
Licensee #1

Type:  Entity

Alaska Entity Number:  10035768

Alaska Entity Name:  Frog Mountain LLC

Phone Number:  907-254-2452

Email Address:  frogmountainco2@gmail.com

Mailing Address:  148 Mattle Rd.
 Ketchikan, AK 99901

 UNITED STATES

Entity Official #1

Type:  Individual

Name:  Harold Haynes

Phone Number:  907-254-2452

Email Address:  frogmountainco2@gmail.com

Mailing Address:  148 Mattle Rd.
 Ketchikan, AK 99901

 UNITED STATES

Public Notice
Application for Marijuana Establishment License

License Number:  14020

License Status:  Active-Operating

License Type:  Marijuana Concentrate Manufacturing Facility

Doing Business As:  FROG MOUNTAIN LLC

Business License Number:  1032323

Email Address:  frogmountainco2@gmail.com

Latitude, Longitude:  55.419000, -131.769000

Physical Address:  9779 Totem Bight Rd.
 Ketchikan, AK 99901
 UNITED STATES

Note: No affiliates entered for this license.

Interested persons may object to the application by submitting a written statement of reasons for the
objection to their local government, the applicant, and the Alcohol & Marijuana Control Office (AMCO) 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

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

POSTING DATE_______________________



Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office
License #14020

 Initiating License Application
 6/25/2020 8:28:13 AM

Licensee #1

Type:  Entity

Alaska Entity Number:  10035768

Alaska Entity Name:  Frog Mountain LLC

Phone Number:  907-254-2452

Email Address:  frogmountainco2@gmail.com

Mailing Address:  148 Mattle Rd.
 Ketchikan, AK 99901

 UNITED STATES

Entity Official #1

Type:  Individual

Name:  Harold Haynes

SSN:  

Date of Birth:  

Phone Number:  907-254-2452

Email Address:  frogmountainco2@gmail.com

Mailing Address:  148 Mattle Rd.
 Ketchikan, AK 99901

 UNITED STATES

License Number:  14020

License Status:  Active-Operating

License Type:  Marijuana Concentrate Manufacturing Facility

Doing Business As:  FROG MOUNTAIN LLC

Business License Number:  1032323

Designated Licensee:  Harold Haynes

Email Address:  frogmountainco2@gmail.com

Local Government:  Ketchikan Gateway Borough

Local Government 2:  

Community Council:  

Latitude, Longitude:  55.419000, -131.769000

Physical Address:  9779 Totem Bight Rd.
 Ketchikan, AK 99901
 UNITED STATES

Note: No affiliates entered for this license.
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Attffio';
Alaska Mar'ljuana Control Board

tt*ubuor*S

What is this form?

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

Anchorage, AK 99501
marijuana.licensinE@alaska.qov

httos://www.commerce.alaska, eovlweb/amco
Phone: 907.269.0350

FCIrrn MJ-20: Renewai Applicat[sn CertificatiCIns

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

signing an application for a marijuana establishment license must deciare that he/she has read and is familiar with AS 17.38 and

3 AAC 306. A person other than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 305.015(e){1)} in

the business for which a marijuana establishment license is issued, per 3 AAC 306.015{a},

This form must be completed and submitted to AMCO's main office by each licensee fas defined in

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

Section 1 - Estabtrishment Information
,f' r:;i

Ssctitrn 3 - Vi**atians & Sherges
Read each line below, an$ then sign your inilials i.n the box to tle right cf any anslicable sta : lnitials

i ,-,

I certify that I have not been convicted of any criminal charge in the previous two calendar years.

I certify that I have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in'the previous two calendar years. 
m

W

W

ru

I certify that a notice of violation has not been issued to this license between July 1, 2019 and June 30, 2020,

!rely"lLt{!iei_*e lls-l-._ll"g-yrng :U!9ins$*q*jf-ve!-arc-uleHEielel1it]Lqgegsqlqlf&e3]sve-s]alsgeui: -il,ii-l
I have attached a written explanation for why I cannot certify one or more of the above statements. which includes
the type of violation or offense, as required under 3 AAC 306.035(b).

in:.1.r ti-i,;r ., ..i iia' tl-r' rlia iia.li:.aja,l a:j::ji.l,ii,l.:l-ri,.1..;S riC:i'.,tif:;i ilrl iitC rtai'lS,':

Licensee: Frog Mountain LLC l"icense Number: 14424
LicenseType: Marijuana Concenirate Manufacturing Facility

S*ing Business As; Frog L,louniain LLC
Fremises Aeidress: 9779 Totem Bight Rd.

