
Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office
License #17068

 Initiating License Application
 6/25/2020 11:55:52 AM

Licensee #1

Type:  Entity

Alaska Entity Number:  10078711

Alaska Entity Name:  OutPost LLC

Phone Number:  907-671-2653

Email Address:  kennyizon@gmail.com

Mailing Address:  1044 S Old Glenn Hwy
 Palmer, AK 99645

 UNITED STATES

Entity Official #1

Type:  Individual

Name:  Phillip Izon II

SSN:  

Date of Birth:  

Phone Number:  907-521-4823

Email Address:  phil@kushtopia.co

Mailing Address:  8010 E 32nd Ave
 Unit B 

 Anchorage, AK 99504
 UNITED STATES

Entity Official #2

Type:  Individual

Name:  Kenneth Izon

SSN:  

Date of Birth:  

Phone Number:  907-671-2653

Email Address:  outpost.kushtopia@gmail.com

Mailing Address:  1044 S Old Glenn Hwy
 Palmer, AK 99645

 UNITED STATES

Entity Official #3

Type:  Individual

Name:  Jason Reynolds

SSN:  

Date of Birth:  

Phone Number:  907-529-6732

Email Address:  jason@kushtopia.co

Mailing Address:  7221 Chad St.
 Anchorage, AK 99518

 UNITED STATES

License Number:  17068

License Status:  Active-Operating

License Type:  Retail Marijuana Store

Doing Business As:  OUTPOST

Business License Number:  1067444

Designated Licensee:  Kenneth Izon

Email Address:  outpost.kushtopia@gmail.com

Local Government:  Matanuska-Susitna Borough

Local Government 2:  

Community Council:  Butte

Latitude, Longitude:  61.572759, -149.047532

Physical Address:  1044 S. Old Glenn Hwy (Cabin)
 Palmer, AK 99645

 UNITED STATES

Note: No affiliates entered for this license.



Alcohol and Marijuana Control Office 

550 W 7th Avenue, Suite 1600 

Anchorage, AK 99501 

marijuana.liccnslng@alaska.gov 

hLtps://www.commerce.alaska.gov/web/amco 
Alaska Marijuana Control Board Phone: 907.269.0350 

Form MJ-20: Renewal Application Certifications 

What is this form? 

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 declare 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 306.0lS(e)(l)) in 

the business for which a marijuana establishment license is issued, per 3 AAC 306.0lS(a). 

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

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

Section 1 - Establishment Information 

Enter information for the licensed establishment, as identified on the license application. 

Licensee: Outpost, LLC I License Number: I 17068 

License Type: Marijuana Retail Store 
Doing Business As: Outpost 
Premises Address: 1044 S Old Glenn Hwy 
City: Palmer I State: I Alaska I ZIP: 199645 

Section 2 - Individual Information 

Enter information for the individual licensee who is completing this form. 

Name: Kenneth lzon 
Title: Member, Manager 

Section 3 - Violations & Charges 

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

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. 

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

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: 

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). 

[Form MJ-20] (rev 4/23/2020) 

Initials 

Initials 
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Department of Commerce, Community, and Economic 
Development
CORPORATIONS, BUSINESS & 
PROFESSIONAL LICENSING

Show Former

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 #: 10078711

Status: Good Standing

AK Formed Date: 2/21/2018

Duration/Expiration: Perpetual

Home State: ALASKA

Next Biennial Report Due: 1/2/2022   

Entity Mailing Address: 1044 S. OLD GLENN HWY, PALMER, AK 99645-4823

Entity Physical Address: 1044 S. OLD GLENN HWY, PALMER, AK 99645

Registered Agent
Agent Name: Kenneth Izon

Registered Mailing Address: 8010 E 32ND AVE UNIT B, ANCHORAGE, AK 99504

Registered Physical Address: 1044 S OLD GLENN HWY, PALMER, AK 99645

Officials

Type Name
Legal Name OutPost LLC

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

10/30/2020https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10078711



Filed Documents

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

AK Entity # Name Titles Owned
Jason Reynolds Member 18.00

Kenneth Izon Member 41.00

Phillip Izon Member 41.00

Date Filed Type Filing Certificate
2/21/2018 Creation Filing Click to View Click to View

2/22/2018 Initial Report Click to View

12/19/2019 Agent Change Click to View

12/21/2019 Biennial Report Click to View

10/09/2020 Change of Officials Click to View

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

10/30/2020https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10078711
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OPERATING AGREEMENT OF 
OUTPOST LLC 

This OPERATING AGREEMENT OF OUTPOST LLC ("Operating Agreement") is 
entered into as of October 12, 2020 (the “Effective Date”), by KENNETH IZON, as sole 
Member of OUTPOST LLC (the "Company").  

WHEREAS, the Member desires to execute this Operating Agreement to provide 
for its rights, obligations, and duties with respect to the Company, and the management 
and governance of the Company; 

The undersigned have agreed to operate a limited liability company in 
accordance with the terms and subject to the conditions set forth in this Operating 
Agreement. 

NOW, THEREFORE, for good and valuable consideration, the sufficiency and 
receipt of which is hereby acknowledged, the undersigned, intending legally to be 
bound, agree as follows:  

1. DEFINITIONS.  Unless the context otherwise specifies or requires,
capitalized terms used in this Operating Agreement shall have the respective meanings 
assigned to them in this Section 1 for all purposes of this Operating Agreement (such 
definitions to be equally applicable to both the singular and the plural forms of the terms 
defined).  Unless otherwise specified, all references in this Operating Agreement to 
Sections are to Sections of this Operating Agreement. 

1.1 "Act" means the Alaska Limited Liability Company Act, Alaska 
Statutes § 10.50.010, et seq., as in effect and hereafter amended, and, unless the 
context otherwise requires, applicable regulations thereunder.  Any reference herein to a 
specific section or sections of the Act shall be deemed to include a reference to any 
corresponding provisions of future law. 

1.2 "Additional Capital Contribution" means any Capital Contribution 
made by any Member after the Initial Capital Contribution pursuant to Section 5. 

1.3 "Articles of Organization" or "Articles" means the Articles of 
Organization filed for the Company in accordance with the Act. 

