Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

Doing Business As:
Business License Number:
Designated Licensee:
Email Address:

Local Government:
Local Government 2:
Community Council:
Latitude, Longitude:
Physical Address:

Licensee #1

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10113559

Alaskan Pipe Dreams, LLC
360-991-4631
tokawear@outlook.com

2490 S Paddock Dr
Wasilla, AK 99654
UNITED STATES

Entity Official #2

Type:
Name:

Individual

Dara Ragsdale

ssn: [N
Date of BirthJJ N

Phone Number:
Email Address:

Mailing Address:

208-351-2715
tokawear@outlook.com

2490 S Paddock Dr
Wasilla, AK 99654
UNITED STATES

License #23122
Initiating License Application
6/15/2021 12:16:36 PM
23122
Active-Operating
Retail Marijuana Store
MSB Flight
2119742
Chad Ragsdale
tokawear@outlook.com

Matanuska-Susitna Borough

Gateway
61.568000, -149.309000

5675 E Blue Lupine Dr
Wasilla, AK 99654
UNITED STATES

Entity Official #1

Type: Individual
Name: Chad Ragsdale

ss: [
Date of Birth: ||

Phone Number: 360-991-4631
Email Address: tokawear@outlook.com

Mailing Address: 2490 S Paddock Dr
Wasilla, AK 99654
UNITED STATES

Note: No affiliates entered for this license.
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Alaska Marijuana Control Board

e Form MJ-20: Renewal Application Certifications

Phone: 907.269.0350

Co

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 306.015(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 (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: Alaskan Pipe Dreams, LLC License Number: 123122

License Type: Retail Marijuana Store

Doing Business As: MSB Flight

Premises Address: | 5675 E Blue Lupine Dr

City: Wasilla State: |AK 2IP: 199654

Section 2 - Individual Information

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

Name: Dara Ragsdale

Title: Member

Section 3 - Violations & Charges

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

Initials

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

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

| certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021.

~
»

d
R
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Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials
I have attached a written explanation for why | 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). Q’Mm

[Form M1-20] (rev 4/19/2021) Page10f2
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A Alaska Marijuana Control Board
e FOrm MJ-20: Renewal Application Certifications
Section 4 - Certifications & Waiver
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a r ::a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana J

establishment license has been issued.

I certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit
(MJ-20a) along with this application.

ay
I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the » ;‘
Marijuana Control Board.

| certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and
requirements pertaining to employees.

I certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or restriction imposed by the Marijuana Contro! Board.

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

Dara Ragsdale

authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana ‘
license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long -
as | hold, solely, or together with other parties, this marijuana license.

1, , hereby waive my confidentiality rights under AS 43.05.230(a) and E
|

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

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understand that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

Signature of licensee Notary Public in and for the State of Alaska

Dara Ragsdale

Printed name of licensee

My commission expires: |2 vl - 202 v d

Official Seal §
Helen A. Dua $
Notary Public-State
\‘,;':‘W My Comm. r.xpmc

3>
Subscribed and sworn to before me this 11 _ day of Mi}' ,204] . t

ANA ,’: ) &

WUN 17 2021

[Form Mi-20] (rev 4/19/2021) Page 2 of 2
License # 23 1 22




b &My, Alcohol and Marijuana Control Office
¥ 2 550 W 7th Avenue, Suite 1600
5 Anchorage, AK 99501

Alaska Marijuana Control Board T Phone: 907.269.0350

e 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 306.015(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 (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: Alaskan Pipe Dreams, LLC License Number: 123122

License Type: Retail Marijuana Store

Doing Business As: | MSB Flight

PremisesAddress: | 5675 E Blue Lupine Dr

City: Wasilla State: |AK ZIP: 199654

Section 2 - Individual Information

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

Name: Chad Ragsdale
Title: Member

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials
I certify that | have not been convicted of any criminal charge in the previous two calendar years. (. G‘

I certify that | 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, 2020 and June 30, 2021. c
Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials

1 have attached a written explanation for why | 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 4/19/2021) A C\A\%!C‘(‘ Page 10of2
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Section 4 - Certifications & Waiver

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

| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit
{MIJ-20a) along with this application.