City: Ketchikan Stat€: inlaska zrP; lggg01

So*tion 2 * Individtral Infor*ration
Enter information for the indi'ridual licensee who is co this form

l\iarne: Harold Haynes
Title: Owner

[Form MJ-20I lrev 4/23/202A1 Pase 1 of 2
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Department of Commerce, Community, and Economic 
Development
CORPORATIONS, BUSINESS & 
PROFESSIONAL LICENSING

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database 
Download / Corporations / Entity Details 

ENTITY DETAILS
Name(s)

Entity Type: Limited Liability Company

Entity #: 10035768

Status: Good Standing

AK Formed Date: 2/15/2016

Duration/Expiration: Perpetual

Home State: ALASKA

Next Biennial Report Due: 1/2/2022   

Entity Mailing Address: 148 MATTLE ROAD, KETCHIKAN, AK 99901

Entity Physical Address: 148 MATTLE ROAD, KETCHIKAN, AK 99901

Registered Agent
Agent Name: Harold Haynes

Registered Mailing Address: 148 MATTLE ROAD, KETCHIKAN, AK 99901

Registered Physical Address: 148 MATTLE ROAD, KETCHIKAN, AK 99901

Officials

Type Name
Legal Name Frog Mountain LLC

Page 1 of 2Division of Corporations, Business and Professional Licensing

9/18/2020https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035768



Show Former

Filed Documents

COPYRIGHT © STATE OF ALASKA · DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC 
DEVELOPMENT · 

AK Entity # Name Titles Owned
Harold Haynes Manager, Member 100.00

Date Filed Type Filing Certificate
2/15/2016 Creation Filing Click to View Click to View

2/15/2016 Initial Report Click to View

2/01/2018 Biennial Report Click to View

11/21/2019 Biennial Report Click to View

Page 2 of 2Division of Corporations, Business and Professional Licensing

9/18/2020https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035768



AMENDED CERTIFICATE OF MEMBERSHIP INTEREST OF FROG MOUNTAIN LLC 

Each limited liability company interest in Company (defined below) shall constitute a "security" 
within the meaning of, and be governed by, Article 8 of the Uniform Commercial Code, 
including AS 45.08.102(a)(l5) and AS 45.08.103(c). The securities represented by this 
certificate have not been registered under the Securities Act of 1933, as amended, or applicable 
state securities laws, and may not be transferred or otherwise disposed of in the absence of an 
effective registration statement covering such securities under that Act and any applicable state 
securities laws, unless, in the opinion of counsel satisfactory to Company, an exemption from 
registration thereunder is available. 

Certificate Number 1 100% Membership Interests 

FROG MOUNTAIN, LLC, an Alaska limited liability company ("Company"), hereby 
amends that Certificate Number 1 of Membership Interest dated February 2, 2018 that was 
inadvertently and mistakenly issued to Little Frog, LLC as Holder, which is hereby cancelled, copy 
of which is attached hereto as Appendix A, and by action taken, Frog Mountain, LLC hereby 
certifies that Herold C. Haynes is the registered holder ("Holder") of 100% of the issued and 
outstanding membership interest in Company effective as of February 15, 2016, which 
membership interest is herein referred to as the interest ("Interest"). THE RIGHTS, POWERS, 
PREFERENCES, RESTRICTIONS, AND LIMITATIONS OF THE INTERESTS ARE SET 
FORTH IN, AND THIS CERTIFICATE AND THE INTERESTS REPRESENTED HEREBY 
ARE ISSUED AND SHALL IN ALL RESPECTS BE SUBJECT TO THE TERMS AND 
PROVISIONS OF, THE OPERATING AGREEMENT OF COMPANY, DATED AS OF 
FEBRUARY 15, 2016, AS AMENDED AND MODIFIED FROM TIME TO TIME (the 
"Agreement"). 