1.4 "Bankruptcy" means, and a Member shall be deemed "Bankrupt" 
upon, (i) the entry of a decree or order for relief of the Member by a court of competent 
jurisdiction in any involuntary case involving the Member under any bankruptcy, 
insolvency, or other similar law now or hereafter in effect; (ii) the appointment of a 
receiver, liquidator, assignee, custodian, trustee, sequestration, or other similar agent 
for the Member or for any substantial part of the Member's assets or property; (iii) the 
ordering of the winding up or liquidation of the Member's affairs; (iv) the filing with 
respect to the Member of a petition in any such involuntary bankruptcy case, which 
petition remains undismissed for a period of ninety (90) days or which is dismissed or 
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suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any 
corresponding provision of any future United States bankruptcy law); (v) the 
commencement by the Member of a voluntary case under any bankruptcy, insolvency, 
or other similar law now or hereafter in effect; (vi) the consent by the Member to the 
entry of an order for relief in an involuntary case under any such law or to the 
appointment of or taking possession by a receiver, liquidator, assignee, trustee, 
custodian, sequestration, or other similar agent for the Member or for any substantial 
part of the Member's assets or property; (vii) the making by the Member of any general 
assignment for the benefit of creditors; or (viii) the failure by the Member generally to 
pay his or her debts as such debts become due. 

1.5 "Capital Account" means the separate account established and 
maintained for each Member pursuant to Section 5. 

1.6 "Capital Contribution" means any property, including cash, or 
services, contributed to the Company by or on behalf of a Member. 

1.7 "Code" means the Internal Revenue Code, as in effect and 
hereafter amended, or any corresponding provision of any succeeding law. 

1.8 "Company" means OutPost LLC. 

1.9 "Dollars" and "$" mean the lawful money of the United States. 

1.10 "Effective Date" means the date of governmental or regulatory 
approval of any required licensure of the corporations or business entities in which the 
Company possesses shares or other ownership interests.   

1.11 "GAAP" means generally accepted accounting principles set forth 
in the opinions and pronouncements of the American Institute of Certified Public 
Accountants' Accounting Principles Board and Financial Accounting Standards Board or 
in such other statements by such other entity as may be in general use by significant 
segments of the accounting profession as in effect from time to time. 

1.12 "Initial Capital Contribution" means the initial contribution of 
capital to the Company made by the Members as set forth in Section 5 and on 
Exhibit "A" attached hereto and incorporated herein. 

1.13 “Majority vote of the Membership Interests” or “majority of the 
Membership Interests” means affirmative vote by more than 50% of the Membership 
Interests entitled to vote. 

1.14 "Manager" means any person or his or her successor as may be 
appointed pursuant to the terms of this Operating Agreement. 

1.15 "Member" or "Members" means Kenneth Izon, and any other 
Person who shall in the future execute this Operating Agreement pursuant to the 
provisions of this Operating Agreement. 
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1.16 "Membership Interest" means the Percentage Interest of a 
Member in the Company. 

1.17 "Operating Agreement" means this Operating Agreement, as this 
Operating Agreement may be amended or modified from time to time, together with all 
addenda, exhibits, and schedules attached to this Operating Agreement from time to 
time. 

1.18 "Percentage Interest" means a Member's percentage share of 
ownership of the Company, which shall be equal to the percentage that such Member's 
Capital Contributions bears to the sum of all Capital Contributions. 

1.19 "Person" or "Persons" means any individual, corporation, 
association, partnership, limited liability company, joint venture, trust, estate, or other 
entity or organization. 

2. FORMATION, NAME, PLACE OF BUSINESS. 

2.1 Formation of Company.  The Members of the Company hereby: 

2.1.1 Authorize formation of the Company by the Members as a 
limited liability company pursuant to the Act, and further ratify the filing of the Articles of 
Organization with the State of Alaska, Department of Commerce, Community and 
Economic Development, Division of Corporations, Business and Professional Licensing; 

2.1.2 Confirm and agree to their status as Members of the 
Company; 

2.1.3 Execute this Operating Agreement for the purpose of 
confirming the existence of the Company and establishing the rights, duties, and 
relationship among the Members, and between the Members and the Company; 

2.1.4 Agree (i) that, if the laws of any jurisdiction in which the 
Company transacts business so require, the Company shall appropriately file all 
documents necessary for the Company to qualify to transact business under such laws, 
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be 
required to lawfully operate the Company as a limited liability company. 

2.2 Name of Company.  The name of the Company shall be OutPost 
LLC. The business of the Company may be conducted under any other name permitted 
by the Act that is selected by the Members.  If the Company does business under a 
name other than set forth in its Articles of Organization, then it shall execute, file, and 
record any assumed or fictitious name certificates as required by law.  

2.3 Place of Business.  The principal place of business of the Company 
shall be 1044 S Old Glenn Hwy, Palmer, Alaska 99645.  The Members may change the 
principal place of business to such other place within the United States as the Members 
may determine from time to time.  The Members may establish and maintain other 
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offices and additional places of business of the Company in or outside the State of 
Alaska.  

2.4 Registered Office and Registered Agent.  The name and address of 
the initial registered agent of the Company is Kenneth Izon, 8010 E 32nd Avenue, Unit B, 
Anchorage, Alaska 99504. 

2.5 No Partnership Intended for Non-Tax Purposes.  The Members do 
not intend to form a joint venture or a partnership under the laws of Alaska.  The 
Members do not intend to be partners to one another or any third party.  The Members 
agree and acknowledge that the Company is to be treated as a partnership solely for 
federal and state income tax purposes. 

3. PURPOSE AND POWERS OF COMPANY. 

3.1 Purpose.  The Company is organized to conduct any or all lawful 
affairs for which a limited liability company is organized under AS 10.50. 

3.2 Powers.  The Company shall have the power to do any and all 
lawful acts for the furtherance of the purposes of the Company and this Operating 
Agreement. 

4. TERM.  The Company commenced when the Articles of Organization were 
delivered to the Department of Commerce, Community and Economic Development, 
Division of Corporations, Business and Professional Licensing.  The Company shall 
continue in perpetuity until it is dissolved, liquidated, and terminated in conformity with 
the provisions of this Operating Agreement or the Act. 

5. CAPITAL.  

5.1 Initial Capital Contributions of the Members.  Upon execution of this 
Operating Agreement, each Member will or has contributed to the Company the types 
and amounts of Initial Capital Contribution set forth in the attached Exhibit A.   

5.2 Additional Capital Contributions of the Members.  Upon the 
agreement of all of the Members, a Member may make an Additional Capital 
Contribution.  The Percentage Interest of the Members shall be adjusted to reflect any 
Additional Capital Contribution when it is made.  No Member shall be required to 
contribute any additional capital to the Company and no Member shall have any 
personal liability for any Additional Capital Contribution to the Company unless 
expressly assumed in writing. 

5.3 Form of Capital Contributions or Additional Capital Contributions of 
the Members.  Upon vote of the Members, any Member, including the Manager, may 
make any of the contributions referenced in this Section 5 in kind, or through services 
(“Sweat Equity”) provided, however, that such in kind or Sweat Equity Capital 
Contributions or Additional Capital Contributions shall be valued as agreed by all of the 
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Members and shall also be made subject to the terms of any definitive agreement(s) 
regarding the purchase of the applicable Membership Interests. 