I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

I certify that the license is operated in accordance with the operating plan currently approved by the
Marijuana Control Board.

I certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and
requirements pertaining to employees.

I certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or restriction imposed by the Marijuana Control Board.

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

l, Chad Rangale , hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana
license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long
as | hold, solely, or together with other parties, this marijuana license.

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

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understgnd that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

7L

SigM*icensee Notary Public in and for the State of Alaska

Chad Ragsdale

Printed name of licensee

My commission expires: |2 -cl-Aacal/

QB Official Seal | §
,3 1 i;ﬁ, Helen A. Duarte
i . A _ ¥ Notary Public-State of Alaska
Subscribed and sworn to before me this |~ dayof  i’Me 2073 ] . B My Comm. Expires 12/1/2024
7

ANMCC

JUN 17 2021
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State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database Download /
Corpaorations / Entity Details

ENTITY DETAILS

Name(s)
Type Name
Legal Name Alaskan Pipe Dreams, LLC /N'Sﬁ F“:’}H’r $ PneSwet UMH

Entity Type: Limited Liability Company

Entity #: 10113559

Status: Good Standing
AK Formed Date: 9/12/2019
Duration/Expiration: Perpetual
Home State: ALASKA
Next Blennial Report Due: 1/2/2023
Entity Mailing Address: 2490 S PADDOCK DR, WASILLA, AK 99654

Entity Physical Address: 2490 S PADDOCK DR, WASILLA, AK 99654

Registered Agent

Agent Name: Chad Ragsdale
Registered Mailing Address: 2490 S PADDOCK DR, WASILLA, AK 99654

Registered Physical Address: 2490 S PADDOCK DR, WASILLA, AK 99654

Officials
(show Former
AK Entity # Name Titles Owned
Chad Ragsdale Manager, Member 67.00
Dara Ragsdale Member 33.00
AMCL

fLUN 1 T 20/



Filed Documents

Date Filed Type Filing Certificate
9/12/2019 Creation Filing Click to View Click to View
11/11/2019 Initial Report Click to View

10/12/2020 Agent Resignhation Click to View

10/30/2020 Biennial Report Click to View

10/30/2020 Agent Change Click to View

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

AMCK
ILIN 17 207
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AMENDED OPERATING AGREEMENT
oF

Alaskan Pipa Dreams, LLC.

This AMENDED Operating Agreement (this “Agreement” or
“Operating Agreemen i s made and entered into effective as of
the day of w, 2020, by and between the Class “A” Members and
Class "B Members of Alaskan Pipe Dreams, LLC. This Amended Operating
Agreement supersades any prior operating agreement of Alaskan Pipe
Dreams, LLC, and any prior operating agreement is null and void.

RECITALS

A.Alaskan Pipe Dreams, LLC, a limited liability company (the
“Company”), was formed effective July 30, 2018, for the purposes of
transacting any or all lawful business for which a limited liability
company may be organized under the lawsof the State of Alaska.

B.Class "A" Members Chad Ragsdale, Dara Ragsdale, are theonly of the
Company as of date of this Member Agreement.Class YB" Members ocan be
added below if needed

C.The Company shall be managed by its manager to be elected by the
LLL'C member (8) . CHad Ragsdale is currently the manager of this limited

liability company.

ARTICLE I
ORGANIZATIONAL MATTERS

1.1 Formation.The Company has been formed asa limited liability company
pursuant to the provisions of the Act ( as hereinafter defined) . The
rights and obligations of the Members and the affairs of the Company
shall be governed--first by the Mandatory Provisions of the Act; second,
by the Company’ s Articles of Organization; third, by this Agreement; and
fourth, by the Optional Provisions of the Act. In the event of any
conflict among the foregoing, the confliet shall be resolved in the order
of priority set forthin the preceding sentence.