By acceptance of this Certificate, and as a condition to being entitled to any rights and/or 
benefits with respect to the Interests evidenced hereby, Holder is deemed to have agreed to comply 
with and be bound by all the terms and conditions of the Agreement. Company will furnish a copy 
of the Agreement to Holder without charge upon written request to Company at its principal place 
of business. Company maintains books for the purpose ofregistering the transfer oflnterests. This 
Certificate shall be governed by, and construed in accordance with, the laws of the State of Alaska 
without regard to principles of conflicts of laws. The original Certificate shall be held in 
Company's minute book and ledger of issued and outstanding membership interest in Company. 

IN WITNESS WHEREOF, Company has caused this Certificate to be executed as of the 
date set forth below. 

Dated: August 2, 2019 FROG MOUNTAIN, LLC 

(;/---;. /Jc-� By:--�---�-------­
Name: Harold C. Haynes 
Title: Manager / Member 

Received by AMCO 9/29/2020



FORM OF CERTIFJCAT.E 

MEMBERSHIP INTEREST CERTIFICATE OF FROG MOUNTAIN, LLC 

Eacll limited liability company interest in Company (defined below) sliall co1utit11te a "security" 
wltl1iJ1 the meaning <>J; and be govemetl by, Article 8 of the Uniform Commercja/ Code, 
i1tcludir,.g AS 4S.08.102(a)(15) mu! AS 4J.08.J03(c). Tl,e securities represented hy dlis 
certificate /,ave llot hee11 registered UJ1tler tlte Securities Act of 1933; as ame,ule,l, 01· npplkobl.e 
state securities laws, anil mf1Y not he trtmsferred or otherwise disposed ojih the ahsenee of ml 
effective regist.ratwn state!'ne1ti covering sllcksecurities mu.fer tlu1tAct and 011y opplict1ble state 
securities laws, 1111/ess, in tlte opmion of cou11sel satb,fa.ctory to Company, an exempt1011 frmn 
registr11tio11 tlieremzder is available. 

Certificate Number 1 100% M�mbership Interests 

FROG MOUNTAIN, l.,LC, an Alaska limited liability company ( "Company"), hereby 
certifies that Little Frog, Ll..C, an Alaska limited liability company ( "Holder'') is lhe registered 
owner of 100% membership interests of Company (the "Interests"). TI-IE RIGHTS, POWERS, 
PREFERENCES, RF.STRICTIONS, A D LIMITATIONS OF THE INTERESTS ARE SET 
FORTH IN, AND THIS CERTIFICATE AND THE INTERESTS REPRESENTED HEREBY 
ARE ISSUED AND SHALL IN ALL RESPECTS BE SUBJECT TO THE TERMS AND 
PROVISIONS OF, THE OPERATING AGREEMENT OF COMPANY, DATED AS OF 
FEBRUARY 15, 2016; AS AMENDED AND MODIFlED FROM TIME TO TIME (the 
"Agreement''). 

By acceptance of this Certificate, and as n condition to being entitled to any right'> and/or 
benefits witl,l. respect to the Interests evidenced hereby, Holder is deemed to have agreed to comply 
with and be bound by all the terms and conditions oftheAgreement. Company will fhmish a copy 
of the Agreement to Holder without charge upon written Tequest to Company at its principal place 
of business. Company niaintains books for the purpose of registering the transfer of Int.crests. This 
Certificate shall be governed by, and construed in accordance with, the laws of the State of Alaska 
without regard to principles of conflicts of laws. 1be original Certificate shall be held Jn 
Company's minute book and ledger of issued and outstanding membership interest in Company. 

IN WITNESS WHEREOF. Company hes caused this Ce1·lificate to be executed as of the 
date set forth below. 