5.4 Capital Accounts.  A separate Capital Account shall be established 
and maintained for each Member.  The Capital Account of each Member shall be 
(i) increased by the amount of any Capital Contributions made to the Company by the 
Member, (ii) increased or decreased by items of net income or net loss allocated to the 
Member pursuant to Section 6, and (iii) decreased by any distributions made from the 
Company to the Member. 

5.5 No Interest on Capital Contributions or Capital Accounts.  No 
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or 
Capital Account balance. 

5.6 Loans.  Subject to AS 10.50.140, a Member or an employee of the 
Company may, at any time, make or cause a loan to be made to the Company in any 
amount and on such terms as all Members agree.  Any such approved advances or 
loans shall not result in any increase in the amount of such Member’s Capital Account 
or entitle such Member to any increase in its Percentage Interest.  The amounts of such 
advances or loans shall be a debt of the Company and shall be payable or collectible 
only out of the Company’s assets in accordance with terms and conditions agreed upon 
by all Members. 

5.7 Liability of Members.  Except as otherwise provided in the Act, the 
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or 
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and 
none of the Members shall be obligated personally for any such debt, obligation, or 
liability solely by reason of being a Member.  The failure of the Company to observe any 
formalities or requirements relating to the exercise of its powers or management of its 
business or affairs under the Act or this Operating Agreement shall not be grounds for 
imposing personal liability on the Members for liabilities of the Company. 

5.8 Return of Capital.  No Member shall have the right to demand or to 
receive the return of all or any part of his, her, or its Capital Account or Capital 
Contributions to the Company except upon the consent of all Members, upon the 
dissolution of the Company, or as may be specifically provided in this Operating 
Agreement. 

5.9 THE UNCERTIFICATED LIMITED LIABILITY COMPANY 
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING 
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE 
OFFERED OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR 
APPLICABLE STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM 
REGISTRATION IS AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO 
CERTAIN VOTING AND GOVERNANCE PROVISIONS, RESTRICTIONS ON 
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TRANSFER, AND OTHER TERMS AND CONDITIONS SET FORTH IN THIS 
OPERATING AGREEMENT. 

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.  

6.1 Allocation of Net Income or Net Loss.  Except as otherwise 
provided in Section 6.2, the net income or net loss, other items of income, gains, losses, 
deductions, and credits, and the taxable income, gains, losses, deductions, and credits 
of the Company, if any, for each fiscal year (or portion thereof) shall be allocated to the 
Members in proportion to their Percentage Interests. 

6.2 Allocation of Income and Loss With Respect to Company Interests 
Transferred.  If any interest is transferred during any fiscal year, the net income or net 
loss (and other items referred to in Section 6.1) attributable to such interest for such 
fiscal year shall be allocated between the transferor and the transferee by closing the 
books of the Company as of the date of the transfer. 

6.3 Distributions.  Distributions to the Members may be made at times 
and in amounts as are determined by the Manager in the Manager’s sole discretion.  
Approved distributions shall be made to the Members in proportion to their Percentage 
Interests.  Distributions may be made in cash or by distributing property in kind. 

7. MANAGEMENT OF COMPANY. 

7.1 Management of the Company. The business and affairs of the 
Company shall be managed by a manager. 

7.2 Manager.  The Members agree that the Company shall be 
managed by a Manager, who initially shall be Kenneth Izon. The Manager shall hold 
office until his resignation, removal from office, or death.  Upon the happening of any of 
these events, a successor Manager shall be appointed to fill the vacancy by a majority 
vote of the Members.  

7.3 Salaries and Contract Rights. The salary, if any, of the Manager 
and/or other officers shall be fixed from time to time by the Members.  The appointment 
of a Manager or other officers shall not of itself create contract rights. 

7.4 Removal and Voluntary Resignation of Manager.  The Manager or 
officers may be removed at any time, with or without cause, by a unanimous vote of the 
Membership Interests, or in the case of a Member-Manager, by a unanimous vote of the 
remaining non-managing Members, at a meeting of the Members called for that 
purpose, provided that notice has been given as required by this Operating Agreement. 
The Manager may resign at any time, without prejudice to any rights of the Company, by 
giving written notice to the Members.  

7.5 Duties, Rights, and Powers of Manager. Except as specifically 
limited in this Operating Agreement, or under applicable law, the Manager shall have the 
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sole and exclusive right to manage, control, and conduct the business and affairs of the 
Company.  

7.5.1 The Manager shall have the duties and powers set forth 
below and shall perform all such other duties as the Members shall designate.  
Accordingly, the Manager shall:   

A. Manage the affairs and business of the Company;  

B. Exercise the authority and powers granted to the Company; 

C. Take any and all actions necessary to perfect and maintain 
the status of the Company as a limited liability company under the Act, including the 
filing of such certificates and biennial reports and the taking of all other actions required 
for the continuance of the Company under this Act and this Operating Agreement; 

D. Preside at meetings of the Members.  

E. Sign all bonds, deeds, mortgages, and any other 
agreements, and such signature(s) shall be sufficient to bind the Company;   

F. Prepare minutes of the Members’ meetings and keep them 
in one or more books provided for that purpose; 

G. Authenticate records of the Company; 

H. See that all notices are duly given in accordance with the 
provisions of this Operating Agreement or as required by law; 

I. Be custodian of the corporate records; 

J. Keep a register of the post office address and other contact 
information of each Member that shall be furnished by such Member;  

K. Have general charge of the Membership Interest transfer 
books of the Company; 

L. Report quarterly to Members on the status of the Company’s 
finances, compliance with applicable regulations, business plan status, and other 
relevant matters; 

M. Take all actions necessary or appropriate to accomplish the 
Company's purposes in accordance with the terms of this Operating Agreement; and 

N. Otherwise act in all other matters on behalf of the Company. 

7.5.2 In addition to the duties and powers which the Manager 
may have in accordance with Section 7.5.1, and except as otherwise specifically limited 
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in this Operating Agreement or under applicable law, the Manager shall have specific 
rights and powers required for the management of the business of the Company, 
including, the right to do the following, and in the absence of a Manager, the Members 
shall have the right to do the following upon a unanimous vote of the Membership 
Interests:   

A. Establish overall policy decisions with respect to the 
business and affairs of the Company; 

B. Review and approve annual budgets and operating 
guidelines; 

C. Approve contracts, agreements, and commitments of the 
Company in an amount not to exceed $50,000 per transaction, or exceeding $50,000 
over multiple linked transactions; 

D. Approve the choice of bank depositories, and approve 
arrangements relating to signatories on bank accounts; 

E. Approve the choice of the Company's attorneys, 
independent accountants, and any other consultants, including, without limitation, 
market consultants, leasing agents, management agents, and advertising and public 
relations agents; 