1.2 Nama. The name of the Company shall be "Alaskan Pipe Dreams, LLC,

— e ——— P . —
= = T y —— = = = = =

1 .3P=innipll ‘0ffice. Principle office will be located at 2490 8
Paddock Dx, Wasilla AK 89654, until further notice

Alaskan Pipe Dreams, LLC: Amended Operating Agreement

1 AMCC
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action of the Members. The name and address of the Company’s
initial registered agent is Chad Ragsdale, 2490 S Paddoak Dr,
Wasilla AK 99654. The: Company may change  its registered
agent and/or the address of: its registered office from time
te time by action of the Manager. The Company may also
maintain offices -at ' such other places or places as the
Manager deems advisable. '

1.4 Tarm. The Company shall commence upon the filing for record
of the Company’s Articles of Incorporation with the Office of the
Secretary of State of Alaska, and shall continue indefinitely,
unless sooner terminated as herein provided.

ARTICLE II
DEFINITIONS

2.1 Definitions. A capitalized term used in this Agreement and

net otherwise defined hérein shall have the meaning, if any,

assigned to the capitalized term in this Article II.

. Aet. The term “Act” means the Alaska Limited
Liability Cempany Act, AS 10.50, as amended from time te time and
any successor statute.

2.1.2 Additional Capital Contributions. The ‘term
"Additional Capital Contributions” has the meaning assigned to
that term in Section 3.2.

2.1.3 Adjusted Capital Account. The tern “Adjusted Capital
Account” means, with respect to any Member at any time, such
Member’s Capital Account at such time (i) increased by the sum of
{a) the amount of such Member’s share of partnership minimum gain
(as defined in Regulations Section 1.704 2(g) (1); (b} the amount
of such Member’s ‘share of the minimim gain attributable to a
partner nonrecourse debt; (¢) the amount of the defigit balance in
such Member’s Capital Account while such Member is obligated to
restore, if any; and (ii) decreased by reasonably-expected
adjustments, allocatiens, and distributions described in
Regulations Section 1.704-1(b) (2) (ii) (d) (4), (5) and_(6).

2,1.4 Affiliate. The term “Affiliate” means, with respect
to any Person, any other Person that directly or indirectly
controls, is controlled by, or is under common control with, such

Berson.. . As _nsed._in this Section.2.1.4, the term.tcontrol? means..

either (&) the possession; directly or indirectly, of the power to
direct or to cause the direction of the management of the affairs
of a Person or the econduct of the business of a Person; or: (b) the

Alaskan Pipe Dreams, LLC: Amended Operating Agreement AMCC
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holding of a direct or indirect equity or voting interest of fifty
percent or more in the Person.

2.1.5 Articles. The term “Articles” means the Articles of
Organization - of Alaskan Pipe Dreams, 'LLC, filed with . the
Corperations Section, State of Alaska on July 30, 2019, as amended
from time to time.

2.1.6 Assignees. The term “Assigree” means a Person to whom
a Membership, Interest has been assigned or transferred in
accordance with this Agreement, but who has not Decomé a Substitute

Member .

2.1.7 Capital Account. The term “Capital Aceount” means
the account established on the bogks of the Company pursuant to
Section 3.3.

2.1.8 Capital Contribution. The term. “Capital Contri-
bution” means the sum of (a) the total amount of cash; and (b) the
grand total agreed fair market value of property centributed to
the Company by .a Member (or the predecessor holder of any
Membership Interest of that Member) (net of any liabilities secured
by any contributed property that the Campany 4is considered to
assume or take subject te Code Section 752).

~ 2.1.9 Cash Available for Distribution. The term “Cash
Available for Distributien” means, with respect to any Company
Fiscal Period (and with respect to individual Transactions, to the
extent provided on a Transaction Schedule); &ll cash receipts of
the Company during such Fiscal Period (other than contributions to
Company capital or the proceeds of indebtedness used or to be used
in the operation of the Company’s business), less (a) all Company
cash disbursements during such Fiscal Period as the Manager shall
in 1ts sole discretion decide are necessary for the conduct of the
Company’s business; and (b) such reserves established by the
Manader in its sole discretion during such Fiscal Peériod for
improvements, replacements, or repairs to Company properties or
for anticipated Compahy expenses or debt repayments. Cash
Available for Distribution shall also include any other Company
funds, including, without limitation, any amounts preéviously set
aside as reserves by the Manager, no longer deemed by the Manager
necessary for the conduct of the Company’s business.

i — 1 .l

Code of 1986.

