailto:firecode@matsugov.us



Sincerely,
Donavan Bennett-Smith on behalf of
Lizzie Kubitz

907-269-0350
marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov



		_____________________________________________________________________________________________

		If you have any questions, please send them to the email address below.




Alcohol and Marijuana Control Office
S50 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-19: Creditors Affidavit

Why is this form needed?

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

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

Section 41 — Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Freedom Farms 49, LLC. License Number: | 17873

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Freedom 49 Farms

Premises Address: 12510 West Westen Drive

City: Houston State: Alaska zie: |90694
Federal Tax ID # / EIN:

Section 2 - Debts and Taxes Owed

Enter information for each creditor or taxing authority to which debts or taxes are owed. If there are no debts or taxes owed by the
business, write “None” in the first field. You will be required to correct this form if a response of “N/A” is written in any field. Attach
additional pages or documentation as necessary.

Creditor / Taxing Authority Current Valid Email or Mailing Address of Creditor Amount Owed
NONE
’ D L O S ARV SRS SRS
[Form MJ-19] (rev 3/2/2022) Page1of2
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Alcohol and viarijuana Lontrol uiice
550 W 7% 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-19: Creditors Affidavit

”

-'éeh&'ion_ 3 i Triansféfof Cfeﬁiﬁcatloﬁé '

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

information provided for each creditor is current.

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

I certify that all debts of the business and all taxes the business owes are listed on Page 1 of this form, and that the contact E

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

other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or =
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denying
a license/permit. | further understand that itis a Class A misdemeanor under Alaska Statute 11.56.210 to falsify 3

on and comit the crime of unsworn falsification. /

/il k( ALy
Signature cf transfergr Signature of Notary Public

Gregory Lango Notary Public in and for the State of Q&P\W—'

Printed name of transferor

My commission expires: Q'jo&fﬂ S 2ok

- -
fiped and sworn to before me this __\:l_ day of P“’ﬁvﬁ I le (A ,20
2

o ety D I
[Form MJ-19] (rev 3/24/2022)
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FRONTIERSMAN

See Proof on Next Page

AFFIDAVIT OF PUBLICATION

State of Texas, County of Bexar, ss:

Benjamin Revier, being first duly sworn, deposes and says: That
(s)he is a duly authorized signatory of Column Software, PBC, duly
authorized agent of Mat-Su Valley Frontiersman, a newspaper
printed and published at Wasilla and circulated through out
Matanuska Susitna Borough, in said division three and state of
Alaska and that the advertisement, of which the annexed is a true
copy, and that the rate charged therein is not in excess of the rate
charged private individuals, was published on the following days:

PUBLICATION DATES:
Sep. 25, 2024, Oct. 2, 2024, Oct. 9, 2024

NOTICE ID: 0cHO2Ce9yOPA7HULhsg3
PUBLISHER ID: MSV000326

NOTICE NAME: Freedom Farms 49 Transfer
Publication Fee: 321.75

| certify under penalty of perjury that the foregoing is true.

Benjamin Revier

Wiy,
\\\\\\\\\ iy,
Xh®Y o, Robert Hollie Ill

(Signed)

%,

///,,/

VERIFICATION

by,

Z

K= ID NUMBER
S
S

133582194

State of Texas 7’/7,//// S 6‘#""’.‘:\\\& COMMISSION EXPIRES
County of Bexar R\ February 10, 2026

Subscribed in my presence and sworn to before me on this: 10/10/2024

AP

Notary Public ) . .
Electronically signed and notarized online using the Proof platforn

=

Freedom Farms 49 Transfer - Page 1 of 2





AuditTrailVersion =11 proof.com
ActionDateTime 2024-10-10 20:19:46 UTC
PerformedByUserName Robert Hollie Il
PerformedByUserRole notary

PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

Annotation Location Updated

{"annotation_type"=>"image", "location"=>{"page"=>1, "page_type"=>"doc", ]
"point"=>[157.4900537109375, 387.5999926202948]}, "acting_user_full_name"=>nil}

ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:45 UTC
Robert Hollie 11l

notary

Annotation Location Updated

{"annotation_type"=>"image", "location"=>{"page"=>1, "page_type"=>"doc",
"point"=>[219.4113821688566, 397.1356801535867]}, "acting_user_full name”—>n||}

ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:45 UTC
Robert Hollie Il

notary

Annotation Size Updated

{"annotation_type"=>"text", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[305.63,
300.341]}, "acting_user_full_name"=>nil}

ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:44 UTC
Robert Hollie Il

notary

Annotation Size Updated

{"annotation_type"=>"text", ”Iocatlon”—>{”page =>1, "page_type"=>"doc", "point"=>[66.0,
232.847}, "acting_user_full_name"=>nil}

ProofSignerWeb
178.24.88.35








ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:42 UTC
Benjamin Revier

customer

Annotation Location Updated

{"annotation_type"=>"vector_graphic”, "location"=>{"page"=>1, "page_type"=>"doc",
"point"=>[90.57512953367876, 411.20803108808291}, "acting_user_full_name"= >”Benjam|n
Revier"}

ProofSignerWeb

12.28.104.10

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:41 UTC
Robert Hollie 1l

notary

Annotation Added

{"text"=>"10/10/2024", "annotation_type"=>"text", "location"=>{"page"=>1, "page_type"=>"doc",
"point"=>[305.63, 300.341]}, "acting_user_full_name"=>nil}

ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:41 UTC
Benjamin Revier

customer

Annotation Size Updated

{"annotation_type"=>"vector_graphic”, "location"=>{"page"=>1, "page_type"=>"doc",
"point"=>[66.0, 417.55]}, "acting_user_full_name”"=>"Benjamin Revier"}

ProofSignerWeb
12.28.104.10

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:41 UTC
Robert Hollie 11l

notary

Signature Added

{"signature_type"=>"Image", "annotation_type"=>"vector_graphic”, "location"=>{"page"=>1,
"page_type"=>"doc", "point"=>[66.0, 284.8]}, "witness_names"=>[]
"acting_user_full_name"=>nil}

ProofSignerWeb

178.24.88.35








ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:40 UTC
Robert Hollie 11l

notary

Annotation Added

{"text"= ”Electromcally signed and notarized online using the Proof platform
"annotation_type"=>"text", "location"=>{"page"=>1, "page_type"=>"doc", "pomt” >[66.0,
232.847}, ”acting_user_full_name”=>ni|}

ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:40 UTC
Robert Hollie 1l

notary

Seal Added

{"notarial_act"=>"jurat"”, "annotation_type"=>"image", "location"=>{"page"=>1,
"page_type"=>"doc", "point"=>[218.81, 396.93]}, "notarial_act_principals"=>["c9868835-cd53-
4045-8450-68d5dff4215e"]}

ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 20:19:38 UTC
Benjamin Revier

customer

Signature Added

non

{"signature_type"=>"Image", "annotation_type"=>"vector_graphic"”, "location"=>{"page"=>1,
"page_type"=>"doc", ”p0|nt"—>[66.0, 417.55]}, "witness_names"=>[],
"acting_user_full_name"=>"Benjamin Revier"}

ProofSignerWeb

12.28.104.10

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType
ActionDescription
PerformedBySystemName

IP Address

2024-10-10 20:13:40 UTC
Benjamin Revier

customer

Agreed to electronic agreement for signature
{"acting_user_full_name"=>"Benjamin Revier"}
ProofSignerWeb

12.28.104.10








ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType
ActionDescription
PerformedBySystemName

IP Address

2024-10-10 20:13:33 UTC
Benjamin Revier

customer

Identification Verified
0
ProofSignerWeb

178.24.88.35

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType
ActionDescription
PerformedBySystemName

IP Address

2024-10-10 20:13:32 UTC
Benjamin Revier

customer

Document Accessed
{"acting_user_full_name"=>"Benjamin Revier"}
ProofSignerWeb

12.28.104.10

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType
ActionDescription
PerformedBySystemName

IP Address

2024-10-10 20:12:05 UTC
Benjamin Revier

customer

Document Accessed
{"acting_user_full_name"=>"Benjamin Revier"}
ProofSignerWeb

12.28.104.10

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[65.25,
243.64]}}

BusinessAPI

34.34.233.254








ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[64.49,
286.31]}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{”ann%gation_type"=>”Whitebox”, "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[304.88,
311.14]

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[218.31,
397.431}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[64.49,
419.061}}

BusinessAPI

34.34.233.254








ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[141.57,
722.247}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[128.77,
722.247}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point”"=>[118.31,
722.247}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point”"=>[109.01,
722247}

BusinessAPI

34.34.233.254








ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[100.05,
722.247}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[90.0,
722.247}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[79.62,
722.247}}

BusinessAPI

34.34.233.254

ActionDateTime
PerformedByUserName
PerformedByUserRole
PerformedByParticipantType
ActionType

ActionDescription

PerformedBySystemName

IP Address

2024-10-10 15:38:53 UTC
Leo Hentschker

organization_member

Annotation Added

{"annotation_type"=>"whitebox", "location"=>{"page"=>1, "page_type"=>"doc", "point"=>[65.94,
722.247}}

BusinessAPI

34.34.233.254








ActionDateTime 2024-10-10 15:38:52 UTC
PerformedByUserName Leo Hentschker
PerformedByUserRole organization_member

PerformedByParticipantType

ActionType Document Created
ActionDescription {3
PerformedBySystemName BusinessAPI

IP Address 34.34.233.254
ActionDateTime 2024-10-10 20:23:04 UTC
PerformedByUserName Robert Hollie Il
PerformedByUserRole notary

PerformedByParticipantType

ActionType Digital Certificate Applied to Document
ActionDescription {"signature_type"=>"Digital"}
PerformedBySystemName ProofSignerWeb

IP Address 178.24.88.35










Freedom Farms 49, LLC., doing business as Freedom 49
Farms, located at 12510 West Westen Drive, Houston, AK
99694, is applying under 3 AAC 306.045 for transfer of a
controlling interest in a Standard Marijuana Cultivation Fa-
cility (3 AAC 306.400(a)(1)), license #17873. The transfer
involves a change in ownership percentage from Jonathan
Garrabrant 50% and Gregory Lango 50% to Jonathan Gar-
rabrant 100%.

Interested persons may object to the application by submit-
ting a written statement of reasons for the objection to their
local government, the applicant, and the Alcohol & Mari-
juana Control Office (AMCQO) not later than 30 days after
the director has determined the application to be complete
and has given written notice to the local government. Once
an application is determined to be complete, the objection
deadline and a copy of the application will be posted on
AMCO's website at https://www.commerce.alaska.gov/
web/amco. Objections should be sent to AMCO at marijua-
na.licensing @ alaska.gov or to 550 W 7th Ave, Suite 1600,
Anchorage, AK 99501 and Attorney Jana Weltzin, Esq. at
jana@jdwcounsel.com or to 901 Photo Avenue, Second
Floor, Anchorage, AK 99503.

Frontiersman

Publish Dates: 9/25/24, 10/02/24, 10/09/24

Freedom Farms 49 Transfer - Page 2 of 2
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Alaska Entity #10073689

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

FREEDOM FARMS 49, LLC.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective December 13, 2017.

it o

Mike Navarre
Commissioner
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THE STATE

" ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

1 - Entity Name
Legal Name: FREEDOM FARMS 49, LLC.

2 - Purpose

Any lawful purpose.

3 - NAICS Code
111998 - ALL OTHER MISCELLANEOUS CROP FARMING

4 - Registered Agent

Name: Stacie Garrabrandt
Mailing Address: 2601 West Horseshoe Drive, Wasilla, AK 99654
Physical Address: 2601 West Horseshoe Drive, Wasilla, AK 99654

5 - Entity Addresses

Mailing Address: 2601 West Horseshoe Drive, Wasilla, AK 99654
Physical Address: 2601 West Horseshoe Drive, Wasilla, AK 99654

6 - Management

The limited liability company is managed by a manager.

AK Entity #: 10073689
Date Filed: 12/13/2017
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-12/13/2017 4:17:42 PM

Page 1 of 2





~7 - Officials

Name Address % Owned Titles

Lance Wells Organizer

Name of person completing this online application

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the
State of Alaska that the information provided in this application is true and correct, and further
certify that by submitting this electronic filing | am contractually authorized by the Official(s) listed

above to act on behalf of this entity.

Name: Lance C.Wells, Attorney

Page 2 of 2





AK Entity #: 10073689
Date Filed: 11/20/2022
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

2023 Biennial Report
For the period ending December 31, 2022

WeD-T17Z2U7ZUZZ TT.UG.UD AV

Due Date: This report along with its fees are due by January 2, 2023

Fees: If postmarked before February 2, 2023, the fee is $100.00.
If postmarked on or after February 2, 2023 then this report is delinquent and the fee is $137.50.

Entity Name: FREEDOM FARMS 49, LLC. Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10073689 information this entity must submit the Statement of Change form

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

Home State/Prov.: ALASKA Name: Stacie Garrabrant
Physical Address: 2601 West Horseshoe Drive, Wasilla, AK Physical Address: 2601 W HORSESHOE DR, WASILLA, AK
99654 99654
Mailing Address: POB 873823, Wasilla, AK 99687 Mailing Address: 2601 W HORSESHOE DR, WASILLA, AK
99654

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

« Provide all officials and required information. Use only the titles provided.

+ Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.

+ Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.

Manager
Member

Full Legal Name Complete Mailing Address % Owned
Gregory Lango PO BOX 873823, WASILLA, AK 99687 50.00 XX
Jonathan Garrabrant 2601 WEST HORSESHOE DRIVE, WASILLA, AK 99654 50.00 X

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

Purpose: Any lawful purpose.
NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING

New NAICS Code (optional):

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you

Entity #: 10073689 Page 1 of 2






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: Gregory K Lango

Entity #: 10073689 Page 2 of 2





OPERATING AGREEMNFNT
FEREDOM FARNES 49, LILC.