F. Approve any change to the Company's fiscal year; 

G. Approve all distributions to the Members; 

H. Approve the conveyance, sale, transfer, assignment, pledge, 
encumbrance, or disposal of, or the granting of a security interest in, any assets of the 
Company; 

I. Incur indebtedness or loan or extend credit to any Person in 
an amount not to exceed the value of the assets then owned by the Company; 

J. Employ, appoint, and remove any Company employee who 
is involved in the day-to-day management or business of the Company; 

K. Change any accounting principles used by the Company, 
except to the extent required by GAAP;  

L. Notify entities owned in whole or in part by the Company of 
any changes in ownership of the Company; and 

M. Approve any tax elections of the Company. 
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7.6 Extraordinary Transactions.  Notwithstanding anything to the 
contrary in this Operating Agreement, the Manager shall not undertake any of the 
following without the unanimous approval of the Members: 

7.6.1 The admission of additional Members to the Company; 

7.6.2 Discontinuance of the Company's business; 

7.6.3 Sale of the Company's business or substantial portion 
thereof, or the sale, exchange, or other disposition of all, or substantially all, of the 
Company's assets; 

7.6.4 Any merger, reorganization, or recapitalization of the 
Company; 

7.6.5 Settlement or confession of judgment in any legal matter; 

7.6.6 Taking or effecting any action that would render the 
Company bankrupt or insolvent or, except as expressly provided in this Operating 
Agreement, cause the termination, dissolution, liquidation, or winding-up of the 
Company; 

7.6.7 Taking or effecting any action that would create a financial 
obligation of the company in excess of $50,000.00; and 

7.6.8 Such other matters and decisions as the Members may 
from time to time designate. 

7.7 Business Plan and Budget.  Each Fiscal Year, commencing with the 
Fiscal Year beginning on January 1 2021, Manager shall prepare an annual business 
plan and operating budget for the Company.  Each draft budget shall be delivered to the 
Members not later than thirty (30) calendar days before the beginning of the Fiscal Year 
in question. The approval of any draft business plan and budget shall be an 
“Extraordinary Transaction” pursuant to Section 7.6 and will be effective upon approval 
by a unanimous vote of the Members.  Once a draft business plan and budget is 
approved, it shall be the “Annual Business Plan and Budget” for the Company for the 
Fiscal Year in question.   

7.8 Third Party Reliance.  Third parties dealing with the Company shall 
be entitled to rely upon the power and authority of the Manager as set forth herein. 

7.9 Standard of Care.   The Manager shall not be liable to the 
Company or its Members for monetary damages for breach of fiduciary duty or 
otherwise liable, responsible, or accountable to the Company or its Members for 
monetary damages or otherwise for any acts performed, or for any failure to act.  
However, this provision shall not eliminate or limit the liability of the Manager:  (i) for any 
breach of their duty of loyalty to the Company or its Members; (ii) for acts or omissions 
which involve intentional misconduct or a knowing violation of law, gross negligence, or 
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fraud; (iii) for any transaction from which the Manager received any improper personal 
benefit; or (iv) if proven in court to have knowingly and actively acted against the 
financial interest of a Member.  

7.10 Conflicts of Interest.  Subject to the limitations of AS 10.50.140 and 
Section 8.8 hereunder, the Manager, at any time, may engage in and possess interests 
in other business ventures of any and every type independently or with others, with no 
obligation to offer to the Company or any Member the right to participate therein.  The 
Company may transact business with any Member or the Manager, subject to the 
limitations of AS 10.50.140. 

7.11 Agents.  The Manager may designate one or more individuals as 
agents of the Company for any purpose.  No agent need be a Member.  Each agent 
shall have the authority and shall perform the duties designated by the Manager.  
Vacancies may be filled or new offices created and filled by the Manager.  Any agent 
appointed by the Manager may be removed by the Manager whenever, in their sole 
judgment, the best interests of the Company would be served.  However, such removal 
shall be without prejudice to the contract rights, if any, of the person so removed. 

8. MEMBERS.  

8.1 Members.  The Members of the Company are listed on Exhibit A.  

8.2 Meetings.  There shall be quarterly meetings of the Members. 
Additional meetings of the Members may be called at any time by any Member or the 
Manager.  Meetings shall be held at the principal place of business of the Company or 
as designated in the notice or waivers of notice of the meeting. 

8.2.1 Notice.  Notice of any meeting of the Members shall be 
given no fewer than five (5) days and no more than thirty (30) days prior to the date of 
the meeting.  Notices shall be delivered in the manner set forth in Section 16.4 and shall 
specify the purpose or purposes for which the meeting is called.  The attendance of a 
Member at any meeting shall constitute a waiver of notice of such meeting, except 
where a Member attends a meeting for the express purpose of objecting to the 
transaction of any business because the meeting is not lawfully called or convened. 

8.2.2 Quorum.  The holders of a majority of the Membership 
Interests, present in person or represented by proxy, shall constitute a quorum for 
transaction of business at any meeting of the Members.  If the holders of less than a 
majority of the Percentage Interests are present at said meeting, the holders of a 
majority of the Percentage Interests present at the meeting may adjourn the meeting at 
any time without further notice. 

8.2.3 Manner of Acting.  The act of the holders of a majority of 
the Percentage Interests present at a meeting at which a quorum is present shall be the 
act of the Members, unless the act of a greater number is required by statute, this 
Operating Agreement, or the Articles. 
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8.3 Action Without Meeting.  Unless specifically prohibited by this 
Operating Agreement, any action required to be taken at a meeting of the Members may 
be taken without a meeting by a written instrument indicating the consent of the 
majority, or greater than a majority where otherwise required by this Operating 
Agreement, vote of the Members. Prompt notice of the taking of the action without a 
meeting by less than unanimous consent shall be given in writing to those Members 
who were entitled to vote but did not consent in writing. 

8.4 Telephonic Meetings.  The Members may participate in and act at 
any meeting of Members through the use of a conference telephone or other 
communications equipment by means of which all persons participating in the meeting 
can hear each other.  Participation in such meeting shall constitute attendance and 
presence in person at the meeting of the person or persons so participating.  The 
Members or Manager, whoever called for the meeting, shall ensure those Members 
attending remotely have access to any written materials reviewed at the meeting. 

8.5 Proxies.  Each Member entitled to vote at a meeting of Members or 
to express consent or dissent to action in writing without a meeting may authorize 
another person or persons to act for such Member by written proxy.  Such proxy shall be 
deposited at the principal offices of the Company not less than twenty-four (24) hours 
before a meeting is held or action is taken.  No proxy shall be valid after eleven 
(11) months from the date of its execution, unless otherwise provided in the proxy. 

8.6 Voting of Interests.  Each Member shall be entitled to vote 
according to his, her, or its Membership Interest in the Company upon each matter 
submitted to a vote of the holders thereof. 