Alaskan Pipe Dreams, LLC: Amended Operating Agreement AMCU
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2.1.11 Class “A" Members. The term:“claas ‘A" Members™
means Chad Ragsdale, Dara Ragsdale, and such otler Persons as
may baadmitted as Claas “A" Mambexs of the Company from time
totime, ,

2.1.12 Class “B” Members.means such other Persons as may
beaf th& ﬂ@mpany frnm time to time.Can add member here

Tha tarm “Class ‘B’ Membera"admitted as Class “B” Members

2.1.13 Company Property. The term “Company Property” means
all property owned, leased, or acquired by the Company Erom time
to time.

2.1.14 Deadlock. Theé term “Deadlock” has the meaning
asgigred to that term in Section 10.8.

2.1.15 Disqualified Member. The term “Disqualified Member”
has the meaning assigned to that term in Seetion 12.1.

i R Event of Dissolution. The term “Event of
Dissolution” has the meaning assigned to that térm in Section 12.2.

2.1.17 VFisecal Perisd. The term “Fiscal Period” has the
meaning assigned te that term in Secticn 8.3.

2.1.18 Initial Capital Contributions. The tarm “Initial
Capital Ceontributions” has the meaning assigned to that term in
Section 3.1.

2.1.19  Interest. The term “Interest” or “Membership
Interest” shall mean, when used with reference toc any petrson, the
entire ownership interest of such person in income, gains, losses,
deductions, tax credits, distributions, and Company assets, and
all other rights and obligations of such persen under the terms
and provisions of this Agreeéement and the Act.

2.1.20 Manager. The term “Manager” means the person to be
elected, or any substitute, replacement, or permitted transferee
hereunder.

2.1:21 Mandatory Provisions of the Act. The term “Mandatory
Provisions of the Act” means provisions of the Act that may net be

yRlred-py-the-Members . i —

2.1.22 Member. The term “Member” means a Person with a
Membership Interest in the Company. It includes both an Original

Alaskan Pipe Dreams, LLC: Amended Operating Agreement AMCC
4
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Member (both Class “A” Members and Class ™“B” Members) and
Substitute Member, but does not include an Assignees.

2.1.23 Minimmn Distribution. The term “Minimum Distri-
bution” means an amount eqgual to the amount of Profit allocated to
guch Member pursuant to Sections 4.2, 4.3, and 4.4 for such Fisecal
Period multiplied by thé vombined maximum individual federal
income tax xates,

2.1.24 Opinion of Counssl. The term “Opinion of Counsel”
means & written opinion of the gounsel sérving as regular counsel
te the Company.

2.1,25 Optional Provisions of the Act. The term “Optional
Provisions of the Act” means the provisions of the Act that may be
waived by the Members.

2.1.26 Original Membaer. The term “Drigiﬁal Member” means
each original member (s) of Alaskan Pipe Dreams, LILC.

2.1.27 Percentage Intermst. The term “Percentage Interest”
means, as to any Member, such Member’s interest in the Profits and
Losses of the Company, as set forth in exhibit “A” heraeto, and
subsequently adjusted pursuant to the terms of this Agreement.

2.1.2B Person. The term “Parson” means & natural person,
partnership, domestic or foreign limited partnership, domestic or
foreign limited 1liability company, <domestic or foreign
corporation, trust, eéstate, association, and other business

entity.

2.1.29 Profit and Loss. The term “Profit” and the term
“"Loss” means an amcunt equal to the taxable income of the Company
or the taxable loss of the Company (including any capital loss)
for each tazable year, determined in accordance with Ceode Section
703 (a) as reflectéd on the tax return prepared by the regular
outside acecounting firm engaged by the Company. For purposes of
the détermination in accordance with Code Section 703(a), all items
of income, gain, loss, or deduction required to be stated
geparately pursuant to Code Section 703 (a) (1) shall be included in
a taxable incame oy taxable loss, with the following adjustmants:

{a)l Any income of the Company described in Code Section

expenditures pursuant to Regulations Section 1.704-
1(b)(2){(iv) (i) and net otherwise taken into account