This Operating Agreement is made and entered into effective
as of the 30th day of April, 2018, by and between the Clasa “A~
Members and Class B~ Members of Fresdom Farms 49, LLC.

RECTTALS

A. Freadom Parme 49, LIC, a limited liabilicy company
{the *Company”}, was foxmed effective Decembex 13, 2017, for the
purposes of transacting any or all lawful business for which a
limited liability compaiy may be arganized under the laws of che

Srate of Alasgka.

B. Gregory Lango and Jonathan Garabrant are the only
members of this LLC to date.

C. The Comparny shall be managed by its manager.

ARTICIR I
ORGANTZATIGHAL MATTERS

1.1 roraation. The Company bas been formed as a limited
liability compeny pursuant to the provisions ¢f the Act (as
nereinafter dafined). The rights and chligations of the Members
and the affairs of the Company shall be governed-first hy the
mandatoxy Provisions of rhe AcCt; gecond, by the Company’s
Articles of Organization; third, by tThis Agreemant; and fourth,
by the Opticmal Provisions of the Act, In the evemt of any
conflict among the foregoing, the conflict shall be resolved in
the order of priority sat forth in the preceding sentencs.

1.2 Mawa. The name of the Company shall be “"Fresdom Farms 49,
LLC.”

3.3 Principal Office. The initial principal office of the
Company shall be located at 2601 W. Horseshoe Drive, Wwasilla,
AK. 99654. The corporate mailing address iz the same as above
The Company may change its principal office from time to time by
actian of the Members. The name snd address of the Company’s
reqistered agent is Stacie Garzabrant whose mailing address is
n&81 W. Horseshoe Drive ®Wasilla, AK. 93654. The C(Campany may
change its registered agent snd/or the address of its registered
office from time to time by action of the Members. The Company
may also maintain offices at such other places or places as the

Wembar {3) deem advisable. I

)

Freedom Farms 49, LLC i 1

A
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1.4 Ters. The Company shall commence upon the filing for
record of the Company”’s articles of Incorporation with the
office of the Secretary of State of nlaska, aund shall continue
indefinitely, unless gqanet terminated as herein provided.

ARYICLE IT
DEFINITICRS

2.1 Definitions. & capitalized term used in this Agreement
and not otherwize defined herein shall bave the meaning, if any.
assigned to the capitalized verm in this Arcticle IT.

o s (85 - Act. The term “Act* means the alaska Limited
Liabilicty Company Act. AS 10.50, as amended from time ko ktime
and any SucCessSOoY statute.

2.1.2 adaitional cCapital Conryibutions. The term
*additienal Capital contributions® has the meaning asaigned to

that reym in Section 3.2.

p s B | Adjusted Capital 3Account. The term “aAdjusted
capital 2Account® means, with respect to any Member at any time,
such Member’s Capital Account at such time (1) increassed by the
sum of (&) Cthe awount of such Member’s shaxe of partnership
minimm gain (as defined in Regulationd Seection 1.704 2(g)(1}:;
{b} the amount of such Member's share of the MiniFRE  gain
atrributable to a partner NONIRCOULSE debt; (c) the amount of
the deficic balance in such Member’'s Capital AccOunt while such
Member is obligated to restore, if any; end (ii) decreased by
reascnably-expected adjustments, allocations, and distributiomns
deseribed in Regulations Section 1.704-1(b} {2} {ii}{d) {4), {5} and

{6}).

2.1.3 affiliate. The texrm “Affiliate® means, with
respact to any ¥Person, any other FPerson that directly oOr
jpairectly controls, is controlled by, or is undayr Comnon
control with, such Parson. As used in this Section 2.1.4, the
verm “control® means either {a} the possession, directly oX
indirectly, of the power to direct or to cause the direction of
rhe management oi the affairs of a Persaon or the conduct of the
husiness of a Person; Or {h) the bolding of a direct or indiract
equicy ©ox voting ipterest of fifty percent or more in the
Payrsorn.

2.1.5 Articles. The term articles” means the Articles
of Organizatico of Freedom Parms 49.'_1'11_.'.(_.‘,_;Ll‘ed with the Alaska
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the Alagka Division of Cerporations on April 25, 2012, a=
amended from time to time.

2.1.6 Asmignas. the tayrm *Assignee’ neans a Person to
whoft 4 Membership Interest has been assigned or transferved in
accordance with this Agreement, kut who has not become o
Substitute Member.

2.1.7 cCapital Acccumt,. The term “Capital Account” means
the account eatablicshed on the books of the Company puxrsuant Lo

Section 3.3.

2.1.8 tapital Contributiom. The term *Capital Contri-
ution’ means the sum of (a) the toral amount of cash; and (b)
the grand total agreed faix market value of property contributed
to the Conpany by a Member (or the predecessor holder of any
Membership Interest of that Membex) (net of any liabilities
secured by any contributed property that the Coupany i5
considered to assume or take subject to Code Section 752).

2.1.9 Cash Availsble for Distributiom. The texm “Cash
Available for Distribution® means, with respect to any Company
FPiscal pPeriod {and wikh respect to individual Transactions, to
the extent provided on & Transaction schedule), all cash
receipts of the Company during zoch Fiscal Pexiod {other than
contributions to CoORpany capital or the proceeds of indebtedness
used ar to ke used in rhe operaticn of the Coapany’s husiness),
less (a) all Company c<ash disbarsements during such Fiscal
Period as tha Manager shall in its aole discretion decide arxe
pecessary for the conduct of the Company’s rusiness; and ({b)
such reserves established by the Wanager in irs sole @iscretion
during suvch Fiscal Period for improvements, replacements, or
repairs to Company pxoperties or for anticipaced Company
expenses or debt repayments. Cash Available for Distrxibution
shall also include amy other Company funds, tncluding, without
limiration, any anounts previously set aside as reserves by the
Manager, no longer deemed by the Manager necegpary for the
conduct of the Company’s busineas.

3 1.10 Codw. The texrm *Code~ means the Internal Revenue
Code of 1986,

2.1.11 Class “A* Nexbers. The term "Class ‘A’ Magmbers”
means Gregory Lango and Jopathan Gaxrabrant and such other
Persons as may be admitted as Class “A° Members o0f the Capany

frem time to Cime.
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2.1.12 Class "B" NaxbeIs. he term *Class ‘B’ Hembers”
jeans such other Persons as nay be admitted as Class “BY Membar s
of the Company Irom time to time., Thera are no ~Class ‘B’

Menbers® at this time.

2.2.13 Company Properxty. The term “Company Property”
means all property owned, leased, OX acquired by the Company
from Cime Lo time.

2.1.14 Deadlock. The term *Deadlock* has the meaning
assigned to that tern in Section 10.8.

or % 1 B Diasqualified Mesber. The teyrm “Disqualified
Member®™ has the meaning assicned te that term in Section 12.1.

2.1.16 svent of Digsoluticon. The tarm “Bvent of
pissolution* has the meaning assigned to that rerm in Sectiom

12.2.

2.1.17 Fiscal Pariod. The term °“Fiscal FPeriod” has the
meaning assigned £o thab texrm in Section 8.3.

2.1.18 1Inicial Capital Coptributicms. The term *Initial
capital Contribations® has the meaning assigned to rhat term in

Qectibn 3.1.

2.1.19 1nterast. The teym “iInterest” oOX Henbexship
ynterest® shall mean, when used with reference tQ any pexson,
the entire ownership interest of such person in income, gains,
losses, deducriomns, Cax credits, distributions, and Cempany
agsets, and all other rights and obligations of such person
unGer the terms and provisions of this Agreenent and the ACt.

2.1.20 Manager. The term *Manager” means the person tO
be elected, oOr any siibstitute, Yeplacement, or permirted
transferee hereunder.

2.1.21 Nandatory Provisicns of the Act. The term
wandatory Provisicns of the Act* means provisions of the Act
that may not be waived by the Hembers,

2.1.22 Hambex. The term “Member” means a Payson with a

Membership Interest in the Company. It includss hoth an
Original Member {both Class “A” Members and (lasg ~BY Members}
and Substitute Member, Dut does pot include an Assignee.

SR
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2.1.23 Mioisxos Matribution. The Cterm sMinisnsnm Distri-
burion” means an amount &qual to the amouat of Profik allocated
to such Member pursuant to Ssactions 4.2, 4.3, ad 4.4 for such
Figeal Period multiplied by the combined maximum individual
federal income tax rates.

2.1.24 Opinion of Counmel. The term “Opinion of Counsel”
peAns a written opiaion of the counsel serving as regulayx

coungel to the Campany.

225 optional Provisions of the Ack. The texrm
~gptiongl Provisions of the Act’ means the provisions of the Act
that may be waived by the Members.

2.1.26 Origins)l Nember. The teXm «Oyiginal Member® means
sach original nember(s) Freedom Farms 49, LLT.

2.1.27 rarcentage Intsrest. The term °Pexceantadge
Interest” means, as Lo any Membay, such Member ‘s intexest in the
profits and Losses of the Company. 35 set forth in exhibit *A*
hereta, and subsequently adjusted pursuant to the terms of this

Agreement.,

2.1.28 Persca. The term ~“person” means a patural person,
partnership. domestic ox foreigm 1imited partnership, domestic
or foraign limited Iliability compady, dopastic or foreign
corporation, CErust, estare, association, ang other bugivess

entity.

2.1.29 pProfit asd Losg. The term profit” and the term
«Logs” sweaps an amoumnt equal kO the taxable incame of the
Company or the taxable loss of the Company {including any
capital loass) for each caxable year, determined fn accordance
with Code Section 703(a) =3 reflecced on the tax retuin prepared
by the regular outsiGe accounting firm engaged by the Company.
For purposes of the determination in accordance with Cade
section 703(a), all items of ipcome, gain, loss, OT geduction
requived to bhe stated separarely pursuant to Code Saction
703 {2} (1) shall be jincluded in a taxable incoms OX taxable loss,

with the following adjustments:

(a) any income of Y*he Company described in Code Section
705(a) (2} (B} or treated as Sectionz 705 (a) (2) (B)
sxpenditures pursuvant tO Regulations Section 1.704-
3 (b {2} {iv){i) and not orherwise taken into acoouwnt
sball be subtracted from taxable income or added to

such taxable loss, as the case may.be; .
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{b) BAny expenditures of the Company dJescribed in Code
gection 705{al{2)(B) oOF treated az Section 705{a} {2}
(B) expenditures pursuant to Regulations Section
1.704-1{b) {2} {iv} {1} snd not otherwise taken into
account shall be subtracted from taxable income or
added to such taxable loss, as the casa may be;

{¢] In the event the value at which any Company asset 1S
reflected in Capital Accounts is adjusted puxsuant to
Requlations Saction 1.70&-1 tn} (2) {iv) (i} (£}, the
amount of such adjustment ghall be taken into account
as gain or loss from the disposition of such asset;

{d} Gain or loss resulting from &ny Agposition of an
asset with respect toO which gaip or loss is recognized
for federal incomé tax purposes shall be conputed by
reference to the value at which the asset disposed of
its property reflected in vthe Capital Accounts of the
Members pursuant Lo Regulations Section 1.704-

1(b} {2} (iv}:

() Io liew of depreciation, amortization, amd other cost
recovery deductlon takem into account in computing
taxable income or loss, there shall be taken inte
accoumt depreciation, cOsSt recovery, O Aamortizatiop
computed in accordance wirh Regulations Bection 1.704-

1¢b) {2) (iv) {q) (37 .

2.1.30 8Selliog Membar. The term *Selling Meswber” has the
meaning agsi¢gned to that texm in Section 10.1.

2.1.31 Subsrtitute Hambhear . The cerm “Substitute Mewber”
means an Assignee of a Membership Interest who iz admitted as a
Mexber pursuant o Article XII in place of a Menbey -

2.1.32 Taxr Metters Partoar. The teym “Tax NMatters
partney* means the Person designated pursuant Lo Section 9.2,

2.1.33 vranmactisn. The term spransaction” means any
transackion facilitated by the Company on behalf of any third
partias designated as 2 separate Tramsaction by the Wemhers for
purposes of rhis Operating AgGreement.

2.1.34 fransaction Cxpital Accouant . The reIm
spransaction Capital Account® means the account eetablished on

the books of the Company pursuant to section 3.3.2.
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2.1.35 pransaction 6Schedule. The term “Transaction
schedule” weaps the separate gpecific Trapsaction Schedula.
Except as otherwise provided in writing by the MNembers, each
Tranzaction Schadule will be subiect tO, incorporates, and
includes al}l of the teyns of this Agreement.

7.1.36 wWithdrawing Mambar. Thea term *Wwithdxawing Member®
means a MNamber who withdraws from the Company pursuant te

Section 6.6.1.

ARTICLE IIX
CAPITAL CONTRIBULIONS

3-1 Initial Capital Conrributions. Each Oziginal Member has
contributed te the Company such suma as are set forth on exhibit
~p* hereto in immediately available funds {*Initial Capiral

Ccontribution} .
3.2 Additional Capital Cartributicas.

3.2.) Mandatory Coptributicns. EBach Membex shall make
the additional capital coptributions referenced on exbibit TA”
as and when required pursuant to the terms set forth on exhibit

‘AD -

3.2.2 Timing of additionel Coantribations. Each Membex
shall have the option to continue t¢ the Company, at such times
as are determined by the Manager upon at least thizxty days’
prior written notice to the Members, such Member's proportivnate
ehare of any Capital contributions, as a3y be called Ly che
Manager from Time LO time ("additional cCapital Contributions”) .
For purposes of Section 3.2, @ Member’s proportionate share of
additional Capital Contributione at any time =hall be egual to
such Member's Percentage Interest at the time such Additional
Capital Contribution ig called by the Manager.