8.7 Duty to Act in Best Interest of LLC.  As joint owners of a closely 
held limited liability company, all Members agree to act in the best interests of the 
Company when voting or deciding on issues affecting the Company, and each Member 
acknowledges their duty to act in good faith towards all other Members.  The duty of 
care set forth in AS 10.50.135 is expressly adopted and incorporated into this Operating 
Agreement.  Each Member has an affirmative duty to fully disclose all potential conflicts 
of interest to the other Members prior to any vote.  Unless approved by all of the 
remaining Members, any Member with a conflict of interest may not vote on the issue in 
question. 

8.8 Other Activities of Members; Restrictions on Competition.  Any 
Member, or any affiliate thereof, may have other business interests or may engage in 
other business ventures of any nature or description whatsoever, whether currently 
existing or hereafter created, and may compete, directly or indirectly, with the business 
of the Company, subject to the limitations of AS 10.50.140, to the extent applicable to 
such Member.  No Member, or affiliate thereof, shall incur any liability to the Company 
as a result of his, her, or its pursuit of such other permitted business interests, ventures, 
and competitive activity, and neither the Company nor the other Members shall have 
any right to participate in such other business ventures or to receive or share in any 
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income or profits derived therefrom, subject to the limitations of AS 10.50.140, to the 
extent applicable to such Member. 

8.9 All expenses incurred with respect to the organization or operation 
of the Company shall be paid or reimbursed by the Company. 

9. INDEMNIFICATION.  

9.1 Right of Indemnification.  In accordance with the Act and this 
Operating Agreement, the Company shall indemnify, defend, and hold harmless any 
Person who is a Member, Manager, or other officer of the Company, and the Person’s 
officers, directors, partners, joint venturers, employees, or agents (individually, in each 
case, an “Indemnitee”) to the fullest extent permitted by law, from and against any and 
all losses, claims, demands, costs, damages, liabilities (joint or several), expenses of 
any nature (including costs, attorneys’ fees and disbursements), judgments, fines, 
settlements, and other amounts arising from any and all claims, demands, actions, 
suits, or proceedings, whether civil, criminal, administrative, or investigative, in which 
the Indemnitee may be involved or threatened to be involved, as a party or otherwise, 
arising out of or incidental to the business or activities of or relating to the Company, 
regardless of whether the Indemnitee continues to be a Person who is a Member, 
Manager, or other officer of the Company, or the Person’s officers, directors, partners, 
joint venturers, employees, or agents, at the time any such liability or expense is paid or 
incurred.  However, this provision shall not eliminate or limit the liability of an Indemnitee 
(i) for any breach of the Indemnitee’s duty of loyalty to the Company or the Members, 
(ii) for acts or omissions which involve intentional misconduct or a knowing violation of 
law, or (iii) for any transaction from which the Indemnitee received any improper 
personal benefit. 

9.2 Advances of Expenses.  Expenses incurred by an Indemnitee in 
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall 
be advanced by the Company prior to the final disposition of such claim, demand, 
action, suit, or proceeding, upon receipt by the Company of an undertaking by or on 
behalf of the Indemnitee to repay such amount, if it shall be determined in a judicial 
proceeding or a binding arbitration that such Indemnitee is not entitled to be indemnified 
as authorized in this Section 9. 

9.3 Other Rights.  The indemnification provided by this Section 9 shall 
be in addition to any other rights to which an Indemnitee may be entitled under any 
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to 
an action in the Indemnitee’s capacity as a Member, Manager, or other officer of the 
Company, or any affiliate thereof, and as to an action in another capacity, and shall 
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure 
to the benefit of the heirs, successors, assigns, and legal representatives of the 
Indemnitee. 

9.4 Insurance.  The Company may purchase and maintain insurance 
on behalf of the Members, the Manager, and such other persons as the Members shall 
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determine against any liability that may be asserted against or expense that may be 
incurred by such Persons in connection with the offering of interests in the Company or 
the business or activities of the Company, regardless of whether the Company would 
have the power to indemnify such Persons against such liability under the provisions of 
this Operating Agreement. 

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES, 
FISCAL YEAR.  

10.1 Bank Accounts.  To the extent reasonably practicable, all funds of 
the Company shall be deposited in the Company’s name in such checking and savings 
accounts, time deposits, certificates of deposit, mutual funds, money market 
instruments, or other accounts as shall be designated by the Manager from time to time.  
The Manager shall arrange for the appropriate conduct of such account or accounts, or 
such other mechanisms for managing funds of the Company. 

10.2 Books and Records.  The Manager shall keep, or cause to be kept, 
accurate books and records showing the financial condition of the Company, including 
copies of the Company’s financial statements and the federal, state, and local tax 
returns of the Company for at least the most recent six (6) fiscal years.  All Members 
shall have access to the books and records at any reasonable time during regular 
business hours and shall have the right to copy said records at such Member’s 
expense. 

10.2.1 Where Maintained.  The books, accounts, and records of 
the Company at all times shall be maintained at the Company’s principal office or at 
such other place authorized by the Manager. 

10.2.2 Fiscal Year.  The fiscal year of the Company for all 
purposes shall be the calendar year.  The Manager shall have authority to change the 
beginning and ending dates of the fiscal year. 

10.3 Accounting Decisions.  All decisions as to accounting matters shall 
be made by the Manager, subject to the provisions herein. 

10.4 Tax Matters Member.  The Manager shall be the Company’s tax 
matters partner (“Tax Matters Member”).  The Tax Matters Member shall have all powers 
and responsibilities of a “tax matters partner” as defined in Section 6231 of the Code.  
The Tax Matters Member shall keep all Members informed of all notices from 
government taxing authorities that may come to the attention of the Tax Matters 
Member.  The Company shall pay and be responsible for all reasonable third-party 
costs and expenses incurred by the Tax Matters Member in performing those duties.  A 
Member shall be responsible for any costs incurred by the Member with respect to any 
tax audit or tax-related administrative or judicial proceeding against any Member, even 
though it relates to the Company.  The Tax Matters Member shall not compromise any 
dispute with the Internal Revenue Service without the approval of the Members. 
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10.5 Tax Elections.  The Manager shall have the authority to make all 
Company elections permitted under the Code, including, without limitation, elections of 
methods of depreciation and elections under Section 754 of the Code.  The decision to 
make or not make an election shall be at the Manager’s sole and absolute discretion. 

10.6 Title to Company Property.  All real and personal property acquired 
by the Company shall be acquired and held by the Company in its name. 

11. TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTION OF 
MEMBERS.  

11.1 Transfer of Membership Interests. 

11.1.1 Definition of Transfer.  The term “transfer,” when used in 
this Section 11 with respect to a Membership Interest, shall include any sale, 
assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.  
However, a “transfer” shall not include any pledge, mortgage, or hypothecation of or 
granting of a security interest in a Membership Interest in connection with any financing 
obtained on behalf of the Company. 