Alaskan Pipe Dreams, LLC: Amended Operating Agreement
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shall be subtracted from tdxable income or added to such
taxable lpss, as the case may be;

(b) Any expenditures. of the Company dascribed 1in Code
Section 705(a) (2) (B) or treated as Section 705(a) (2) (B)
expenditures pursuant to Regulations Section 1.704-
1{b)(2) (iv) (i) and not otherwise taken inte account
shall be subtracted from taxable income por added to such
taxable loss, as the case may be;

(¢) In the event the value at whiech any Company asset is
reflected in Capital Accounts is adjusted pursuant to
Regulations Section 1.704-=1(b) (2} (iv) (i) {f), the amount
of such adjustment shall be taken into account as gain
or loss from the disposition of such asset;

(d) Gain or loss resulting from any dispasition of an assat
with respect to which gain or loss is récognized for
federal dincome tax ‘purposes shall be computed by
reference to the value at which the asset disposed of
its property reflected in the Capital Accounts of the
Members pursuant. te Regulations Section 1.704-
L(b) (2) (iv):

(e) In lieu of depreciation, amortization, and other cost
recovery deduction taken into account in egemputing
taxable income or loss, there shall be taken into account

depreciation, cost recovery, or amortization computed in
accordance  with Regulations Sectien 1.704-
1(b) (2) (iv) (g) (3).

2.1.30 Selling Member. The term “Selling Member” has the
meaning assigned te that term in Section 10.1.

2.1.31 Substitute Member. The term “Substitute Member”
means ah Assignée of a Membership Interest who is admitted as a

Member pursuant to Article XII in place of a Member.

2.1.32 Tax Matters Partner. The term “Tax Matters Partner”
means the Person designated pursuant to Section 9.2.

< e I I Transaction. The term “Transaction” means any
transaction facilitated by the Company on behalf of any third

—-e-parties—designated--as--a--spparate -Transaction-by- the--Memberg—for - m— ..

purposes of this Operating Agreement.

Alaskan Pipe Dreams, LLC: Amended Operating Agreement Me
G "1. - ]
JUN 1 7 2n;



2.1.34 Transaction Capital Account. The term “Transaction
Capital Account” means the account established on the books of the
Company pursuant teo' Section 3.3.2.

2.1.35 Transaction Scheduls. The term “Transaction
Schedule” means the separate specifie Transaction Schedule. Except
as otherwise provided in writing by the Members, =sach Transaction
Schedule will be subject to, incorporates, and includes all of the
tarms of this Agreement:

2.1.36 Withdrawing Mamber. The term “Withdrawing Member”
means a Member who withdraws from the Company pursuant te Sectien
g.6.1.

ARTICLE III
CAPITAL CONTRIBUTIONS

3.1 Initial Capital Centributions. Each Original Meniber
contributed te the Company such sums as has are set forth funds
hereto in immediately available (*Initial cCapital '
Contribution®) .

3.2 Additional Capital Contributions.

3.2.]1 Mandatory Contributions. Edch Member shall make the
additional capital centributions referenced on exhibit “A” as and
when required pursuant to the terms set forth on ekxhibit “A".

3.2.2 Timing of Additional Contributions. Each Member shall
have the option to continue to the Company, at such times as are
determined by the Manager upon at least thHirty days’ prior written
notice to rthe Members, such Member’s proportionate share of any
Capital Contributions, as may be called by the Manager from time
to time (“Additional Capital Contributions”). TFor purposes of
Section 3.2, a Member’s proportionate share of Additional Capital
Contributions at any time shall be -egual to such Member’s
Percentage TInterest at the time such Additional Capital
Contribution is called by the Manager.

3.2.3 Adjuatmenta to Members’ Capital Accounta and
Parcentage Interast. Capital may be called in the form of
additional equity to be made as Additional Capital Contributions
in such amounts as may be determined by thé Manager from time to

e A MBS — - No-Membe s - shall—pe--reguirad -to- make -Additional--Capital « v

Contributions. If a Member makes an Additional Capital
Contribution, its Capital Account shall be increased in the manner
provided by Section 3.3 and, when any Additional Capital

Alaskan Pipe Dreams, LLC: Amended Operating Agreement AMCK
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Contribution is made, all Members’ Percentage Interests shall be
predetermined as follows: Each Member’s Percentage Interest shall
at any time be egual to the percentage equivalent of a fragtion,
the numerator of which is the aggregate amount of all Capital
Contributions made by all Members through such date.