FROG MOUNTAIN, LLC 

Appendix A 

Received by AMCO 9/29/2020



Alaska Entity# 10035768 

OPERATING AGREEMENT 
OF FROG MOUNTAIN, LLC, 

an Alaska Limited Liability Compnny 

This Operating Agreement (this "Agreement") is m;1dc and entered into effective the 15 
day of February, 2016, the date of filing of the A1ticles of Organization of Frog Mountain, LLC, 
an Alaska limited liability company ("Company"), between Company and Harold C. Haynes, as 
sole member of Company ("Member")_ 

ARTICLE I 
THE LIMITED LIABILITY COMPANY 

Formation 

. Effective Februaty 15, 2016, Member caused an Alaska limited liability company to be 
formed under the name Frog Mountain. LLC by filing Atticles of Organization ("Articles") with 
the office of the State of Alaska, Department of Commerce, Community and Economic 
Development, Division of Corporations, Business and Professional Licensing, to effect the 
formation and organization of an Alaska limited liability company. Company and Member now 
enter into an operating agreement as set fo1th in this Agreement. The rights and obligations of 
Member are as provided in the Alaska Revised Limited Liability Company Act (the "Act"), 
except as otbeiwise expressly provided in this Agreement. 

Name 

. The business of Company will be conducted under the name Frog Mountain, LLC. 
Company may do business under that name and under auy other name Manager selects from 
time to time. If Company does business under a name other than that set forth in its Articles, 
tl1en Company shall file an assumed business name as required by law. 

Pwpose 

. The purpose of Company is to engage in the crop fanning within and outside the State 
of Alaska, engage in related services and ventures, and in any other lawful activity for which 
limited liability companies may be organized in the State of Alaska pursuant to and in 
accordance with the Act. Company shall possess and may exercise all of the powers and 
privileges granted by the Act or by any other law or by this Agreement, togelher with any powers 
incidental thereto, necessary or convenient to the conduct, promotion, or attainment of the 
business purposes or activities of Company. 

O.f/ices 

. Company maintains its principal business office within Alaska at 148 Mattie Road, 
Ketchikan, Alaska 99901. 

Registered Agent 

OPERATING AGRF:EMENT- Page I of9 pages. 

Fl'og Mountain, LLC 
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Alaska Entity # 10035768 

. The name and address of Company's registered agent in the Stale of Alaska shall be: H. 
Clay Keene, Keene & Currall, PC., 540 Water Street, Suite 302, Ketchikan, Alaska 9990 I. 

Term 

. The term of Company shall be perpetual unless sooner terminated as provided by law 
or dissolved earlier as set forlh in this Agreement. 

Name and Address of' Member 

Member's name and address is Harold C. Haynes, 148 Mattie Road, Ketchikan, Alaska 
99928. 

l.8 Admission o_f Additional Membe,:r 

. Upon the admission of a second member to Company, the Agreement shall be revised 
to address the relative rights and obligations of the members and the change of status for income 
tax purposes. 

Initial Capital Contribution 

ARTICLE II 

CONTRIBUTIONS 

. Upon the execution of this Agreement, Member shall contribule cash to Company in 
the amount of $1,000.00 in exchange for a 100% ownership interest in Company. 

Additional Capital Contributions 

. Member is not required to make, and has made no commitment to make, any additional 
. capital contributions to Company. Notwithstanding the foregoing, Member may, from time to 
time, make additional contributions to the capital of Company in such amounts as Member 
determines is necessary. ln the absence of a binding written commitment signed by Member to 
make additional capital conlributions to Company, the sole determination that Member has made 
or has agreed to make any additional capital contributions to Company shall be the transfer by 
Member of cash or other property to Company with evidence that the transfer was not debt, 
including open account debt. 

No Interest on Capital Contributions 

. Member is not entitled to interest or other compensation for or on account of Member's 
capilal contributions except to the extent, if any, expressly provided in this Agreement. 

Loans 

. Member or Manager may, but will not be obligated to, make loans to Company to cover 
Company's cash requirements, and such loans will bear intel'est at a rate determined by Member 
or Manager, ris applicable, for comparable Joans made between urucl<1ted parties. 

OPERATING AGREEMENT- Pugc2 of9 page5. 

I•rog Mountain, LLC 
CC1ltl)'rn.'.f, JJ;iru1J(l7.0.·W.l't 111.t�im:a.-. M:1tll'1�frut; Uinullaiu, l,LC�Op.,ntin�A�c'-'lllC:tll,<,lo� 
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Alaska Entity# I 0035768 

ARTICLE III 
TAXATION; ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS 

No Partnership or Co,yJoration Intended 

Member formed Company as a single-member limited liability company. It is 
Member's intent that during any time Company has a single member, Company shall be 
disregarded as an entity separate from Member for foderal income tax pmposes under Treasury 
Regulation Section 301.7701-3(b)(l)(ii) while being respected as a separate entity for state law 
purposes. Consistent with its status as an entity disregarded as an entity separate from its 
Member for federnl tax purposes, Company is not required to and shall not file any foderal or 
state income tax returns. 