11.1.2 Void Transfers.  No Membership Interest shall be 
transferred, in whole or in part, except in accordance with the terms and conditions set 
forth in this Section 11.  Any transfer or purported transfer of any Membership Interest 
not made in accordance with this Section 11 shall be void ab initio. 

11.2 Restrictions of Transfers. 

11.2.1 Consent Required.  No Member may transfer all or any 
portion of, or any interest or rights in their Membership Interest or their Capital Account 
without:  (i) the express written consent of all non-transferring Members; or (ii) following 
the procedures outlined in Section 11.2.2.  Each Member acknowledges the 
reasonableness of this prohibition in view of the relationship of the Members. 

11.2.2 Right of First Refusal.  In the event that one Member 
wishes to transfer all or part of its Membership Interest in the Company, and in the 
absence of the express written consent of non-transferring Members then holding a 
majority of the Membership Interests, the transferring Member shall first make the 
Membership Interest available to the other Member(s) in the manner set forth below in 
this Section 11.2.2. 

A. The right of a Member to transfer its Membership Interest in 
the Company to any third party is expressly conditioned upon such transferring Member 
first offering to transfer his or her Membership Interest to the remaining Member(s) for 
the same price and upon the same terms as the proposed transfer to a person or entity 
not a Member of the Company.  The procedure for this right of first refusal shall be as 
follows: 
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1. Prior to any proposed transfer of Membership 
Interest, the transferring Member shall send each of the remaining Members a copy of 
the proposed agreement between the transferring Member and the proposed transferee 
and notify the remaining Members of the transferring Member’s intention to enter such 
agreement and make such transfer.  The remaining Members shall each have the right, 
within thirty (30) calendar days of receipt of such notice, to acquire the transferring 
Member’s interest on the same terms as the proposed agreement. 

2.  If more than one non-transferring Member elects to 
purchase the transferring Member’s Membership Interest, then the percentage interest 
each such electing Member shall be entitled to purchase shall be determined by 
agreement among the electing non-transferring Members. Or, if the electing non-
transferring Members are unable to so agree, then each electing non-transferring 
Member shall be entitled to purchase a pro rata amount of the offered membership 
interest based upon a percentage equal to the Membership Interests in the Company 
owned by such non-transferring Members relative to the total Membership Interest in 
the Company owned by all such electing non-transferring Members. 

3.  If the remaining Member(s) do not acquire the 
interest of the transferring Member, the transferring Member may then transfer his, her, 
or its interest in the Company to the person or entity named in the proposed agreement 
pursuant to the terms contained in this section, provided that such transfer is on the 
same terms and conditions and for the same price set forth in the proposed agreement 
sent to the remaining Members. 

11.2.3 Substitution.  Any transferee of a Membership Interest shall 
become a substituted Member upon (i) the express written consent of the non-
transferring Members then holding a majority of the Membership Interests, and (ii) the 
transferee agreeing to be bound by all the terms and conditions of the Articles and this 
Operating Agreement.  Unless and until a transferee is admitted as a substituted 
Member, the transferee shall have no right to exercise any of the powers, rights, and 
privileges of a Member hereunder.  A Member who has transferred his, her, or its 
Membership Interest shall cease to be a Member upon transfer of the Member’s entire 
Membership Interest and thereafter shall have no further powers, rights, and privileges 
as a Member hereunder except as provided in Section 9. 

11.2.4 Vesting.  The Members agree that it is essential to the 
success of the Company that all of the Members retain ownership for a minimum period 
of time.  To accomplish this purpose, it is necessary for a vesting period to acquire a 
transferrable Membership Interest in the Company. The Members shall have no vested 
interest for the company for the first two years of ownership.  At the end of the third year 
of membership in the LLC, the Member shall then become 100% vested and may 
transfer their Membership Interest in accordance with this Section. 
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12. ADMISSION OF NEW MEMBERS.   

12.1 The admission of additional members to the Company through the 
sale, issuance, or other conveyance of Membership Interest by the Company is not 
considered a transfer of Membership Interest under Section 11.   

12.2 Subject to the terms of this Operating Agreement, additional 
Persons may be admitted as Members of the Company under this Section 12 at such 
time and on such terms as may be deemed appropriate by a unanimous vote of the 
Membership Interests.  To be admitted as a new Member, a Person shall agree in 
writing to be bound by all the terms and conditions of this Operating Agreement.  A 
Person will not be fully admitted as a Member until any and all necessary regulatory 
approvals are received.  Unless and until a Person is admitted as a Member, the Person 
shall have no right to exercise any of the powers, rights, and privileges of a Member 
hereunder.   

12.3 The Members understand that, in the event of the admission of a 
new member, the then existing Members’ Percentage Interests shall be reduced pro 
rata in amounts that equal the amount of the new member’s Percentage Interest.   

13. DISSOCIATION OF A MEMBER. 

13.1 Voluntary Withdrawal. In the event of a Member’s voluntary 
withdrawal from the Company, the withdrawing Member will be liable to the remaining 
Members for any damages incurred by the remaining Members including, but not limited 
to, the loss of future earnings.  The voluntary withdrawal of a Member will have no effect 
upon the continuance of the Company business. The withdrawing Member shall not be 
entitled to compensation, accrued distributions, or repayment of capital contributions 
without the express written consent of all of the other Members. If the remaining 
Members elect to purchase the interest of the withdrawing Member, the Members will 
serve written notice of such election upon the withdrawing Member within thirty 
(30) days after receipt of the withdrawing Member’s notice of intention to withdraw, 
including the purchase price and method and schedule of payment for the withdrawing 
Member’s interest.  The purchase amount of any buyout of a Member’s interest will be 
determined as outlined in the Book Value section of this Agreement. If the remaining 
members do not elect to purchase the withdrawing Member’s interest, the withdrawing 
Member’s interest will be transferred to the remaining Members on a pro rata basis 
consistent with their current Membership Interests. 

13.2 Involuntary Withdrawal. The involuntary withdrawal of a Member 
will have no effect upon the continuance of the Company business. Events leading to 
the involuntary withdrawal of a Member from the Company will include, but not be 
limited to, death of a Member; Member mental incapacity; Member disability preventing 
reasonable participation in the Company; Member incompetence; Member bankruptcy; 
and other involuntary levy or transfer of a Member’s Membership Interest by judicial 
order or otherwise. Any Member (or its appropriate representative) who experiences an 
event leading to involuntary withdrawal shall notify the Company in writing of the event 
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and the date of the event. In the absence of such notice, the other Members may give 
notice to the affected Member’s representative, or upon notice of any involuntary levy or 
transfer of a Member’s Interest by judicial order or otherwise, then within thirty (30) days 
of such notice, such Member shall either give written assurances that such event has 
not occurred, or has been cured. Failure to timely respond shall be deemed effective as 
notice of intent for compulsory sale. 