3.2.7 Adjustoents €O Bexbers’ Capitat Accowmts and
parcentage Intexest. Capital may be rcalled in the foxm of
addirional equity to be made as sdditional Capital Comtributions
in such amounts as My be determined by the Managey from time to
tipa. No Members shall be reguired to make Additicnal Capital
Contributions. 1f a Member makes an additional Capiteal
Cantribution, its Capital Account shall be increased in the
panney provided by Section 3.3 and, when any Additional Capital
Concribution is made, all Members' Percentage Iinterasts shall be
predeternined &g follows: Eagh Member's -Repcentage Interest
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shall at any time be egual to the percentage equivalent of a
fraction, the numeratoer o©i which is the aggregate amount of all
capital Comtributions made Ly all Members chrough such date.

3.3 Maimtanmmce. The COompany chall maiatain a Capital Account
for each Member. The Capital Actount of each Member shall be

Member, which amount gshall be {a) iacreased by an acgditional
capical Contribution made by the Member and any Frofit allocated
to Member pursuant to Sactions 4.2 and 4.4; and ib) decrewased by
the amount of cash and the fajir marxket value of any Company
property distributed to the Membexr pursuant toO Section 4.4 and
Loszes allocated to the Member pursuant to Sectioens 4.3 and 4.4-

The Capital Account of a Member shall be dabited for any
distribution made to the Member in the year ip which the
distribution ls made.

3.3.1 ‘Transaction Capital Accountg, The Company shall
maintain a ceparate Capital Account for each Member with respect
ro sach Transaction set forth on a separate schedule attacheg to
rhis Operating Agreement. The Transacticon Capital Accounts of
each Member for &ach specific Transaction will be aggregated for
purposes of determining thbat Member®s Capital Account and
pistributions of Cash available For Distribution set foxch in
Article Iv for any Company Piscal Year.

3.5%.2 Ran-Cash Caplital Contribotions. All capital
contributions shall be in the form of cash, unless the Members

ve the Company’s acceptance of Capital Contribwtions 3in a
form other than cash. If a Meosber makes, and the Company
accepts, @ Capital Centriburion in a form other than <aesh, the
Capital Account of the Membey shell be increased by the fair
market value of the Capital Conctribution, &3 determined by &

method adopted by the Manager.

31.3.3 Compliance with Treamuxy Ragralations . Capital
Accounts shall be maiptained in accoxdance wirth Treasury
Regulation Sectioo 1.704-1(h) apd shall be interpreted in a
manner consistent with Treasuxy Regulation Section 1.704-1¢(h}.

3.3.4 Asmigoment. Upon the Transfer of all or any part
of 2 dember‘s Interast as permitted by this Agreement, the
Capizal Account of the transferor, or the portion thereof that
is attributable to the cransferred Interest, shall carry aver Lo
the transieree, as prescribed in Treasury Regulation Section

1.704-1(b) {2} {iv). e+ e
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3.3.% FRevalyation. AL such times as may be required oxr
pexrmitted by Code section 704 and any regulations thereunder,
the Capital Accounts shall be revalued and adjusted to reflect
the then fair market value of Company Property. The Capital
Accounits shall be maintained in compliance with Treasuzry
Regulation Section 1,704-1tb} (2) (iv) (£) - all! allocations of
gaie resulting from such revaluation shall be made consistently
grith Treasury Regulation Section 1.704-1{b) {2) (iv} if) &nd, ta
the extent not cansigtank therewith, provisions of section 4.2
on the allocation of profit.

2.4 roterest.. The Capital Accounts shall not beax intarest.

1.5 oans. EBxcept as otherwise provided by this Agreement, 2
Member or any Affiliate of a Member may make a loan to the
Corpaxy in the event that the ManageY has detexrmined to borrow
from the Members. A loan by & Membex TG the Company is not to
be considered a Capital Contributicn.

3.6 Mo Deficit Restoratioca obligation. Notwithstanding
apyrhing herein to the contrary. this Agreement shall not e
construed as creating a deficit restoration obligation.

ARTICLE IV
Wmm

4.1 Distriboticn of Cash Available fox Distributiom. Except
as provided in Section 12.5, the Company will distxibute all of
the Cash Available for mistyibution, ox propexty angd gecurities
{other than distribuetions on liquidation of the Company} as and
when determined by the Nanager. to the Members in the followins

order:

4.1.1 Firat, a HMinimue Distribution to each Menber with
respect to &nd for each vigeal Year of the Compamy during which
the Company allocates net profits to tbhe Mewbers. There can pe
ne assurance, DOwWRVer, that such a distribution will be made, oY
if made, will fully satisiy & Mexber's tax liabilitiles
attryibutable to allocations of taxable incoma hereunder. 1f the
Company does not have sufficient cash, securities, or othar
property to make a Minimua Distrikuticon to all Nembers, the
Company will make such distribution <f cash, securities, or
other property to the Membexys pro rata imo proportion to their
raspective Minimom pPiscribucion Jdue under this Section 4.1.1.
any MAnimmmn miastribution received by a Membeyx shall be credited
against and raduce the amount of discrihnticons that such Member
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is otherwise entitled to receive under Sectiong 4.1.2 and 4.1.3
below.

4.2.2 Second, to the Members pro rata io accordance with
their actual Capital Contributions made a2t equal times during
the existence of the Company [othexrwise first in time, fixst in
right), uptil the Members nhave received distributions equal to
theixr Capital contributions to the Company.

4.1.3 Thercafter, to all of the Members pro rata in
accordance with Lheir Percentage Interests.

The Menmbers agree that, except to the =xtemnt set fortdb on
a Transaction Schedule, rhe Manager may Gistxibute property io-
kind to one or more Members Aas the Manager detarmines in its
sole discretion. The penbers further agree that distritutions
ander Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
pransaction basis to the sxtent set forth om & 3eparate specific
srensaction Schedule for each such Transaction. Distributions
to each Member with rezpect to specific Transactions will he
aggregared for purposes of determining total distriputions for

any Company Fiscal Year.

4.2 Allocation of prorits. After giving effett Lo the specizl
aliocations sect forth in Section 4.4 hereof, Profit for any
Cempany Fiscal Year sball be allocated to the MNembers in
accordance with their Percentage Interesis.

4.3 Allocation of IOEsSow. after giving effect to the gpecial
allocations set foxth in Section 4.4 hereof, Losses for amy
compaay Fiscal Year chall be aliccated to the Members in

accordance with their Pexcentage Interests.

4.4 Special Allocations.

4.4.1 fransaction »ilecations. The Membexrs intend EO
urilize the Company for a nmmbar of separate and distinct
pransacticns, as provided in section 5.6.2 and otherwise in this
Bgreement. The Mesbers may make special allocations ¢f Profics
and Losses from time Co time as Jdetermined by the Members with
respect to specific mransactions pursuant to the terms sel forth
on a separata and specific Tyansacrion Schedule attached to this
Agreement. allocations to each Member with respect to specific
Transaction will be aggregared for purposes of allocating
profits and Losses for any Company Figcal Year.
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4.4.2 Miniwm Gain Chargebeck. Notwithstanding any other
provision of this Agreement, if there is a mnert decrease in
Company minimum gain {28 defined in Regulations Section 1.70d-
2{A) (2)1, items of jncome and gain shall be allocated to all
Members in accordance with Regulations Section 1.704-2(£), and
such allocaticns are intended to comply with the minirum gain
chargeback requirements of regulations Section 1.704-2 and shall
be interprated consistently tharewith.

4.4.3 gection 704{c) Allocatica. solely for federal,
state, and local income tax purposes and not for book or Capitxl
ACCOWIL DUrpOS®eS5, depreciation, amortigation, gain, ox loes with
respect to property that is properly reflected on the Company’ s
pooks value that differs from its adjusted basis for federal
income tax purposes shall be allocated in accordance with the
principles and requirements of rodae SQection 704(¢) and the
Reguletiops promulgatad thexeunder, and in accordance wikth che
requiranents of the relevant provisions of the Regulations
jssped under Code Section 7041b) . For Capital Account purposes,
depreciation, ampytization, gain, loss with respect to Dproperty
that is properly reflected on the Company’s books at a valuoe
that differs from its adjusted basis for tax purposes shall be
dotermined in accordance with the rules of Regulations saction

1.704-1¢{bj {2) {iv}(g}.

4.4.4 wisk of Loss Allocatica. Any item of Hember
nonrecourse Geduction {as defined in Regulation Section 1.704-
2(i}{2)1 with respect to a membar nonrecourse debt [(as defined
in Ragulation Section 1.704-2{h) t41] shall be allacated ro the
Mamber ox Members who bhear Yhe economic risk of loss for such
Member nonrecourse debt in accordance with Regulations Section

1_704-2{8)11).

4.4.5 Allccation of Excasa MonreconY®e ILiabilitias. For
the pwrpose of detexmining each Member’s share of Company
noarecourse liabilities pursuant to Regulations Section 1.732-
j(a) (3), and solely feor such purpose, each Hember's interest in
Company profits is hereby specified to be such Member's Conpany

Interest.

4.4.6 Unexpected Allocations and Distributicna. No
allocation may bhe made to & Member to the extent such allocacion
causes Or increases a deficit balance in sech Member's adjusted
Capital Account. Notwithstanding any other pravisions of this
Agresment except Sections 4.4.2 and 4.4.4 bhereof, in the event
that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regqulations. Section- 3 704-1¢h) (2) {ii)
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(4) (41, {5}, or (6} which results in such Member having negative
adjusted Capital Account balance (as determined above), then
such Member shall be allocated items of income and @ain in an
amopnt andé qennex gufficient to eliminate, O the eaxtent
recuired by the Regulations, such negative balance in such
Menber 's Adjusted Capital account as guickly as possible. This
provigion is intanded to sacisfy the *qualified income nffset®
items of the Coda.

4.4.7 'tmreimbursed Bupiness Expenses ©f Nezbexs. fromw
cipme ta time, & Membex will reguire incurxing certain expences
related to the trade oOx pusiness of the Company ‘for which the
Company will mnot reimburse that Memnber. These <xpamses
included, bhut are not limited CLoO: {a) use of the Member’'s
personal automobile for Company business; (b} meals and
antertainment ©f persons who are clients OY progpective clients
af the Company; (<€) professional organization dues, licenses,
publications, erc. for the Member raelated to the Company’ &
ueiness; (A} use of a Nember s personal computar [imeluding
software purchased fox business purposes) O other o¢ffice
equipment Ol behalf ©of the Conpany; (e) conventions; or {£)
charitable contributions.

any Member, who has incuryred unreimbursed expenditures
which that Member has determined axe appropriately documented
and deductible as expenses related to the trade or husiness of
the Company, sball notify the Treasurex of the Conpany of the
rotal amount of these expenditures that the Menber intend= to
deduct on their imdividual returm.

ghe voreimbursed business eXpenses paid from the personal
funds of & Member will be trearad, for puxposes of rhis
Opexating Agreement, a% rontribution ta the capital of the
Company with & corresponding allocarion of the Company’'s
deductions back to the capital of the contributing Memper. It
i=s the responsibility of the Member to maintain records to

support any such exgpenditure.

4.5 Capital Accouats of Transferred Company Interest. tpon
the tramsfer of all or any part of a Company Interest as
permitted by this Operating Agxeement, the Capital Account (or
portion thereof} of rransferor that is actributable to the
transferred interest (or portion thexeof} shall carry over to
the transferee, a% pregscribed by Regulations Section 1.704-
1{b} {2) {iv) {1).
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4.6 rTransfers During Taxable Year. A1l income, gain, loss,
and deduckians allocable puxsuant to Sections 4.2, 4.3, and 4.4
hereof for a Fiscal Year with respect to any Intevast which may
have been transferred during such Yyear shall e allocated
between the transf{eror and transferee based upon the nuniber of
days that each was recognized by the Compamy as the owmex of
such Interest, withoul regard to the Tesults of Company
operations ¢uring the particular days of such fiscal year and
without regard to which cash distributions wexe made to the
vransfexror or transferee, provided. however, that all incors,
gain, loss, and deductions s¢ allocated &as the result of a
capital transaction shall be allocated to the recognized owner
of the Interest for the day on which the capital transaction

giving rise to such gain occurzed.

4.7 Tims of Allocatiomz. The allocatiops set forth above shall
e made asz of the end of each Fiscal Year.

2.8 TRight to TUse Alternativa Mathod oF Ccalculatians.
Motwithstanding auytbipg else in this Article 1v, the Company
shall heve the right to use a di £ferent method of allocating
Company income and 10ss if it is advised by the Cowpany
accountant 0Y tax coungel that the method of allocabion provided
herein violates the code of Regulations. The Manager shall
notify each MWember of any change in the method of allocating
Company inceme ox 10ss in accordance with this paragraph

propptly atter the ocourIence thexeof.

4.9 aAdjustment of Capital Accounts. Afrer all allocationg for
taxable year are wade, capital Accounts shall bhe adjusted by the
Company to the extent necessary to comply with applicable laws,
rvegulations, and adminiscrative pronoUNCEments. The tax
allocation provisions of this Operating Agreement are intended
to pxoduce final Capital Account balances that arxe at levels
{*Target Final Balances*}, which pexmik liquidating distri-
putions that are made in sccordance with such final Capital
account balances to be egqual tae the distributions that would
occuyr undex Secticm 4.1. To the extent that the tax allocation
provisions of this Ag¢reement would not produce the Target Final
Palances, the Members &gres® to take gcuch actipns as are
necessary to awend such tax allocation provigions to preduce
such fTarget Account Balances. Notwithgtanding the other
provisions of this Uperating Agreement, allocations of incowe,
gain. loss, and dednetion (igcluding items OL gross income,
gain, 1loss, and deduction) shall ke Rade prospectively &as
necaessary to produce sucsh Target Final Balances tand, to che
extent Ssuch Dprospective allocatione -would not effect such
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result, the prior tax returns of the Company shall be amended to
reallocate items of gross, gain, loss, and deductions to produce

guch Target FPinal Balances).