Ailocations of Income and Loss 

All items of income, gain, loss, deduction, and credit will be allocated 1.00% to 
Member. For federal and state income tax purposes, all items of Company income, gain, loss, 
aud deduction will be reported on Member's separate tax returns. 

DLvlributions 

. No distribution may be made to Member in violation of the Act or, after giving effect to 
the distribution, in the judgment of Manager, either (l) Company would not be able Lo pay its 
debts as they become due in the ordinary course of business or (2) the fair value of the total 
assets of Company would not al: least equal its total liabilities. Subject to the foregoing 
limitation, Company will make such distributions to Member in such amounts as Manager 
determines. 

No Right to Dem.and Return of Capital 

. Member does not have any right to any return of capital or other distribution except as 
expressly provided in this Agreement. 

Election a/Manager 

ARTICLE IV 

MANAGEMENT 

. Except as otherwise expressly provided in t11is Agreement, the powers of Company 
shall be exercised by or under the authority of, and the business and affairs of Company shall be 
managed under the direction of a manager ("Manager"). The initial Manager of Company shall 
be Harold C. Haynes. 

Powers ofManager 

. Mamiger shall have complete discretion and authority in the management and control of 
the business and affairs of Company, including the right to make and conl:rol all ordinary and 
usual decisions concerning the business and affoir.s of Company. Manager shall possess all 

OPERATINC. AGREElHENT-- Puge 3 of9 page.�. 

Frog Mountain, LLC 
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Alaska Enlity # 10035768 

power on behalf of Company, to do or authorize Company or employees and agents of 
Company, on behalf of Company, to do all things necessary or convenient to cany oul the 
business and affairs of Company, including, but not limited to, the foHowing: 

IV.2.1 To expend the funds of Company in furtherance of Company's business;

IV.2.2 To pedorm all acts necessary to manage and operate lhe business of
Company, including engaging such persons as Manager deems advisable Lo assist in the 
management of Company; 

IV.2.3 To execute, deliver, and perform on behalf of and in the name of
Company any and all agreements and documents deemed necessary or desirable by Manilger to 
cany out the business of Company, including any lease, deed, easement, bill of sale, mortgage, 
trust deed, secu1ity agreement, contract of sale, or other document conveying, leasing, or 
granting a security interest in the interest of Company in any of its assets, or any part thereof, 
whether held in Company's name or otherwise, and no other signature or signatures will be 
required for any such instn.um:nl to be valid, binding, and enforceable against Company in 
accordance with its terms; 

IV.2.4 To boITow or raise moneys on behalf of Company in Company's name or
in the name of Company and, from time to time, to draw, make, accept, endorse, execute, and 
issue promissory notes, drafts, checks, and other negotiable or nonnegotiable instruments and 
evidences of indebtedness, and to secure the payment lhereof by mortgage, security agreement, 
pledge, or conveyance or assignment in trust of the whole or any part of the asset.,; of Company, 
including contract rights, and no other signature or signa111res will be required for any such 
instrument to be valid, binding, and enforceable against Company in accordance with its tenns; 
and 

IV.2.5 To do such other acts as Manager may deem necessary or advisable, or as
may be incidental to or necessary for the conduct of the business of Company. 

SalmJ1 

Manager will be paid such compensation as is specifically authorized by Member. 

ReRlgnation and Removal 

. Any manager may resign at any time by giving notice to Company and Member. Such 
resignation shall be made in writing and shall take effect when the notice is delivered, unless the 
notice specifies a later effective date. Member may remove from office, with or without cause, 
any Manager and elect his or her successor. 