13.3 Compulsory Sale of Member’s Interest. Upon the receipt of notice 
under Section 13.2, the remaining Members shall meet and upon the unanimous 
affirmative vote of Members (without counting the Interest of the Member affected), the 
Members may elect to purchase the Interest of the affected Member.  If the remaining 
Members elect to purchase the interest of the affected Member, the remaining Members 
will serve written notice of such election, including the purchase price and method and 
schedule of payment for the withdrawing Member’s interest, upon the withdrawing 
Member, their executor, administrator, trustee, committee or analogous fiduciary within a 
reasonable period after acquiring knowledge of the change in circumstance to the 
affected Member.  The purchase amount of any buyout of a Member’s Interest will be 
determined as outlined in the Book Value section of this Operating Agreement. If the 
Company and/or Members do not elect to purchase the affected Member’s Membership 
Interest, then the Company may either elect to admit such Member’s distributees or 
beneficiaries into the Company as Substituted Members, or may elect to dissolve, each 
by the vote as established in Sections 11 and 15 respectively. 

13.4 Removal of a Member for Cause. A Member may be removed for 
cause upon a majority vote of the remaining Members. The expulsion of such Member 
will have no effect upon the continuance of the Company business. The remaining 
Members shall give notice to the Expelled Member of their removal as a Member. Upon 
the giving of such notice, the Expelled Member’s Membership Interest and right to 
participate in the management and conduct of the Company’s business is terminated. A 
Member removed for cause shall not be entitled to compensation, accrued distributions, 
or repayment of capital contributions without the express written consent of all of the 
other Members.  

13.4.1 A Member may be removed for cause in the case of any of 
the following:   

A. the Member engaged in wrongful conduct that adversely and 
materially affected the Company’s business;  

B. the Member engages in criminal, illegal or other acts of 
malfeasance, gross negligence, prohibited self-dealing or embezzlement;  

C. if it is unlawful to carry on the company’s business with the 
Member;  
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D. the Member willfully or persistently committed a material 
breach of this Operating Agreement or a duty owed to the Company or the other 
members of the Company, including the Member’s duty of loyalty and duty of care;  

E. the Member engaged in conduct relating to the Company’s 
business which makes it not reasonably practicable to carry on business with the 
Member;  

F. operation of Law against a Member or a legal judgment 
against a Member that can reasonably be expected to bring the business or societal 
reputation of the Company into disrepute; or 

G. there has been a transfer of substantially all of the Member’s 
Interest not in accordance with this Operating Agreement. 

13.5 On any purchase and sale made pursuant to this section, a 
dissociated Member will only have liability for Company obligations that were incurred 
during their time as a Member.  Immediately upon purchase of a withdrawing Member’s 
interest, the Company will prepare, file, serve, and publish all notices required by law to 
protect the withdrawing Member from liability for future Company obligations.  Where 
the remaining Members have purchased the interest of a dissociated Member, the 
purchase amount will be paid in full, but without interest, within 90 days of the date of 
withdrawal.  The Company will retain exclusive rights to use of the trade name and firm 
name and all related brand and model names of the Company.  

13.6 The remaining Members retain the right to seek all available legal 
damages from a dissociated Member where the dissociation resulted from a malicious 
or criminal act by the dissociated Member or where the dissociated Member had 
breached their fiduciary duty to the Company or was in breach of this Operating 
Agreement or had acted in a way that could reasonably be foreseen to bring harm or 
damage to the Company or to the reputation of the Company. 

14. BOOK VALUE. 

14.1 The term “Book Value” means the book value, computed in 
accordance with GAAP, of a Member’s Percentage Interest in the Company as of the 
end of the last full taxable year immediately preceding the year in which the event giving 
rise to the need for valuation occurred.  Notwithstanding anything contained in this 
Operating Agreement to the contrary, the computation of Book Value shall be subject to 
the following provisions: 

14.1.1 Book Value shall not include any proceeds collected or 
collectible by the Company under any policy or policies of life or disability insurance 
insuring the life or disability of a Member, as a result of the death or disability of a 
Member. 
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14.1.2 No additional allowance of any kind shall be made for the 
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”) 
of the Company other than the aggregate dollar amount for any of those Intangible 
Assets appearing on the most recent balance sheet of the Company prior to the date on 
which Book Value is to be determined. 

14.1.3 Reserves for contingent liabilities shall not be treated as a 
liability for purposes of determining Book Value. 

14.1.4 No adjustment shall be made to Book Value as a result of 
any event occurring subsequent to the date as of which Book Value is to be determined. 

14.1.5 Anything contained in this Operating Agreement to the 
contrary notwithstanding, Book Value shall be calculated for the purposes of this 
Operating Agreement on an accrual basis even if the Company shall have used a 
different accounting method for that or any prior period. 

14.1.6 Book Value shall be determined by the outside accountants 
regularly employed by the Company.  If no such regularly-employed accountants can be 
agreed upon by a majority vote of the Membership Interests, then the Manager shall 
select the appropriate accountants to determine Book Value of the Company. 

15. DISSOLUTION, LIQUIDATION, AND TERMINATION.  

15.1 Events Causing Dissolution.  The Company shall be dissolved and 
shall commence winding up its affairs upon the first to occur of any of the following 
events: 

15.1.1 The consent in writing to dissolve and wind up the affairs of 
the Company by all of the Members; 

15.1.2 The sale or other disposition by the Company of all or 
substantially all of the Company’s assets and the collection of all amounts derived from 
any such sale or other disposition, including all amounts payable to the Company under 
any promissory notes or other evidences of indebtedness taken by the Company and 
the satisfaction of contingent liabilities of the Company in connection with such other 
disposition (unless the Members shall elect to distribute such indebtedness to the 
Members in liquidation); or 

15.1.3 The occurrence of any default that, under the Act, would 
cause the dissolution of the Company or that would make it unlawful for the business of 
the Company to be continued. 

15.2 Winding Up.  Upon the dissolution of the Company, the Manager 
shall wind up the Company’s affairs and satisfy the Company’s liabilities.  The Manager 
shall liquidate all of the Company property and assets as quickly as possible consistent 
with obtaining the full fair market value of said property and assets.  During this period, 
the Manager shall continue to operate the Company, and all of the provisions of this 
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Operating Agreement shall remain in effect.  The Manager shall notify all known 
creditors and claimants of the dissolution of the Company in accordance with the 
provisions of the Act. 