4.10 Chaoge in Bconomic Arrangement., Notwithscanding any other
provision of this Operating Agreement, i€ the Percentage
Tnterest of any Member is adjusted at any time pursuant to the
terms of this Operating Agresmant. the Membex whose Percentage
interest iz increasad pursuant to such adjustment shall have the
right to amend this Operating Agredanehlt to take into account the
revised ecomcmic arrangemant of the Membars, but only to the
extent required to satisfy the tax allpocation rules of Code
Section 704 and the Regulatious therevnder based on the opiniocn
of legal counsel salected by such Herber.

4.11 <Tax Credits. All tax credits for federal or state income
tax purposee shall be allocated in the same maoner 25 LOSSES,
evcept a& otherwise provided by the Code or Treasury

Regulations.

ARYICIE ¥V
MANASENENT ANMD OPERATION

5.1 NaTuAger .

5.1.1 Managery Fowar and Authority. Except as othexwiae
expressly sget fozth herein, the management and control of the
Company aad irs business shall be vested exclusively in kthe
Manager and the Manager shall have all the rights, powers, and
aurhority gemerally conferred under the Act orf other appliicable
law, on behalf and io the nane of the Company, to caxyy out any
and all of the objects and purposes of the Coampany and to
parform all acts and enter inte. perform, negotiate, and execute
any and all leases, documents, contracts, and agreements OB
behalf opf the Company chat the Manager, exercising sgole
discretion, deems necessary oOI desirable (including, without
limitation, any mortgage. promissory note, or other documents
widencing or securing any loan kenefiting the Company OT
Transaction) . Except as otherwise axpressly set forth herein,
the copgent or authorization of any Member shall not be required
for any leage, document, contract, agreament, Rortgage, or
promissory note to be valid and binding obligation of the

Company .
5.1.2 gpecific Muthoxrity. without limiting the

generality of Subsection 5.1.1 and subject o the terms of
gubsection 5.1.3, all Members agred that the Manager shall,
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axercising sole discretion, have the following vights and
powars, except to the extent such rights ansd powars Day be
lipited by other provisions of this Agreement:

jal)

{1}

(&)

td)

{e)

(£}

(g}

{h}

{1y

(33

(k)

The making of any expenditure inturyed in connection
with the business of the Company:

rhe use of the assets of the Company in connection
with the bueiness of the Comp&ay:

The pnegotiation, executiom. and performance of any
contyacts, conveyances, OX cther instrumeats;

The distribution of Cowpany cash other than as
required pursuaot ts eny other pIovision of kthis

Agreenent ;

The selaction and dismissal of employees and outside
attorneys, accountants, consultants, and contractors,
and the determination of rtheir compensation and other

rerms of employment or hiring:

The maintevance of insurance for the benefit of the
Company and the Nembexs;

The control of any matters affecting the rights and
cbligations of the Cospany, jncluding the conduct of
litigation ang ineurring o©of legal expense &nd the
cettlement of ¢laims and litigations;

The indemmification of any person against liabilitlies
and centingencies to the exteat permitted by law;

The making or revoking of the elections referred to ip
Code Section 764 or any similar provision enacted in
lieu thereof, o any correspending provision of state
tax laws {(and each Member will, upom request of the
Manager, supply the information necessary to properly
give effect to such alectionsh:

The filing ©f such amendments €O the Arkicles ag may
be required or as Manzger may deem necessary fXom Cime

to time;
The filing om behalf of the Company of all reguirxed

local, state, and federal tax YeELUrns and other
documents relating te the Coppany.
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5.1.3 imicatioms on Hanager's anthority. The following

actions

{"Majoxr Decisions”} shall require the approval of at

1east a majority in intersst {unless otherwise provided in this
Agreenent) of all the Members:

(a)

{b)

(c)

(a}

{&)

(£}

()

(h}

ti}

i)t

tk)

{1

FREEDOM FARMS 43, LLC.

Any amendment to this Agreement, which would 1)
advarsely affect the 1imited liability of the Members
under the Act or under applicable law; Or {1i) cauvse
rhe Company to cease to be tyeated as partnersihip for
federal or state incame tax PuUrpnsSes;

The mexger or comselidation of the Company with any
other entity:

any act ia contraventicn of this Agreement;

Do any act which would make it impossible to carxxy on
the ordinary hbusiness of the Company:

Possess Company property:
Make any iocan to any Member:

Ccowningle the Company’s funds with those of any other
PRrson;

The acquigitieon. by purchase, lease, oT otherwise, oI
caie of any real property;

The giving, granting. or enteringg into any options O
gale contracts, MOTLIAgeE. liens, other encumbrances,
oY pledges on or with respect to the Propexty. othex
than any easement, license, or right-of~way for
purposes of acquiring sexvices for the Property
desirable in the conduct of the businees of the

Company;

Except for making porrowings from Members obtaining,
accepting, increasing, modifying, refimancing, consol-
idacing, or extending aay 1can or loan commitment;

Admission of any new Meabers;

Except as set forth in Section 5.8 below, emtering
into any agreement with any Memivey or affiliate of any

16






Memiber or amending or rermipating any such agreement
that has previcusly been approved,

any deadlock with respect Lo a Major Derision shall be
rasolved as provided in Article X heseof-

5.1.4 Appointmant of Manager. This LLC will be managed
a wanager Lo be alected by its menbers. See provisions set
forth below as ta “manager .

5.1.5 Removal of Eanager. Any Class “AT Member or Class
»B* Member shall have the right to xemove the Manager, if (a) it
has been finally determinad by 2a COurt pf competent
jurisdiction. either at law oI equity, that Managex has violated
its f£iduciary regponsibilities to the Members and such wviclation
shall cause a material adverse effect upon the Company: OT (b}
it has been Iinally determined by @a <ouxrkt of competent
juris@iction, cithey at law ©OT equity, that Manager has
willfully or recklessly breached any material provision of this
h breach shall have caused or may reassonably be
anticipated to cause a material adverse sffect upon the Company.

5.1.6 Supstitute MNanager. sfrex the xemoval of the
Msnager 10 accordance with Seccion %$.1.%, or after the
resignatian oX deat of the Managex, 2 majority of the HNembers
shall select a substitute Mapager . Such Substitute Manager
shall, uwpon execution of all necessary agreements, have all the
rights and obligations of the Managex ander thas AqQreement.

§.1.7 Denlings with Memders and Affiliates. Subject IO
any restrictions contained elsewhere in this hgreement. the
Manager may, for, in the name and on behalt of, the Company,
enter inte agreamealb OY contracts, including employment of any
Menber or Affiliate {in an ipdependent capacity as distinguished
fxom his or its capacity, 1f any, as a Mepber) to undertake and
carry out the buginess oI che Conpany as an independent
contractor; and the Manager may obligate the Company CO pay
compensation £or and on account of any such sexrvices, provided,
however, that esuch compensation and services shall be on terms
no less favorable €O the Company than if such cogpensation and
sarvices were paid to and/or perforwmed by Perscns who were not

Members or Affil tates.

5.2 Tax Matters Member.

$.2.1 Description of Tax ¥atrterxs Member. The Manager., 30
long as it is a Kember, is daesignared the "tax mattars partner”
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(°Tax Matters Membexr”) as provided in Code Section 6231{a){7}
and corresponding provisions of applicable state law. This
designation 18 pffectively only I[or the Puxpose af activities
performed pursuant to the Code, corresponding provisions of
applicable srate laws, and under this Agreememe.

£.2.2 ¥nlempificatiom of Tax Eatters Nembar. The Campany
shall indemnify and raimpurse the Tax Matters wenber for all
reasonable espanses. imcluding Jlegal and accounting fees,
claims, lisbilities, losses. and damages incerred in connection
with any administyative or judicial proceeding with respect to
the tax liability of the Members. Tha payment of all such
expenses shall be made befoxe apy distributions are made to the
sembers hereunder, and before any discretionary reserves are st
anide by the Manager. Tha taking of any action &and incurring of
any expense by rhe Tax Matters Member in connection with any
such proceeding. except tc the extent reguired by law, ig a
matter in the sole discretion of the Tax Matters Member, and the
provigions hereof limiting the liability of and providing
indesmi fication for the Manager shall be fully applicable to the

Tax Matters Member in his capacity as such.

5.3 Exculpation of Manager. Neither the Manager, its
affilrates, nor any officer, director, wember, parknex,
principal, shareholder, employee, agent, accountant, Or attorney
of the Manager ox 1ts réfiliate {(emch of the foregoing. other
than Menager, 2 ~gtelared Party”). shall be liable, responsibla,
or accountsble, wnetber directly or indirectly, in c<aatract.
tort, or otherwise. LD rhe Company to any othex Member or any
affiliate thereof fox any 1088e3, claims, damages, liabilities,
O Eexpenses {collectively, "Hamages ™ ) asserted against,
suffered, or incurred by any of them rising out of, relatipg to,
or in comnection with any action taken or omitted by the Manager
or amy Related Party in goed faith and in manner reasonably
betliaved by the Manayer Or such Related Party to be in or =not
opposed to the best interests of the Company, including, without
limitation, in connection with (a) the management or conduct of
the business of the Company Or any othey Person in which the
Company has or had made an investment (debt oOr eguity) oI
otherwice has or had an intexest; and (b} the management and
conduet of the business and affairs of the Manager, provided,
however, that such action or omission did not conscitute gross
misconduct or gross negligemce or 2 material breach of the
Manager’s obligatione ander this Agrecment.

5.4 Infexmification of Managex. The Company £hall indesmnify
the Manager as provided in Article ViIX baleow.
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5.5 Reimbursesent of Caste. The Manager shall be entitled to
receive from the Company out-of-Company funds available
therefore reimbursement of reasonable out-of-pocket expenses
expended by the Managsr in the performance of its duties

hereundex .
5.6 othar Activities.

5.6.1 Concurrent Activities. any Member, and any
affiliate, or Related Party thereocf, may engage in Or POSSESE an
jnterest in othex pusiness wventures of any nature oOr
desceription, independently ox with others, whether such ventures
are competitive with the Company or otkherwize, and the pursuit
of such wventures shail =ot be wrongful or 1mMPTropex, ang neither
the Company neL any Member shall bave any virtue of this
agreement in oY to any of such wventures, or in or to the income,
gains, losses, OT deductions derived or to be derived therefrom.

5.6.2 Mo dbligatios to Offex: gpecific ‘Pransecticms.-
tNone ©f the M¥anager. any Related Party., ox any Member shall bhe
obligated (O offer or present any particular investment or
business opportunity L0 the Company, €ven where such opportunity
iz of character which, if pregented to the Compauny. could ke
taken and exploited by the Company. rut rather the Manager,
Related Parties, and the Mombers skall have the right to take
fox their own account or GO recommend 'O others any such
particulay investment ox business opportunity. Notwithstanding
anything to the coatrary herein., The Manager or any Membex may
prasent any such opportunicy to the Company as 3 Transaction for
the Company To pursue or participate as an I1nvestor, broker .
advisor, consultant, ©OY otherwise. In such event, 1if the
econcmic incerests of the Members {(the Manager, if appliicable?
vary from the allocations of Profit and Loss set forth hexein,
the Members (and Manmager if applicable) will execute 2 separate
Trapcaction Schedule for gach such ftransaction to the axtent
necessary to modify rhe rights of the parties therein.

5.6.3 Tims Cosmitweat. Fhe Hanager and ics priscipsls
will devote so much of theix time to the business of the Company
as, in their sole diseretion, will be required for the proper
performance of their duties under this Agreement, and it 1is
expressly vnderstond and agreed that the Hapnager and 1its
principals shall not ba required to devora their entire time to
the husiness ¢f the Company.

ARTICLE VI
MBMEERS
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6.1 Righta of MNewbers. In addition to the other rights LO
which Members are enticled pursuant to the 2ct or the Arxticles,
the Members shall bave the xight to vote on the matters, which
are required by this Rgreemant to be approved by the Members.

6.2 Restricticne on Fowers. Except as set forth in this
Operating Agreement, no individusal Member. agent. oOr employee
has the power or sauthority to act on behalf of or to bind the
Company or any other Member, to pledge the Company’s credit, QY
to render the Compasy liable pecuniary for any pUrposes. A
Member shall not take any action. which would change the Company
te a general partnexship, change the limited Iiability of &
Member, or affect the sStatus of the Company for federal income

tax purposes.

Notwithstanding, Che Manzger mNaY authorize any MHenber to
execute one or DOr: agreeaents, OX to take any other Aaction
gpecifically authorized by the Manager, on behalf of the
Company. &ll such authorizations must be in writing, signed by

the Manager-

6.3 Mexbar‘s Othax Rights. A Membey shall also have Cthe
following rights in addition to all other right undex the ACT as
cat forth in this Cperating Agreement:

6.3.1 Right to Inspect and Copy Cextain Coapany Rwecorde.
Rach Member may inspect apd copy. guring ordinary business
bours, at the reasonmable request and expanse of such Member, any
of the Cerpany records required to be kept at the Company’s
principal place of business pursuant to Section 8.1 of this

agreement .

&6.3.2 Right to Obtain Information Regarding Pinencial
Condivion. A Member shall have the right from time to time,
upon reaspnable demand. o obtain true aad full information
regarding the state of the business and financial condicion of

cthe Company.

6.3.3 Right to an Accousting. A Member shall nave the
right to have an accounting of the affairs of the Company
whenever Circumstances rendsr it just and reasonable, but no
moxre often than semi-amnually.