Designation; Appointment 

ARTICLE V 

OFFICERS 

01>1<:RATJNG AGRgE:MENT- Page 4 of9 pages. 
Frog Mounhtin, LLC
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Alaska Entity # l 0035768 

. Company shall have a President, a Secretary, and such other officers and assistant 
officers as Manager from time to time appoints, none of whom need be Manager (the 
"Officers"). The Officers shall be appointed by, and hold office at the ple�sure of Manager. The 
same individual may simultaneously hold more than one office in Company. The following shall 
be the Officers as of the <late of this Agreement: 

President: 

Secretary: 

Harold C. Haynes-Member 

Janet M. Haynes-Non-Member 

A vacancy in any office because of death, resignation, removal, or any other cause shall be filled 
in the manner prescribed in this Agreement for regular appointments to such offict:. 

V.2 Compensation and Term of Office. 

V.2.1 Manager shall fix the compensation and tem1 of office of each Officer.

V.2.2 Manager may remove any Officer at any time, with or without cause.

V.2.3 Any Officer may resign at any time by giving written notice to Manager or
the Secretary of Company. Unless the notice specifics a later effective date, a resignation is 
effective when received. Once delivered, a notice of resignation is irrevocable unless revocation 
is permitted by Manager. If a resignation is made effective at a later date and Company accepts 
the future effective date, Manager may fill the pending vacancy before the effective date if 
Manager provides that the successor shall not take office until the effective date. 

This Section 5.2 shall not affect the rights of Company, Member, or any Officer w1der auy 
express contract of employment. 

President 

. The President shall have, subject to the supervision, direction, and control of Manager, 
the general powers and duties of supervision, direction, and management of the affairs and 
business of Company usually vested in the president of a corporation, including, without
limitation, all powers necessary to direct and control the organizational and reporting 
relationships within Company. 

Secretm:11 

. Secretary shall have all such ii.1rther powers and duties as generally are incident to lhe 
position of a secretary of a corporation or as may from time to time be assigned to him or her by 
Manager.___ _ _ _ _ _ _ _ _ _ _ ___ __ _ __ __ _ _ _ _ _ _ _ _ _ - - - - -·- --

Other 0.fflcers 

. Other Oi'fi1;�rs, if any, shall have such powen; and perform such duties lJS may from 
time to time be assigned to him or her by Manager. 

OPl<:RATING AGREW\1ENT- Page 5 of9 pages. 
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Alaska Entity# 10035768 

Limitations 011 Authority qf Qffice,:� 

President shall have the power and authority, designated from time to time by 
Manoger, and as with all Officers, shall work at the pleasure of the Manager. Delegation of 
Authority 

. Each Officer may delegate some or all managerial duties and/or responsibilities hereunder to 
one or more persons or entities who the Officer reasonably believes competent to pmform sucb 
duties and/or .responsibilities. Any person to whom such duties and/or responsibilities are 
delegated shall be entitled to indemnification under Article Vl as an Officer in the pcrfonnance 
of such duties and responsibilities. 

ARTICLE VI 

LIMITATION OF LIABILITY; INDEMNIFICATION 

Limitation on Liability 

. Neither Member nor Manager shall have any personal obligation for any liabilities of 
Company by reason of being a member, manager, or agent of Company. Manager will not have 
any liability to Company for any loss suffered by Company which arises out of any action, 
omission, or error in judgment of Manager, which act, omission, or error did not constitute fraud. 

Jndemn ification 

. To the fullest extent permitted by applicable law (including, bul not limited to, the 
provisions of Section 10.50.148 of the Act), Member, Manager, and Officers (each a "Covered 
Person") shall be entitled to indemnification (including the advancement of expenses as provided 
in Section 10.50.148(c) of the Act) from Company for any loss, damage, or claim incuJTed by 
such Covered Person by reason or any act or omission perfom1cd or omitted by such Covered 
Person iu good faith on behalf of Company and in a maru1er reasonably believed to be within the 
scope of authority conferred on such Covered Person by this Agreement, except that no Covered 
Person shall be entitled to be indemnified in respect of any loss, damage, or claim incurred by 
such Covered Person by reason of gross negligence, bad faith, or willful misconduct with respect 
to such act or omissions; provided, however, that any indemnity under this Section 6.2 shall be 
provided out of and to the extent of any of Company's assets only, and no other Covered Person 
shall have any personal liability on account thereof. 