15.3 Final Distribution. The proceeds from the liquidation of the 
Company shall be distributed as follows: 

15.3.1 First, to creditors, including Members who are creditors, 
until all of the Company’s debts and liabilities are paid and discharged (or provisions are 
made for payment thereof); and 

15.3.2 The balance, if any, to the Members, in proportion to their 
Percentage Interests as of the date of such distribution, after giving effect to all 
contributions, distributions, and allocations for all periods. 

15.4 Distributions in Kind.  In connection with the termination and 
liquidation of the Company, the Manager shall attempt to sell all of the Company 
property and assets.  To the extent that property or assets are not sold, each Member 
will receive his or her Percentage Interest of any distribution in kind.  Any property or 
assets distributed in kind upon liquidation of the Company shall be valued on the basis 
of an independent appraisal or by unanimous agreement of the Members, and treated 
as though the property or assets were sold and the cash proceeds distributed. 

15.5 No Recourse Against Other Members.  The Members shall look 
solely to the assets of the Company for the return of their investment, and, if the 
property remaining after the payment or discharge of the debts and liabilities of the 
Company is insufficient to return such investment, no Member shall have any recourse 
against any other Member. 

15.6 Deficit Capital Accounts.  Notwithstanding anything to the contrary 
contained in this Operating Agreement, and notwithstanding any custom or rule of law to 
the contrary, any Member with a deficit in the Member’s Capital Account shall not be 
obligated to contribute such amount to the Company to bring the balance of such 
Member’s Capital Account to zero. 

15.7 Articles of Dissolution.  On completion of the distribution of 
Company property and assets as provided herein, the Company is terminated, and the 
Members (or such other person or persons as the Act may require or permit) shall file 
articles of dissolution with the appropriate state agency, cancel any other filings made 
pursuant to the Act, and take such other actions as may be necessary to terminate the 
Company. 

16. GENERAL PROVISIONS.  

16.1 Compliance with Act.  The Members and the Manager agree not to 
take any action or fail to take any action which, considered alone or in the aggregate 
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with other actions or events, would result in the termination of the Company under the 
Act. 

16.2 Lawful Purpose.  When used throughout this Operating Agreement, 
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for 
under the laws of the State of Alaska. 

16.3 Additional Actions and Documents.  The Members and the Manager 
agree to take or cause to be taken such further actions, to execute, acknowledge, 
deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such 
further documents and instruments, and to use best efforts to obtain such consents, as 
may be necessary or as may be reasonably requested to fully effectuate the purposes, 
terms, and conditions of this Operating Agreement, whether before, at, or after the 
closing of the transactions contemplated by this Operating Agreement. 

16.4 Notices.  Any notice hereunder to any Member or the Manager shall 
be in writing and shall be effective when actually delivered at the address shown below 
or at such other address as they may have designated by written notice received by the 
other parties to this Operating Agreement. 

  If to: Kenneth Izon 
   8010 E 32nd Avenue, Unit B 
   Anchorage, AK 99504 

 
16.5 Severability.  If a court of competent jurisdiction finds any provision 

of this Operating Agreement to be invalid or unenforceable as to any person or 
circumstance, such finding shall not render that provision invalid or unenforceable as to 
any other persons or circumstances.  If feasible, any such offending provision shall be 
deemed to be modified to be within the limits of enforceability or validity.  However, if the 
offending provision cannot be so modified, it shall be stricken and all other provisions of 
this Operating Agreement in all other respects shall remain valid and enforceable. 

16.6 Survival.  It is the express intention and agreement of the Members 
that all covenants, agreements, statements, representations, warranties, and 
indemnities made in this Operating Agreement shall survive the execution and delivery 
of this Operating Agreement. 

16.7 Waiver.  No delay on the part of a Member or the Manager in the 
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any 
single or partial exercise of any right, power, or remedy preclude other or further 
exercise of any other right, power, or remedy. 

16.8 Amendments.  This Operating Agreement may be amended by a 
vote of the majority of the Members.  No amendment, or waiver of, or consent with 
respect to, any provision of this Operating Agreement shall be effective unless it shall 
be in writing and signed and delivered by the Members.  The rights and remedies herein 

Received by AMCO 10/15/2020



 

  
OPERATING AGREEMENT OF OUTPOST LLC PAGE 22 OF 24 
01013941.DOCX 

expressly provided are cumulative and not exclusive of any other rights or remedies 
which a Member or the Company would otherwise have at law or in equity or otherwise. 

16.9 Computations.  When any calculation or other accounting 
computation is to be made for the purpose of this Operating Agreement, that calculation, 
to the extent applicable and except as otherwise specified in this Operating Agreement, 
shall be made in accordance with GAAP in effect at the time. 

16.10 Binding Effect.  Subject to any provisions hereof restricting 
assignment, this Operating Agreement shall be binding upon and shall inure to the 
benefit of the Members and their respective successors and assigns. 

16.11 Limitation on Benefits of this Operating Agreement.  Subject to 
Section 7.11, it is the explicit intention of the Members that no person other than the 
Members and the Company is or shall be entitled to bring any action to enforce any 
provision of this Operating Agreement against any Member or the Company, and that 
the covenants, undertakings, and agreements set forth in this Operating Agreement 
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their 
respective successors and assigns as permitted hereunder) and the Company. 

16.12 Captions.  Section captions used in this Operating Agreement are 
for convenience only and shall not affect the construction of this Operating Agreement. 

16.13 Governing Law.  This Operating Agreement is a contract made 
under and governed by the laws of the State of Alaska.  All obligations and rights of the 
parties stated herein shall be in addition to, and not in limitation of, those provided by 
applicable law. 

16.14 Dispute Resolution. In the event of a dispute arising out of or in 
connection with this Operating Agreement, the Members will attempt to resolve the 
dispute through friendly consultation.  If the dispute is not resolved within a reasonable 
period then any or all outstanding issues may be submitted to mediation in accordance 
with any statutory rules of mediation. If mediation is unavailable or is not successful in 
resolving the entire dispute, any outstanding issues will be submitted to final and 
binding arbitration in accordance with the laws of the State of Alaska. The arbitrator's 
award will be final, and judgment may be entered upon it by any court having jurisdiction 
within the State of Alaska. If the parties cannot agree upon an arbitrator within thirty 
(30) days of a request for arbitration, then any Member may contact the American 
Arbitration Association to initiate the proceedings, including for the selection of 
arbitrators. 

16.15 Integration. This Operating Agreement (including the Exhibits 
hereto) and the Articles of Organization represent the entire agreement between the 
Members with respect to the transactions contemplated herein, and supersede all prior 
oral or written agreements, commitments, or understandings with respect to the matters 
provided for herein. 
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EXHIBIT "A" 
 
 INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS 
 

    
    

Member Percent Interest Contribution 

Kenneth Izon 100%  
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