£.3.4 Potenkial Agquisitiem of tha Company. If at any
time any Member or one of the Mepbers is approached by any
person or entity which desires to t(al acguire all the eguity
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interests of the Company; (b) merge or consolidate with the
company; or (C} acquire substantially all of the assets of the
compeny (a TSale mpransaction~}, each menber shall promptly be
informed of all material facts related thereto. The Company
shall not eater into a dofinitive agreenent providing for a sale
Transactioa, ©r @ letrer of incent, OX other document which
preludes the Company {eithex temporarily oOF permanently’ fxom
accepting an offer from 3 Member to encer Iinto & Sale
Transaction until such timpe as the definitive agreement, letter
of intent, oxr other document has been made available at the
principal office of the Company after potice to =ach Member,
aithexr by telephone, facsimile, or other means of delivery
reasopably expected to veach such Nember within twenty-four
hours, and forry-efight hours have passed since nokice of the
proposead definitive agreement, letter of intent, 9T cther
Jocument has been given to all Members.

6.4 MNeatings.

6§.4.1 Ragulac Noetings. Regular ¥eatings of the Members
shall be held on such dates, at such tines. and at such places
as may be established by, and publicized among, the Hembers .
Not less than thirty days‘, not more than sixty days® notice of
a vegular meebtliny ghall be given to each Member. Notice shall
specify the place, day. and hour of the meeting and shall
ipclude an agenda of trhe matters to be conaidered at such

meeting.

6.4.2 =pecial Meatings. R special meeting may o called
for any puxpose OY purposes Ly any Membey or Members hoiding at
least ten percent of the percentage Intere=ts and shall be held
on such date, ac such time, and at such place as may be
establizhed by the Member oF the Members, ac the case may be,
calling the special meeting .- Not legs than saven days®. not
more than fifteen days’ notice of any special meeting ghall be
given to each Mepmber. Notice shall specify the place, day. and
houy of the meeting and shall include & aganda of the matters

o be considered at such neeting.

£.4.3 TFmargency Msatings, An emergoncy meeting may be
rxlled for any purpose O PUrposes by any Medber or Nembers
helding at least ten percent of the Percentsge Interescs and
ehall ke held on such date. at ench time, and at such place as
may be established by the Nember or the Members, as Che Cace mxy
he, calling the emexyency peating. TFwenty-four hours’ notlce of
any emexgency sieeting =shall be given to each Memher. The
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purpose or purposes for which an amergency meeting ig called
shall be stated in the notice.

65.4.4 Quoram. Except as otherxrwise set forrth in chis
Operating Agreoment, at any meeting, Members representing at
least a majority of the Percentage Interests shall constitute a
quorwn f£or all puxposes. If a quorum failgz to attend any
meeting, the Members present may adjourn the meeting To another
date. time., and place with norice to the Members givem in the
same manner as for an Fmergency Meeting. Each Member shall have
the right to determine for itself who shall represeant it at

meetings af the Members.

6.4.5 VYoting by MNembers. Each Nember shall be entitled
to voke in propoertion to such Member’s Percentage Interast on
all matters submitted &0 Cthe HMembers. Except: as otherwise
provided in thie Agreement, all matters submitted to the Members
ghall require approval by the affirmative vote of Nembers
representing & majority of the Percentage interests. 1f a
Member‘s interest in the Company stands of record in the names
of two or moxe persons, whether fiduciaries, members ©f a
partnership, Jjoint tenants, temants in common, tenants by the
entirety or othexwige, or if two or more persons have the same
fiduciary relationship respecting the Member's interest in the
Campany, weless the Secretary of the Company i€ given wxitten
potice to the contrary and ig furmished with a copy of the

instrument or ordex appointing them or creating the relationghip
wherein it is so provided, their acts in respect {0 voting shall
have the following effect:

ta) If only cne votes, his/her act binds all;

(b} If more than one vote, the act of the majority $0
voting hinds all;

tc) 1£f more then one vete, bur the vote is evenly split om
any particular matter, each fractiom may wvote the Member's '
interest in Question proporticnately. If the instrument so
f{led shows that any such tenancy is held in unegual interasts,

a majority or ever split in interest,

6.4.¢ wWalver of ¥otica. ¥henever notice is reguired o
be given to a Memper, (a) a waiver in writing signed by a
Member, whether before or after the time stated in the notice,
is equivalent to giving of notice; and (bj & Member's attendance
at & meeting (i) waives objection to lack of notice or defective
notice of the meeting, unless such Meaber at the beginning of
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the wmeeting objects to holding. to transacting business at., the
meeting: and (ii) waives obhjection to consideration of =
particular matter ak the meeting that is not within cthe puipose
or purpeoses describe¢ in the meeting notice, if any, uniess such
pexson cobjects to considering the matter when it is presented.

$.4.7 Participation by Conferance Talaphomh. The Menbers
may participate in a meecing by means of <unference telephone or
other s=similar communications eguipment that enables all the
Memhers participating in the meeting to unesxr each other. Such
participation constitures presence in person Al the meeting.

6.4.8 Written Comsents. Action may be taken by the
Members without a meearing if all of the Members consent to such
action ic writing, ami the writing or writings zre filed with
the minuytes of the proceedings of the Members. Any consent of
cthe Members may be executed in ¢countarparcs. Each counterpart
shall constitute an original, and all the counterparts together
shall constitute a single consent of the Members.

6.5 Limitntion of Liakility. Notwithstanding any*hing else

contained in this Agreement, a person who is a Member is aot
liable solely by reagsen of being a Member undexr Judgment,
Qecrae, oxder of courk, or in any other manner, for a debt,
obligation, or Iiability of the Company (whethex arising in
contract, toxc, oy otherwise) or for the acts or omissions for

any other Membex, agent, oxr employee of the Company.

£.5.1 Manber Hag N0 Exclusiva Doty t¢o Company. No Member
shall be required to manage or be involved in the affairs of the
Company as its, bis, or her sole and exclusive function and it,
be, or she may have othezr buesiness intexests and may engage in
other acrivities in addition to those relating to the Compary.

6.5.2 Othar Businass Ventursa of Member. Any Member or
Affiliate of a Member may engage independently oy withk athers in
other business ventures of every nature or description. Neirher
in the Company nor any Member shall have any xight by virtue of
this Operating Agreement or the relationship created heretry in
ox ko any other ventures or activities in which any Hember oy
Affiliare of 2 Member is involved or to tha income or proceeds
derivaed therefrom. The pursuit of orher ventures and activities
by Members and Affiliates of a Merber is hereby consented to hy
the Members and shail not ke deemed wrongful or improper. No
Member or Bffiliate of a Member shall be obligated to present
any particular business or investment oOpportunity to the Campany
even if such opportunity is of 4 chaxacter which, if presented

FREEDOM FARMS 4%, LLC, 23






™

to the Company, could be taken by tche Company- See Section
¢ 6.2 above with respect to Txangactions offeved to the Campany.

6.6 Withdrawal.

6.6.1 wWithdrawal Upop Rotice. A Member say withdraw from
the Company &4t any time by sending at least ninety days’ prior
written notice of such Mewmber's intent ko withdraw Lo the otherx
Memirers . Such notice shall state the effective date of the
withdrawal. & Member who withdraws shkall be referxed to as a

‘Withdrawing wember” .

6.6.2 Obligotions Followiang Withdrawal). Withdrawal from
the Company, in &nd of irself, shall under no circumstances
relieve a ¥ember of its obligations: ta} to fulfill its
contractual obligations to the Company or to OThere incurred or
accepted prior to the Members’ providing notice of its intent to
withdraw fron the Company: or {b) ta conmply with its obligations

under Section 14.%.

ARTICLE VI
IRDER FICATION

i [ b Iodemnification. The Cowpany shall indemnify and hold
harmless any Person and thelrx Affiliaces who was or is a party
to or is threatened te be made a party to any threatened,
pendivg, or completed action, suir, or proceeding, whether
civil, cximinal, administrative, or investigative {athar chan an
action by or in che right of the Company) by reason of the fact
that he/she is or was a Manager or Member or officer of the
Company, o©r S OY was gerving the Company with a coptractual
commitment of indemaification, against expenses [iocluding
attoxney’s fees reasonable for the city of the principal office
of the Company}, losses, costs, damages, judgmente, f£ines, and
amounts paid in settlement actually and reasonably incurxed by
hinn/ber in connection with such actiom, suit, or proceeding if
ha/she zacted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the best interests of the
Company, and, with respect to any criminal action ox proceeding.
had no reasonable cause to believe his/her conduct unlawful.
The termination of any action, snit, or proceeding by judgment,
oxder, settlement, conviction, ox upon a plea of uolo contendere
or its equivalent, shall not, of itsell create a presumption
thsr the Person 4id not act in good faith and in 2 manner which
hesshe reasonably believed to be in oxr not opposed to the
interestz of the Company, and, with respect Lo any criminal
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action or procesding, had reasonable cause Co believe that
his/her conduct was uplawful.

The Cowpany shall indemnify and held harmless any FPerson
and theiyr Affiliares who was or is a party to or is threatensd
to be made a party Cto any threatened, pending, or campleted
action or suit by or in the right of the Company to procure a
judgment in ite faver by reason of the fact that it., he, or she,
or was Msnager., a Member ar officer of the Company, against
expenges {including attorney’'s fees reasonable for the city of
the principal office of the Company) and amounts paid in
settlement actually and reasonably incurred by him/her in
connection with the defense or settlement of the action or suilt
if he/she acted in good faith and in a manner he/she reasonably
beiieved to be in or not oppesed to the interests of Cthe
Company; axcept that s indemnification shall be made in respect
of any claim, issue, or matter as to which such Perxeonm shall
have been adjudged to be liable for negligence or misconduct in
the performance of his/her ducty to the Company or as to which
such Person shall have been adjudged to be iiable on the basis
that personal kewnefit was {mproperly received by him/her unless
and only to the extenr that the court im which the action or
suit was brought determines upon application that, despite the
adjudication of liability bet in view of all circumstances of
the cage. the Person is fairiy and reasonably enritled to
sndemnity for such expensee which couxt shall deem proper.

7o the extent that a Hanager, Newmber, or officer ¢f the
Company ©x any Other perscn serving the Company with a
contractual commitment of indemmificakion has been svccesgful on
rhe merits or otherwise in defense of any &ctioan, suit, oF
proceeding referred to herein, oF in defense of any claim,
jgsne, ox macter therein, he/she shall be indemmified against
expenses, including atcoxney’s fees rTeasonable for the ciky of
principal office of the Company, actually and reasonably
incurred by him/her in commection with che acrion. suit, or

proceeding.

702 Aunthorization by the Maxbars. any indesmification
hereunder shall be made by the Coupany upon the occurrence of
either one of the follewing: (&) authorization im the specific
case upon & determipation that ingemnsfication of the Manager,
Mambey, officex. or other person scrving the Company with 2
contractual commitment of indermmificavion is proper in the
circumstances because he/she has met the applidable standard oI
conduct set forth in this Article VII: or (b) issuance of a
Final oourt judgnent or ordex requiring irdemnification or
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stating that it would be lawful in the specific case. The
determination described in Saection 7.2{a} shall be made by the
Members by a vote of Members holding at least two-Lhixds @f the
Percentage Interests.

7.3 Coopexation of Indemnity. Any Person seeking indemni-
fication pursuant to this Article VII shall promptly notify the
Company of any action, $uit. or proceeding for which
indamification is sought and shall in all ways cooperate fully
with the Company and its inseorer, if any, in theiy efforts to
determine whether ox Dot indemnification is proper in the
circumstances, given the applicable standard of conduct set

fortk in thig Article VII.

Any Person seeking indemmnification pursuant to this
Article VII other than with respect to (a) & criminal aceion,
euit, or proceeding: or (b} an action, suit, or proceeding by or
in the right of the Compeny, shall (i) allow the Company and/or
its insurer the right t¢ assume direction and control of the
defense thereof, if they elect to do so, including the right to
select or approve defense counsel; {ii) ellow the Company and/or
its insurer Lthe xight to settle =Such actions, suits, or
proceedings at the sole discretion of the Company and/or its
insurer; and (iii) cooperate fully with the Company and its
insyrer in defemding against, and settling soch actions, suits,

or proceedings.

7.4 Advanca of Expenses. Expenses incurred in defending a
civil or criminal action, suit, orxr proceeding brought other than
by the Company shall be paid by the Company in advance until
earlier to occur of {a) the final dispesition of the action,
=uit, or procesding in the specific case; ar (b} a determination
by the HMembers that indemification 3is not proper under the
circunstances because the applicable standard of conduct set
forth in Arricle VII has not been met. Expenses incurred in
defending & <¢lvil or eximinal action, swit, o©r proceeding
brought by the Company may be paid by the Company in advance of
final dispoesition of the action, suit, or proceeding, as
authorized by the Members in their sole discretion in the
specific case. Any advance of expenszes shall not commence until
receipt by the Members of an undertaking by or on behalf of the
individmal seeking such advance to repay any advanced amount
untless it shall ultimately bhe determined that he/she is entitled
to be indemnified by the Campany as auvthorized im this Arxrticle

VII.
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7.5 mm~-EBxcloeivity. 7be indesmnification providad by this
Article VIT shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under the
Act, the Articles, ox this Operating Agreement, or any
agreement, vote of Mambers or otherwise, both as to action in an
official capacity and as to actioen in anothexr capacity while
holding such office, and shall continue as to Person who has
ceased to be a Mambey, officer, employee, or agent and shall
inure to the benafit of the heirs, executors, and administrators

of asuch Person.

7.6 TONIrance . The Company may purchase and maintain
jnsurance on behalf of any Person whe is or was a Mamber,
cfficer, employea, or agent of the Company, Or was gezrving the
Company with 2 contractuzal commitment of indemnification, or is
or was serving at the xeguest of the Company as =2 member,
manager, director, officer, employee, or agent of another
limited liabilibty company, coxporation, parcnership, Joint
venture, trust, oxr other enterprise against any liability
asserted against him/her and incurred by him/her in aay such
capacity. or arising out of his/her status 2§ such, whether or
pot the Company would have the power to indemuify him/her
against such liability under provisions of the Act, as amended

from time to time.