Dealing with Company 

. Manager and Member, and any affiliates of or persons related to Manager or Member, 
may cleat with Company, by providing or receiving property and services to or from Company, 
and- may--receive -from-others-01�from-Gompany-profits,compe11sation,-commissions,--- or-olhcr--- - - -
income incident lo such dealings as long as such profits, compensation, commissions, or other 
income is not proved beyond a reasonable doubt to be in excess of fair market value. To the 
maximum extent pem1ittcd by luw, Matwger and Member shall not have or owe any fiduciary 
duties to Company. Without limiting the generality of the foregoing, under no circumstances 
shall any person or entity, whether a creditor, incidental beneficiary, or otherwise, hHvc any right 
or en{itlerm:nl derivative of Company or any ability to asscrl any claims by, through, or on behalf 
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Alaska Entity # l 0035768 

of Company, including, without limitation, a claim that Manager or Member has breached a 
fiducimy duty owed to Company. 

Failure to Observe Forma/Wes 

. A failure to observe any formalities or requirements of this Agreement, the Articles or 
the Act shall not be grounds for imposing personal liability on Member or Manager -for liabilities 
of Company. 

Independent Activities 

Member, Manager, or any Officer may engage in or possess an interest in other 
business ventures of every nature and description, independently or with others, including, 
without limitation, the ownership, financing, management, employment by, lending or otherwise 
pai1icipatiug in businesses that are similar to the business of Company, and Company shall not 
have a11y right by vit1ue of this Agreement in and to such independent venh1rcs as to the income 
or profits therefrqm and shall not be liable for a breach of duty ofloyalty or any other duty. 

ARTICLE VII 

REIMBURSEMENT OF EXPENSES 

Organization Expenses 

. Company will pay all expenses incuJTcd in connet:Lion with organization of Company. 

Other Campany Expenses 

. Manager will charge Company for Manager's actual out-of-pocket expenses incurred in 
connection with Company's business. 

Insurance 

. At all times, Manager must obtain and keep in full force and effect a comprehensive 
public liability policy and a property damage policy in amounts, with companies, and on terms 
acceptable to Member. 

Legal and Accounting Services 

. Manager is authorized to obtain legal and accounting services to the extent rensonably 
necessary for the conduct of Company's business. 

ARTICLE VIU 
- --- - -- - --�---

- - -- -- --- - - -- ----�-� � - - - ---

BOOKS OF ACCOUNT AND BANKING 

Books of Accozmt 

. Company's books and records and this Agreement will be maintained at the ptincipal 
office of Company. Manager shall keep and maintain hooks and rceords of the operations of 
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Company that are appropriate and adequate for Company's business and for carrying out this 
Agreement. 

Banking 

. All funds of Company are to be deposited in a separate bank account or in an account 
or accounts of a savings and loa11 association as determined by Manager. Such funds may be 
withdrawn from such acconnt or accounts on the signature of Manager and/or of any such other 
person or persons as are designated by Manager in wrJting. 

Fiscal Year; Taxable Year 

The fiscal yem· and the taxable year of Company is the calendar year. 

ARTICLE lX 

ASSIGNMENT OF INTERESTS; SUBSTITUTION OF MEMBERS 

-

Member may dispose of all or any portion of its interest in Company. If Member 
transfers all or any portion of its interest, then the transferee shall be admitted as a substihlted 
member with respect to the transferred interest on completion of the transfer without filrther 
action and shall thereafter be a member for purposes of this Agreement 

ARTICLEX 

DISSOLUTION AND WINDING UP OF THE COMPANY 

Dissululion 

. Company will be dissolved only on the happening of auy of the following events: 
(!) the express dete1mination of Member to dissolve Company; or (2) by operation of law. 
Without limiting the generality of the foregoing, the death, adjudicated incompetency, 
bankruptcy, -or insolvency of Member or the occunence of any other event that terminates the 
membernhip of Member in Company shall not cause or result in adissolution of Company. 

T-Viuding Up 

. On the dissolution of Company, Manager will take foll account of Company's assets 
and liabilities, and the assets will be liquidated as promptly as is consistent with obtaining their 
fair value, and th� proceeds, to the extent sufficient to pay Company's obligations with respect to 
the liquidation, will be applied and distributed in the following order: (1) to payment and 
discharge of the expenses of liquidation and of alt Company's debts and liabilities; and (2) to 
Member. 