7.7 Additiona? Iondemmification. The Company may provide
further indemnity, in addition to rhe indemmity provided by this
Article VII to any Person who is or was & Manager, Member, oOT
officer of the Company, Or is Or was serving the Cospany with a
caantractual commitment of indemmificacion, or is or was serving
at the request of the Company as a wenber, manager, direcior,
nfficer, esployee, or agent of another limited liabiliry
company. c¢orporation, partnership. Jjoint veabtare, L¥Ust. OX
other enterprise, provided that no such indemnity shall
indemnify any Personr from or on account of such Person’s conduct
whichk finally adjudgad to have been Jmowingly fraudelent,
deliberately dishonest, or will misconduct.

7.8 Sat-off. The Company's indemnity of any Person who is oOF
was a Managey, Member, ox officer of the Company. or ig§ or was
serving the Compamy wWith contractual commitment of iudemni-
fication, or is or was serving at the reguest of the Company as
a member, mauager, director, officer, emwployee, or agent of

another limited liabilivy company, corporation, partnership,
joint wventure, trust, or other enterprise, shall be reduced by

any amounts such Person may collect as indemnification {a) under
any policy of insurance purchased and maintained on his/her
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behalf by the Cempany; or (b) from such other limited liabilitcy
covpany, corporation. partnership. Jjoint wenture, trust, or
other enterprise, or from insurance purchased by any of them.

7.9 Iamitation. Nothing contained in this Arxticle VII, or
elsewhare in Lthis agreemenk, shall operate to indemnify any
Manager, Member, cflicer, or other Person if such
indemmification is for any reason contrary to law, either as a
matter of public policy, or under the provisions of the Federal
Securities Act of 1933, the Securities Exchange aAct of 1934, or
any other applicable state or federal law.

7.10 Congtituent Entities. For purxposes of this Article VII,
references to "the Coupany* include all constiruent eatities
absorbed in a consolidation or mergexr as well as the resulting
or smxviving entity so that any Person who is or was a member,
manager, director, officer, employee, or agent of =such a
conatituent entity or was serving at the reguest of such
conskiruent entity &as a membey, manager, director. officer,
employee, or agent of another limited liability company,
CoOYporatics, partnership, joint venture, trust, or othex
enterprise shall stand in the same positrion under provisions of
thic Article VII with respect to the zresulting or surviving

entity in the same capacity.

7.11 3mendwent. This Artic¢le VII may be hereafter amended or
repealed, provided, however, that no amendment or repeal shall
reduce, terminare, oY otherwise adversely affact the right of a
Person entitled to obtain indemnification hereundex with yespect
to acts or omissions of such Person oceurring prior to the
effective date of such amendment or répeal.

ARTICLE VIII
BOOKS, AMCOUNTING, At REPORTS

8.1 Bookxs and Recordx. The Company shall maintain Sppropriate
books anéd records with respact to the businese and affairs of
the Coapany. The Company shall keep its books and records at
the principel office of the Campany. Such books and records
shall include, without limitation, the following:

{(2) A current and a past list, setting forth the full
names and last known addresgses of esach Member., set
forth in alphabwerical order;

(b} » copy of the Articles and all awendments thereto,
together with executed copies... ¢f -any powers of
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{c}

{d}

(el

{f)

(gl

(h)

{i)

(3)

artormey pursuant to which the articles or amendwents
have been executed:

Copies of the Company’s federal, stace, and local
income tax returns and reports. if any, for the three
most recent years or such longer pericd as may de
required by law, or, if such retwns and reports were
not prepared for any reason. copies of the information
and records provided ro. oy which should have been
provided t¢, the Members Eo enable them to prepare
their federal. state, and local tax retuxne for such

periad;

tcopies of the current effective Compamy oOperating
agreement, together with all amendments thereto, and
copies ©of any Company operating agreements no longer
in effeck:

Copies of any financial statements of che Company for
the three most recent years or such longer period as

may be reguired by law;

A writing setting forth the amount of cash and a
atatement of rthe agreed wvalue of other property oOr
services concributad by each Member, and the times at
which or sevents upon happening of which additional
contributions agree<d to be made by the Member are to

be made;

Copies of auny writtem promises by a Membex to make a
Capital Coptribution to the Compaty:

Copies of apy written consents by the Members to admit
any Person other than an Original Mexber as & Member

of the Company;

Copies of any written consents by the Members to
continue the Company upon an event ©of withdrawal or
disqualification of any Membex:

Copies of any other instruments or documents
reflecting matters reguired to ke in writing pursuant

to the termg of this Agreement.

B.2 Accouanting. The bocks and records of the Company shall be
maintained on the basis of reasonable accounting methods,

consistently applied.
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for purposes of determining Capital Accounts, che Ldoks
and records of the Company shall be meintained in accordance
with Code Section 704, this Agreement and, to rhe exttent not
inconsistent therewith, generally accepted accounting principals
for firancial reporting purpoces.

Arnual finspcial statements shall be provided to the
Memiarg .

8.3 ®iscal Period. The Figscal Pexiod of the Company shall be
the talendar year.

ARTICLE IX
TAX MATYERS

9.1 Taxable Ysar. The taxable year of the Company shall be
the calendar year.

9.2 Tax Controversias. Each dMewher shall cooperate with the
Tax Matters Partnex and shal) take, or refrain from taking, a=y
action reasonably reguired by the Tax Hatters Partner 1n
connectiom with any such examination.

9.3 Taxation a4 & FPartosrship. Neither the Campany nox any
Manager or Member shall take any action that would cause the
Company to be excluded from the application of any provision of
Subchapter °K*, Chapter 1 of sSubtitle “A" of the Code ox any
similar provision of any staie tax laws.

ARTICLE X
ASSIGNMENT OF KENBERSHIF INTERRSTS

10.1 Right of First Befusal. If a Member desires to sell parkt
oxr all of its Interest in the Company to & third party, the
Member (*Selling Member®} must send notice to the other Mambears
of such and send with that notice a copy ¢f a bona fide legally
binding contract to purchase, which contract shall be contingent
on this right of first refusal. The other Mambers bhave the
option within fifreen days after receipt o0f such notice to
exercise this right Lo purchase all of the Selling Membor's
Ipterest iv the Company, by sending written notice of such
option Eo the Salling Member. Upon exercise of the option to
purchase, the purchasing NMembers sball purchase a2li ¢©f the
intorest the Selling Member is selling to the third party in the
Company within thirty days after notification to the Selling
Member of the exercise of the aption. and such purchase shall be
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at the price and for the texms ser forth in the ootice and bona
fide contract.- As ap alternative, if the Selling Member is
selling less than all of irs interest in the Coampany, the otber
Members have the option to Foin with the Selling Member and sell
the same portion of their Interest in the Cgmpany that the
Selling Member is selling, by semding written notice of such
option to the Selling Member, within fifteen days after receipt
of notice from the Selling Memwber that the Selling Member plans
to sell less rhan all its Interest. If neither opticn is
exercised, the Selliny MNember shall be free ko sell irs
interest, subject to the other provisions of this Axticle XI,
according to the notice within sixty days after giving the
initial notice, but if not so sold within that cime frame, the
Sellipg Member cannot otherwise sell Interxest without counplying
with the provisions of this section again.

15.2 Rigbt to Purchase under Other Clriuasiances. If a Menber
{a} fails to make amy capital c¢ontribution when due and does pot
cnre such default within sixty days; (bl allows a tyxansfer or
attempred transaction in violation of Section 10.4 and 10.5; or
{c) becomes bankrupt {kereinafter all referred to as a
~pefaulting Member®), then the other ¥embers have the aprion to
purchase all of the Defaulting Member’z Interest in the Corpany
within sixty days after receiving notice of such event from the
pefanlting Member or after learning throsgh actual parsonal
xnowledge of such event. That option shall be exercised by the
sther Members in writing to the Defaulting Member and any legal
representative or successor-in-interest of the befault Member
known to the purchasing Members. Upon exexc¢ise of the option ta
purchase, the purchasing Members ghall purchase all che
pefaulting Members' interest in the Company within sixty days
sftey potificatiem to the Defaulting DMember of 1its legal
representative oY successor-in-interest of the axercise of the
pption. The Purchase Price 4s that =t out in Section 10.3

below,

10.3 pPoxrchase Price and Payment ¥Yhereof. The Purchase Price as
referred to in Section 10.2 of this Zgreement shall be the
Member's Percentage Interest, whose Percentage Interest is being

purchased, times the value of the entire Company.

The value of the Company will be determined by a qualified
ingependent appraiser selected by the independent suditors of
the Compary. The appraiser will value the Interest being
purchased by applying the diecounts apd other factors decmed

appropriate by the appraiser in theix sole discretion,
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If the Company o©r remaining Members elect to purchase a
Member’s Interest under Section 10.3 and 10.2, those Members
remaining, other Ethan the Member whose Interest is beiag
purchased, may wvote, by Hembers holding at lsast two-thirds of
cthe Percentage JInterests, to either f(a) dissolve and liguidate
the Cowpany as to provided below; or (b) redeem the Selling
Member by delivering to that Member twenty-five percent of the
purchase price determined f£or that Menbher’'s Intexeat, and a
promisgoxy note for the halance, payable in quarterly
insrallments of priacipal and accrved interest at the zrate
helow, for a term not to exceed five years, as determined ky the
remaining Members in their acle discretion. Any such pPromissory
note shall bear interest at the legal rate for the State of
Alaska. This note shall be secured by the assets of the Comparyy
but will be nonrecourse to the Members. The Company shall have
the right to prepay this amount in whole Oy in part at any time.
If two o©Or more Members are receiving payments for their
purchased ipterest by the Company, the Company may, at its
option, limit the total quarterly psyment, notwithstanding the
foregoing, to the net cash flow, less working capital reserves
reasonably determined necessary by the Members, each quartey.

If the Company exercises the optiom to liquidare, no
Hember, or former MNember holding a note as provided above, shall
have the right te additional payments from the Company, and the
Company and the Membars shall cooperate in selling the property
with/without a real estate broker. in no event shall the
proparty be sold Lo any Mewmber or aoy entity in which a MHember
has an economic ipterest or option to have ap economic interest,
without the consent of all interested Membexs. The Company
ghall, ro the extent of its assets, pay in full the pringcipal
palance of the wnote(s} outstanding, before distributing the
remaining assets to the curxent Hembers.

There shall be subtracted from the Purchase Price any net
amount owed by the Defaulting ox Selling Membexr to the Company
oxr the remaining Members, plus any damages caused, including
reasonable attorvey’'s fees, oxcess intevest costs, or otherwise
caused By the Defaulting Mamber s breach of the terms of chis

Agreament

The Selling Member shall deliver a warranty assignment of
its Intexest, free and ¢lway of all claims of others.

10.4 Propibitions on Assigwsente and Transfere. Notwith-
standing any other provision of this Operating Agreement, na
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Member may assign or otherwise rransfer the Membership Interast
of the HMember unless:

10.4.1 Congent. to Othar MNembers. Members repregenting
two-thixds of the Percentage TIanterests owned by the non-
trapsfeyrring Members in the Company must bave consented in

writing to such transfer or assignment. A Member may grant or
withhold tha Member's consent, in the ¥ember's sole disgeretion.

10.4.2 Agreemsnt by Assignee or Transferee, The Membeys
and Assignee must have executed and delivared such documents as
may be required by this Agreement rO evidence that the Assignee
is bound by this Agreement.

10.4.3 Opinion of Counsel. fhe Company must have

received, or waived the receipt of, an Opinion of Counsel that
such assignment ox transfer would not materially adversely
affect the classification of the Company as a partnership for
federal =znd state income tax purposes, and an Opinion of Counsel
or an opinion in a form acceptable to the Company of other
counsel acceptable to the Company. that suych assigunment OT
transfer conld lawfully be made withour registration under the
Securities Act of 1953 or any state securities law.

10.4.4 Payment of Costs s EXpeEnsss. The Assignee must
have paid all costs aad expenses incurred by the Company in
connectior with admission of the Asgignee as a Substitute
Membey, 4including, without ijimitation, xeasonable attormney’s

feas

10.4.5 Other Reaquirementsg. The assigning or transferring
pMenber and che pssignee must have fulfilled all of the other

requirements of this Agreement.

10.5 Canersl Conditions of Assigamant and Transfer. The
Company is not reguired TO recegnize, for any purpose, any
assignment or trassfer unless and until a duty excluded and
acknowledgad counterpart of the instrument of assignment, which
instyument evidences the written acceptance hy the Assignee of
all the rerme and provisions of this Agreement and represents
that such assignment or transfer was made in accordance with all
applicable laws and regulstions, is delivered to the Company.

Motwithstaeding anything else contained ip this Agreement,
an assignment or transgfer of a Membership Interest may not be
made if such assignment or transfer (a) would violate auy
applicable laws O requlationss tb) would matexially adversely
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affect the classification of the Company as a partnership for
fedexal or etate income (ax purposes; oOr (c} would afiect
gquzlificatiop of the Company as 2 limited liability cCcompany

under the Ack,

Upon an assignment or transfer of a Mesmbership Interest in
the Company. the Assignee may apply EO become a Substitute
Member with respect to the NMembership Interest assiqned or
transferred to the Assignee, The Assignee shall continue Lo be
an Assignee and shall aot become 2 Substitute Member unless and
untii the conditions of Section 10.4 have been mer. AD Assignee
shall be admitted as a Subgtitute Member effective on the date
on which all such conditicns have been cacisfied. Any Member
who assigns or transfers all of the Membership Interest of the
Member shall cease to be a Member of the Company uwpon the
assignmeat or transfer in, or with respect to, the Company
{whether or not the Assignee of such former Membex is admitted
go the Company a8 a Subhstitute ¥ember}, provided, however, such
Member shall continue to be subject to those abligations isposed
upon Withdcawing Memubers pursuant to Section 6.6.2.

10_§ Covered Pransactions. Every transaction by which a Menbeyr
assigns or trangfers a Membership Interest, or any interest
therein, by coperation of law or otherwise, is subject to this
Zrticle ¥. Tha transactions covered by this Article X include,
without 1limiration., any sssignment, disposition, encumbrance,
gift, hypothecation, pledge, or sale.

16.7 Prohibited Transferx Void. Any purported assigoment o
¢ransfer in violation of this Arrticle X shali be aull and void.
1f for any reason any such assignment or transfer is not null
apd void, the Assignee shall ndt be deamed a Substitute Member
and shall have no right o participate in the business ot
affairs of the Camany as a Hember, but instead shall be
entitled to receive omly the share of profits or other
compensation by way of income and the return of ¢ontributions to
which rche assigning transferring Member would otherwise Dbe
entiried at the time the assi¢gning Member would be entitled to

receive the same.

10.6 Deadlock. If a Class ‘A" Member xequests that the Class

»5* Member approve any action that requires the approval of such
Members and the Class "B* Mesbers refused to grant such
approval. then the Clags *A* Member may declare, in its sole
discretion, chat the Class ‘A" Member and the Class "“B" Members
have reached a deadlock with regard to such acticon [(*Deadlock*).
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10.9 Buy-Sall Right. If such Nembers have reached a Deadlock,
the Class *A* Member (“Initiating Member*} may initiate the buy-
sell procedure herein after described {*Buy-Sell Right"} by
giving written notice {*Iniciation Noticer) thereof to the Class
*B* Mempers. The Initiation Norice shall state a purchase price
{(*Unit Purchase Price®) that Cthe Initiating Member designates
for a one percept (“Unit“) and shall state the Initiating Member
ig prepared sither to purchase the entire Interast of the non-
Tritiating Membex for the Purchase Price (as calculated helow)
or to sell the entire Interest held Ly the Initiating Membex to
the non-fnitiating Member for the Purchase Prive. The Purcbase
Prica for the applicable Iaterest shail be calculated by
multiplying the unit Purchase Price by the —umber of Unites in
such Interest. The mon-Initiating Member shaill have thirty days
after the date of such notice from the Initiating Member to
elect to epither sell its Inrerest Or by the Interest of the
Tpitiating Member on the above cerms. 1f the aon-Initiating
Membeyr does not make any election within said period, it shall
be dmemed to have ¢lected to sell its Interest on such terme.

The cleosing of cthe sale shall tske place not less than
fifteer days, not more than forty-five days from the end of the
said thirty-day peviod at a time and place designated by the
purchasing Member (*Puzchasing Member®) . As part of the
closing, the Purchasing Member shall poy to the selling Member
the outstanding balance, if any, of any loans made by the
selling Member tro the Company. The purchase price shall be paid
pursuant to the texms set forth in section 10.3 above. The
salling Member shall deliver a warranty assignuent of ics
Tntereast free and clear of all claims of others.

If rthe Purchasing Membey f€ails to purchase the other
Membetr's Interest (“Non-Purchasing Member®) on or before the
~losing date. the Purchasing Member shall be in defanlt
herevnder and the Won-Purchasing Membeyr shall have the right,
ut net the obligation, to puxchase the Purchaeing Membeor'’'s
tnterest for a price equal to fifty percent of the Purchase
Price calculated above, the closing of which shall o¢c¢ecur on a
date to be dJdetermined by the nen~-defaulting Non-Purchasing

Membter .

10.10 Releass and Indemmification. As a c¢oundition toc the
closing of the foregoing tramsactions, the purchasing Member
shall deliver or cauze roe he delivered to the selling Member (2}
& yelease of the selling Member by the Company and the
Purchesing Member, pursuant to which the Company and the
purchasing Member shall release the selling Hewber frim any and
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all obligations and liabilities with respact to the Company and
chall covenant not to sue the selling Member with vespect to any
such obligations and liabilities, except that such release shall
not extend to claims and accions hrought against the selling
Member with respect to activities of the selling Member beyond
the scope of such selling Member's authority as a Member; (b} an
jndeenification executed by the Company and the purchasing
Menber benefit of the selling Member, pursuant ta which the
Company and the purchasing Member shail agree to defend,
indesnify. and hold harmless the selling HMenber from and against
any and all loss, c<osts, axpense, and liability arising out of
claims and actions brought by third parties against the selling
Membar beyond the scope of the selling Member s authority as a
Member; and {¢) a release of the selling Member exscuted by any
and all lenders of the Company, pursuant te which such lenders
chall release the salling Meabey from any and all liabilicy and
obligations arising under any notes, moxtgages. guarantees, and
other loan documents executed in comnection with any ioans made

o the Company.

ARTICLE XX
ATMTSSION OF MEMEXRZ TO THE COMPANY

The Company may admit a Person (other than an Original
Member or a Substitute Member] as & Member. A Person may ke
admitted a3 a Member undex this Axticla XIX onily upon (a}
approval of such admissior and the terma and conditions of such
admission, ircluding wichout limiratiom, appxopriate amendwents
to this Agreement Yy the affirmative vote of Membere
representiag two-thirds of the Percentage Intexests; (b} an
initial capital comtribution in an amount determined by Members
representing two-chirds of the Prercentage Interests; and ()
agreement by Nembers represeuting two-thirds of the Percentage
Interests as rtoe the necessary amengdments to this Agreement o

allow for additional menbexship in the COMpPaDy -

ARTICLE XII
DEISSOLUTION AND LIQUIDATION

12.1 {Tnteaticnally left blank.)

12.2 Dissolution of the Company- Except as herxeivaiter
provided, the Company shall dissalve upon the occurrence of any
of the following evenrs (each an “BEvent of Dissolutionr”):

(a} The occuzrence of any event of withdrawal set forth in
the Act kut only te the extent required by the Act:
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(b} The expiration of the term of the Compauny as provided
in Section 1.4: ox

{(c} Upon the written consent of Mexbers holding two-thirds
of the Percentagd Interests.

The Company shall thereafter conduct only activities
necessary to wind uwp its affairs, provided, however, cthat rthe
remaining Member or Members shall have the right te continue the
business a2nd affairs of the Company by electing to continue the
buciness and affairs of the Company by the affirmative vote of
WMembers representing two-thirds of the Percentage Interests of
the remaining Members, and if there remains onrly one Member,
causing a second Person to be admitted as a Member. The
remaining Kember or Members shall exercise this zight within
ninety days after the ocCurrence of an Bvent of pisselution.

12.3 Blection to Comtizue Cowpany. If an elaction to continue
the Company ie made feollowing an Evenr of Dissolution, the
Ccompany shall centinue until the expiration of the term for
which ir was originally formed or vntil the occurrence oI
another Event of Dissolution. in which event remaining Members
shall again elect whethexr Co continue the Company pursuant to

Section 12.2.

12331 If an election Lo continve the Company is made
following an Event of Dissolution occasioned by the
disqualification of a Member pursuant o Secrion 12.1, then,
subject to Section 12.6 and the Thsqualified Member’s
fulfillment of &l of its obligations wunder this Agreewment and
under any othexr extant agreements between the Pi=squalified
Member and the Company, the Disqualified #Member shall be
entitled to receive from the Company. within twenty-four months
after che EBvent of Dissclution, without intexest, an amount
equaX co the Capital Account of Disgualified Member, as of the
end of the calendar month immediately preceding the occurrence
of the Bvent of Dissolutiom, provided, however, if a natural
pexson becomas a Disqualifiad ¥ember &s a result of such
person‘s death or mental incompetence, the legal representative
of the Disgualiffed Member shall bave the right within ninecy
days from the date of appointment of such legal representative
ta elect to eithexr recaive The smount to be paid to the
Disqualified Membexr pursuant to this Section 12.3.1 or hold the
pigqualified Member's Intereet in the Company., in which case the
pisqualified Membar or his legal reprasentative shall be
considered an Assignee, not a Member,  of the Company and
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encitled to &1l of the rights of an Asgignee. I{ the election
is not made ip writing by the nirety-first day from the date of
the appointment of such legal representative, the Disqualified
¥ember oy his legal representative szhall receive the ampuntt vd

be paid under this Sec¢rion 12.3.1.

12,32 If ao election to continue the Company is made
following an Event of Dissolutien occasioned by the elective
withdrawal of 2 Merber pursuant to Sectica 12.1, thenm, subject
te Section 12.5 and the Withdrawing Member's fulfillment of all
of ire obligations under this Agreemeat and undar any other
extant agreements between the withdrawing Member and the
Company. the withdrawing Member shxll be entitled to receive
£rom the Company, within twency-four months after the effective
date pf withdrawal, without interast, ap anount egqual to the
fair market value of the Interest of the Withdrawing Mexber, as
of the end of the calendsr moanth immediately preceding the

effective date ¢f the withdrawal.

12.3.3 If the Members reasonably determine that making the
payments to former Members provided in Section 12.3.1 and 12.3.2
would result in an undue burden con the Company and threaten its
ability to function as a going cCONCerIn. then the amounts to be
paid to former Members under Sections 12.3.1 and 12.3.2 may be
pastponad for up o an additicnal twenty-four aonths.

the amoupts to be paid to a Disqualified Member under
Section 12.3.1 and to & Withdrawing Member under Saction 12.3.2
shall be exclusive and in lieu of any right of a Member to be
paid@ the fair value of its Interest In the Company under the

AcCt.

12.4 method of Winding Up. Upon dissolution of the Company
purswant to Section 12.2, the Company shall immediately commence
to liguidate and wind wp its affairs. With the excention of any
pisgualified Member or any withdrawing NMember, Members shall
continue to share profits and losses during the period of
liguidation and winding up in the sare proportion #s before
compencement of winding vwp and dissglution. The proceeds from
the liquidation and winding up shall be applied in the following

order pf priocrity:

12.4.1 To creditors, including any Member whoe i3 &
creditor, to rthe extent permitted by applicable law, in
satisfaction of liabilities of the Company (other than
ligbilities to the Members on account o©Of their Capical
Contributions or on accownt of a Member’s withdrawal from the
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Company) and in satisfaction of the expenses of the liguidation
and winding up:

12.4.2 To the Members {(other than a withdrawing Member)
in return of their respective Capital Contributlons:

17.4.3 To any Withdrawiny Member in an account derermined
in accordance with Section 12.3.2; and

12.4.4 The balance, to the Members {other then & Disqual-
ified Membar oxr a withdrawing Member) 3w proportion with their
positive Capital Aocount balances, an@ if none, in accordance
with their relative Percentage Interests.

Uniess the Members shall unanimously determine otherwise,
all Gistributions shall be made in cash, and none of the Company
property shall be distributed in kind to the Menbers unless a
distribution of Company PIoperty distributed in kind is
discribuoted pro rata tTo Members in accordance with thatr
relarive Percentage Interests,

12.5 Limitation on Distxibutions. The Company shall not make
any distribution to a Nember with rospect to such Membex's
Interest in the Company. &pd no Member shall be entitled to
vreceive any such distxibution to the extent that, as determined
by the Menbers, after giving effect to the distributions: {2}
the Company would not be able Lo pay its &ebts as they become
due in the ausual conxse of business; or (b} the Company’s total
assets would be less than the sSul of its total liabilities ta

which such assets are subject.

12.6 Piling articles of Texmination. Upon the cospletion of
the distribution ©of Company Property as provided in Section
12 .4, articles of termination shall be filed as rxeguired by the
Act, and each Member agrees Lo take whatever action may be
sppropriata or advisable o carry out provisions of chis

Section.

12.7 Return of cCcapital. The retura af Capital Contributions
shall be made solely From Company Propexty.

ARTICIE XIIX
GENRRAL PROVISIONS

13.1 dNotices. Any rotice or other communication required ox

permitted to be given (o a ¥enber under Lthis Agreenment shall kbe
in wriring and may be hand delivered, transmitted by telegram or
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facsimile, or sent by United Staces certified or registered
mail, return rTeceipt requested, postage prepaid, or via Express
Mail. or any similar overnight delivery service by addressiang
same to the Member at the place ofi business of the Member or te
such othexr address as the Member may designate from time to time
and shall be deemed given on the first of the following to

occury:

13.1.1 Receipt in the event o0f hapd delivery or
transmitted by telegram or facsimile;

13.1.2 Receipt of certified or registered mail, as
evidenced by signad receipt; or

12.1.3 One day after the date appearing on the shipping
invoice of Express Mail or othexr similar overnight delivexry

service,

13_.2 captions. all article and section captions in  this
Agreement are Ffor convemience only and are pot intended to
affect the c¢omstruction of this Agreement, Except as

specifically provided otherwise, refexences to ~Sections” are o
Sections of this Agreement.

12.3 Pronouns mnd Plurals. Whenever the context may rxequire.
any pronouns used in this Agreement shall include the
corresponding masculine, feminine. or neutral foxms, and the
similar forms of pouns, pronouns, and verbs shall include the

plural and vice versa.

13.4 Faceimile Sigunatures. A facsimile signature of any
oificey or Member may be used whenever and as authorized by the

Members .

13.5 Raliance upom Books, Reports, and Recoxdex. OUnlegs be/shbe
has knowledge concerriang tha matter 1s Juestion which makes
his/her reliance unwarranted, ¢ach officer and Member shall, in
rhe performance of duties hereunder, be entitled¢ to rely om
information, opinions, YepoOrts, or scataments, in¢luding
financial statements and other €inancial data, if prepared or
presented by: (a) one or more employees of the Company whom the
officer or Member believes to be reliable and c¢ompetent in the
matter in question: ({b) legal counsel, accountants, orx other
Persons as tO matters such officer or Member reasonably believes

ro be within such Person‘s professiomnal or exgpert competence; ox
{(c) a comnittee of Members of which he/she is nor a constituenc,
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if such officer or Member reasonably believes that trhe committes
mexits cemiidenca.