ARTICLE XI 

ARTICLE 8 ELECTION; CERTIFICATED INTERESTS 

Article 8 Election 
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. Each interest in Company shall constitute a "security" within the meaning of Alaska 
Uniform Commercial Code - Investment Securities as in effect from time to time in the state of 
Alaska as AS 45.08.102(a)( 15) and AS 45.08.103(c). 

Company shall be deemed to have "opted-io" to the foregoing provisions for purposci; of the 
Alaska Uniform Commercial Code. Notwithstanding any provision of this Agreement to the 
contrary, to the extent that any provision of this Agreement is inconsistent with any 11onwaivablc 
provision of Section 8 of Alaska's Uniform Commercial Code, the provisions of Section 8 of 
Alaska's Uniform Commercial Code shall govern. This Sec lion 11.1 may not be nm ended until 
all outstanding certificates evidencing one or more interests have been smrendcred for 
cancellation, and any purported amendment to this provision prior to such time shaH be nuH and 
void. 

11.2 Certificated Interests. Each interest shall be evidenced by a ce1iificate, and each 
ce1iificate evidencing one or more interests shall be substantially in the form reproduced in 
Exhi_bit A hereto, and shall bear the following legend: 

Each limited liability company interest in Company shall constitute 
a "security''. within the meaning of and be governed by, Section 8 
of Alaska's Unifom1 Commercial Code, including AS 
45.08.102(a)(l5) and AS 45.08.103(c). 

Amendments 

ARTICLE XII 

GENERAL PROVISIONS 

. A proposed amendment will be adopted and become effective as an amendment only on 
the written approval of Member. 

Entire Agreement 

, This Agreement and any other document to be furnished pursuant to the provisions 
hereof, embodies the eutire agreement and understanding of the patties to the agreement 
regarding the subject matter contained in it. There are no restrictions, promises, representations, 
wananties, covenants, or undertakings other than those expressly set forth or referred to in such 
documents. This Agreement and such documents supersede all prior agreements and 
understandings among the parties regarding the subject matter hereof. 

Parties in Interest 

---- --- -� -� -.-Each-and-every-covenant;--tenn-;-provision-;-and-abrreement-shall-bc-bindin-g-mrand-hmre 
to the benefit of the parties anci their successors, assigns, and legal representatives. 

Severability 

. If any term or provision of this Agreement is held lo be void or unenforceable, that term 
or provision shall be severed from this Agreement, the balance of the Agreement shall survive, 
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and the balance of this Agreement shall reasonably be constnied so as to carry out the intent o:f 
the parties as evidenced by the terms of this Agreement 

Governing Law 

. This Agreement and the rights of the parties under it will be governed by and 
inlerpreted in accordance with the laws of the State of Alaska (without regard to principles of 
conflicts of law). 

XII.6 Registration. THE MEMBERSHJP INTERESTS DESCRIBED IN THIS
AGREEMENT HAVE NOT BEEN REGISTERED PURSUANT TO THE SECURITIES ACT 
OF 1933, AS AMENDED, NOR HAVE THEY BEEN REGISTERED UNDER THE 
SECURITIES ACT OF THE STATE OF ALASKA, OR ANY OTHER STATE OF THE 
UNJTED STATES_ THESE SECURITIES HA VE NOT BEEN APPROVED OR 
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE 
COMMISSION, OR BY THE SECURI.TIES COMMISSIONER OF ANY STATE, AND ARE 
THEREFORE SUBJECT TO THE RESTRICTIONS UPON RESALE IMPOSED BY 
APPLICABLE FEDERAL AND STATE SECURITIES LAWS. NO SUBSEQUENT SALE OR
OTHER DISPOSITION OF THESE SECURITIES IS PERMITTED EXCEPT TN
ACCORDANCE WITH THE ALASKA SECURITY ACT OR SUCH OTHER APPLICABLE 
FEDERAL OR STATE REGULATION. 

IN WITNESS WHEREOF, the parties hereto execute this Agreement as of the date and 
year first above written. 
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Harold c_ Haynes, M€mber 
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