13.6 Tiwe Peciods. Ia applying any provision of this Agreement
which reguires that am act be done or not done a specified
aumber Of days prior to an event ox that an act be done during a
period of specified numbers of days., calendar days shall De
vsed, the day of the doing of the act shall be excluded, and the

day of the event chall be iancluded.

13.7 Further Actiaa. The paxties to Cthis Agreement shall
execute and deliver all dncuments, provide all information, and
take or ratyain from taking action as may be necessary oOF

appropriate to achieve the purposes of this Agreesent.

This agresement shall De binding upon and,

13.8 Binding REfect.
the Members and thelr sSucCesSOXs and

ipure to the benefit of,
permitted assignees.

13.9¢ Integration. This agreement conetitutee the entire
agreement amony the Members pertaining t¢ the subject marter
hereto and supersedes &li prior agreements and voders tanding

perteining thereto.

13.10 amendsent.. Any 20d all amendments to this Agreament must
be in writing and approved by the Members in accordance with

Section 5.1.3.

13.11 Waiver. Bo failure by any Member to¢ insist upon the
serict performance of any covenant. duty, agreement, O
copdicion of chis Agyeement or to exercise any right oy remady
congequent upon a breach thereof shail constitute waiver of any
gueh  breach or any other covenant, dJdury, agyeemant, OT

condition.

13.12 Coamtarparts. this Agreement may be executed in

counterparts, ail of which together shall coanstitute an
agreement binding on all the Membexs, hnotwithetanding chat all

such parties are not signatories to the original or the same
counterpare.

13.12 applicable Law. This agreement shall be construed in

accordance with, and governed by, the laws of the State of
alaska, without regard to its principles of conflict of laws.

13.14 Xnvalidity of ProvisioDs. If any provision of this
Agreement is or becomes invalid, illegal, or unenforceable in
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the opsrations of the other Members. Each Mooy agrees that it
shall, and it shall cause 81l Manbers appointed by such Member
to: (&) take all reasconable steps necessary to hold aod maiatain
such confidential inforsatiom in confidence and not to disclose
ir to a Ehixd party; {b) only¥ use such confidential information
for the purpose of developing and operating the Company; ()
only disciose such confideptial inforsation in order to its
employees and agents who have a need to Fnow guch information in
order to assist & Mamber to carry out its respensibilitias to
the Compaay: (4} aot use such confidential informaktion in a way

which would be detrimental to any othex Membrer.

Each Menxber agrees Ehat, upom the dissolntion and
termination of the Company, it will return requesting Member, &S
appropriate, all copfideatial informétion of the Menber then in
its possessicn and specified in the request. Each Wawtber
further agrees to retwn or destroy 2ll other memoranda, nores,
copias, or other writings that contain confidential imnforwmation

on the other Mambers.

14.2 Sarvival. The provisions of this axricle XIV shall apply
to each Member, regardlass of the status of such Membar as a
Membar in the Cempany, for a period of Lwo years from the
sffective date of the termination of the applicable Member' s
staths as a Manbher in the Compary’, proyided, however, no Hember
chall be bound by the provisions of this Article %IV beyond the
jater to occuy of {a) two years from the effective date of this
Agreement: or (b} the effective date nf termipation ¢f cthis

Agreement.,

IN WITHRSS WEEREQF the Original HMembers have Hersunto set
respective hands on the date first akove writren.

THIS RACREEMENT CORTAINS NG ITRATION PROVISION
THAT MAY BE ENFPORCED BY THE PART /f
DATED: 7 50 /2017 By:
ni

Greéory Ibngo,

D : ‘F/ zaf DI T
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Alcohol and Marijuana Control Office

ooV &MAQ,J(/ 550 W 7t Avenue, Suite 1600
00 A Ly Anchorage, AK 99501

marijuana.licensing@alaska.gov

£ 3 ?':.

AMCO | rl https://www.commerce.alaska.gov/web/amco
P ) Phone: 907.269.0350
¥ Bl

Alaska Marijuana Control Board

i)
[0

"'f_?i}%jofe\& | Form MJ-07: Public Notice Posting Affidavit

Why is this form needed?

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

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

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

considered complete.

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

Licensee: FREEDOM FARMS 49, LLC. License Number: | 17873
License Type: Standard Marijuana Cultivation Facility
Doing BusinessAs:  |FREEDOM 49 FARMS

Premises Address: 12510 West Westen Drive
City: Houston State: |AK 2pP: 199694

Section 2 - Certification

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

proposed premises:

Start Date: 08/23/2024 End Date: 09/03/2024
Other conspicuous location: 1 NF€€ Bears bulletin board - 3950 S Knik Goose Bay Road

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

unsworn falsification.

=~ Signature of licensee Signat’ureg'leotary Public

Jonathan Garrabrant § Offic] Sel! | otary Public in and for the State of A /OL5 /Qﬁ\
Printed name of licensee

D) enynat st
My commission expires: O)/QL/ZO‘Z 5
Subscribed and sworn to before me this} ( day ofOCl]&? b@f\ ,20.2 ‘j )

NP My Coman, Exgies 01/03/208
= —____— —— —
[Form MI-07] {rev 3/24/2022) Pagelof1l

AMCO Received 11.4.24










7 Alcohol and Marijuana Control Office

0¢°“§§"‘ R’Jo 550 W 7t Avenue, Suite 1600

y ‘& 5 . 1& Anchorage, AK 99501
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: AMCO ' } https://www.commerce.alaska.gov/web/amco
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Alaska Marijuana Control Board

oy

t""mw«@ Form MJ-08: Local Government Notice

*

Why is this form needed?

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

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

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

considered complete.

Section 1 - Establishment Information

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

Licensee: FREEDOM FARMS 49, LLC License Number: |17873

License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |FREEDOM 49 FARMS

Premises Address: (12510 West Westen Drive

City: Houston state: |Alaska | ZIP: |99694

Section 2 - Certification

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

City of Houston oate submitteg: 09/18/2024
Tani Schoneman/City Clerk

Local Government(s):

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

Community Council: N/A Date Submitted:
{Municipality of Anchorage and Matanuska-Susitna Borough only)

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

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

Jonathan Garrabrant W/————-

- . = S —
Printed name of licensee ﬁ{n{tu re of licensee

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

[Form MJ-08] (rev 3/24/2022) Page 1of1
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What is this form?

Alaska Marijuana Control Board
Marijuana Establishment
Form MJ-17c: License Transfer Application

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

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO'’s main office, along with all necessary supplemental documents and fees
listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the

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

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

Licensees seeking to establish a security interest in the license transferred must submit all documentation required under

3 AAC 306.051.

Section 1 — Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Freedom Farms 49, LLC. License Number: | 17873

License Type: Standard Marijuana Cultivation Facility

Doing Business As: Freedom 49 Farms

Premises Address: 12510 West Westen Drive

City: Houston State: | Alaska | ZIP: 99694
Email: armyofone28 @msn.com

Local Government: City of Houston

] Regular ownership transfer

D Transfer with security interest

[] compelled retransfer

Section 2 - Transferee Information

[:l Transfer of controlling interest in the licensed entity

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

held by the transferee.

Licensee: Freedom Farms 49, LLC. Alaska Entity # | 10073689
Mailing Address: 2601 W Horseshoe Drive
City: Wasilla State: Alaska zP: 199654

Doing Business As:

Freedom 49 Farms

Business License #:

1070943

Business Phone:

907-862-3025

Designated Licensee:

Jonathan Garrabrant

Contact Email:

armyofone28@msn.com

Phone #

907-862-3025

[Form MJ-17¢] (rev 03/21/2024)

Page1of4

AMCO Received 11.4.24
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s *  Alaska Marijuana Control Board
AMCO

“. Form MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

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

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

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

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

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

Entity Official Name: | Jonathan Garrabrant

Title(s): Manager, Member Phone: |19(07-862-3025 | %Owned: | 100
Email: armyofone28 @msn.com

Mailing Address: 2601 W Horseshoe Drive

City: Wasilla State: | Alaska apr: 199654
Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: 2IP:

Entity Official Name:

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

Mailing Address:

City: State: 2IP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: Z2IP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: P

[Form MJ-17c] (rev 03/21/2024) Page2 of 4
License # 1 7873

AMCO Received 11.4.24





e FOrm MJ-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner hamed as a transferee in this application have any direct or indirect
financial interest in any other marijuana establishment that is licensed in Alaska?

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

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with X
AMCO staff?

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

JDW Counsel - Attorney Jana Weltzin, Esq and staff

Section 6 - Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

i
§

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

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

%l (3

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

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

/_ .‘-:w;&’ pr R E )
| by .' i ici for the State of Alaska
- ;a' Notary Public- of Alaska d S A X
nature Of fanSfEfee \*;I'.'” My l‘:‘ulm Pk éll;;/"/ ] Notary Publlc inan or 1)

Jonathan Garrabrant

Printed name of transferee

My commission expires: 07/( lf/ 2226

Subscribed and sworn to before me this _{ Z.day of A’“Lh‘r 2
[Form M3-17¢] (rev 03/2.1/2024) 17873 AMCO Received 11.4F3dk30ofa
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a Alaska Marijuana Control Board
Form MIJ-17c: License Transfer Application
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Section 7 — Transferor Certifications

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

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

OJMJ ) Lz

Signature of transfero Notary Public in and for the State of Alaska.
Gregory Lango el "r:,,’ My commission expires: Ho(_- gsT LY 20TP
Printed name of transferor \\\“ v ;"' 1;,)8
Subssrlbed aﬁd swom'tb-b é‘-;ne this _[ LF day of A ve, O 202
= .
Sav OT4 %
FS) - ’?}— I
£9! o s ! %
z 20 e 3
=,. aﬁ\ n.{\‘? OBL IC : ~
"'. k 5“"?\
Signature of transferor Notary Public in and for the State of Alaska.
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this day of , 20
Signature of transferor Notary Public in and for the State of Alaska.
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this day of , 20
[Form MJ-17¢] (rev 03/21/2024) Page4of4
License # 1 7873 AMCO Received 11.4.24











Alcohol and Marijuana Control Office

\\0“;%‘5!'4‘?(‘,0 550 W 7th Avenue, Suite 1600

é’o ? 11’ Anchorage, AK 99501
- 2 v N marijuana.licensing@alaska.gov
.' AMCO "f; Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
e & s o Phone: 907.269.0350

L = ' Form MJ-17d: Unaltered Operating Plan and/or Premises
“igro®  Diagram Form

Why is this form needed?

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license transfer application.
New Licensee: Freedom Farms 49, LLC. License Number: |17873

License Type: Standard Marijuana Cultivation Facility

Doing Business As:  |Freedom 49 Farms

PremisesAddress:  |12510 West Westen Drive

City: Houston state: |AK zP: 99694

Section 2 - Certification

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

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

| certify that there will be no changes to the premises diagram for this license.
If the above statement is certified, you will not be required to submit form MJ-02.

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
applicatlon, and | know the full content thereof. 1 declare that all of the information contained herein, and evidence or
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, Is sufficient grounds for denying
or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

Jonathan Garrabrant 44’@’_‘_/

Printed name of transferee ignature of transferee

=l [E [E

————————=]
[Form M1-17d] (rev 3/24/2022) Page 1 of1

AMCO Received 11.4.24










THE STATE COR

"ALASKA

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" 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

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.

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

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)

—_— S— _——— e — —

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: Freedom Farms 49, LLC.
Alaska Entity Number: 10073689

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
AMCO Received 11.4.24






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:  Gregory Lango 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: AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

e 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. o e .
2 Ww o
FULL LEGAL NAME COMPLETE MAILING ADDRESS °°\, o g
Jonathan Garrabrant I 2601 West Horseshoe Drive, Wasilla, AK 99654 100 x
| -
| | |
|
—=> 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 witl|the commissi6ner that are known to the person to be false in material respects are guilty

of a class A mi
Date: A'V[g~ ) Ll. 202‘/!

Signature: f
Printed Name: Gregory fango
/
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.

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
AMCO Received 11.4.24





Notice of Change of Officials SUPPLEMENT

If used, this supplement must be returned with Form 08-491

Entity Name: Freedom Farms 49, LLC.

Alaska Entity Number: 10073689

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): AS 10.50.765(b)

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

o An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e 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)

o 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.
s BOLD fields are required. .

|
% OWNED

FULL LEGAL NAME COMPLETE MAILING ADDRESS

MEMBER

Manager

x

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPL

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

EMENE _
AMCO Received 11.4.24






THE STATE COR

Of A l A SIi ﬁ FOR DIVISION USE OMLY

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

Corporations Section

State Office Building, 333 Willoughby Avenue, 9" 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

e Return this form with your filing
« This information may be used by the Division to assist with processing your attached filings
e This form will not be filed for record, or appear online

Entity Information Enter your entity information as it appears on this filing.
Entity Name: Freedom Farms 49, LLC.

© AKEnity# | 10073689

Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW, LLC
-Contact:_ T Jana Weltzin, Esq

Address: 901 Photo Avenue, Second Floor

Mailing Address:

city: Anchorage state: AK  zp: 99503
Phone: 9072313750
Email: l jana@jdwcounsel.com
Document Return Address Provide an address for the retumn of your filed documents.

Return my filings to the address provided ABOVE
|:| Return my filings to this address provided BELOW

Company:

Contact:

Address: 901 Photo Avenue, Second Floor

Mailing Address:

city: Anchorage State: zip: 99503
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