3.3 Maintenance. The Company shall maintain a Capital Account
for eath Membar. The Capital Account of eagh Mémber shall be
credited with the Initilal Capital Contributions made by the Member,
which amount shall be (a) increased by an Additdonal Capital
Contribution made by the Member and any Profit allocated to Member
pursuant to Sections 4.2 and 4.4; and (b) decreased by the amount
of cash and the fair market value of any Company FProperty
distributed to the Member pursuant to Section 4.4 and Losses
allocated to the Member pursuant to Sections 4.3 and 4.4.

The Capital Account of a Membar shall be debited foxr any
distribution made to the Membar ir the year in which the
distribution is made.

3.3.1 Transaction Capital Accounts. Theée Company shall
maintain a separate Capital Account for each Member with respect
to each Transaction set forth on a separate schedule attached to
this Operating Agreement. The Transaction Capital Accounts of
esich Member for each specific Transaction will be aggregated for
purposes of determining that Member’s Capital Account and
Distributions of Cash Available for Distribution set forth in

Article IV for any Company Fiscal Year.

3.3.2 Non-Cash Capital Contributions. All Ccapital
Contributions shall be in the form of cash, unless the Members
approve the Compahy’s acceptance of Capital Contributions in &
form other than cash.. 1f a Member makes, and the Company accepts,
a Capital Centribution in a form other than cash, the Capital
Beceount of the Member shall be increased by the falr market value
of the Capital Centribution, as determined by a method adopted by
the Manager.

3.3.3 Compliance with Treasury Regulations. Capital
Accourits shall be maintained in accordance with Treasury
Regulation Section 1.704-1(b) and shall be interpreted in a manner
consistent with Treasury Regulation Section 1.704=1(b),

s e e e A — S S gRMON L o UpOR--Lhe- Trans fer—of - all--0r—any- part—of .
a Member’s Interest as permitted by this Agreement, the Capital
Account wof the transferor, or the portion thereof that dis
attributable t¢ thé transferred Intereat, shall carry ever to the
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transferes, as prescribed in Treasury Redulation Section 1.704-
1(b) (2) (iv) .

3.3.5 Revaluation. At such times as may be reguired or
permitted by Code Section 704 and any regulations thereunder, the
Capital Accounts shall be revalued and adjusted to reflect the
ther fair market value of Company Property. The Capital Accounts
shall be maintained in compliance with Treasury Regulation Sectien
1.704- l(bktﬁ)(iv){f) All allocations of gain resulting from such
revaluation shall be made consistently with Treasury Regulation
Section 1.704-1(b) (2) (iv) (£) and, to the extent not consistent
‘therewith, provisions of Section 4.2 on the allocation of Profit.

3.4 Interest. The Capital Accounts shall not bear interéest,

3.5 loans. Except as otheérwise provided by this Agreement, a
Member or any Affiliate of a Member may make a loan to the Company
in the event that the Manager has determined to borrow from the
Members. A lean by a Member to the Company is not to be considered
a Capital Contributiocn.

3.6 No Deficit Restoration Obligation. Notwithstanding anything
herein to the contrary, this Agreement shall not be construed as
creating a deficit restoraticn obligation.

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

4.1 Distribution of Cash Available for Distribution. Except as
provided in Sectien 12.5, the Company will distribute all of the
Cash Available for Distribution, or property and securities (other
than distributions on liquidation of the Company) as and when
determined by the Manager, to the Members in the following order:

4.1,1 First, a Minimum Distribution to each Member with
respect to and for each Fiscal Year of the Company during which
the Company allocates net Profits to the Members. There can be no
assurance, however, that such a distfibution will be made, or if
made, will fully satisfy a Member’s tax liabilities attributable
to Alloecations of taxable income hereunder. If the Company does
not have sufficient cash, securities, or ather property to make &
Minimum Distribution to all Members, the Company will make such
distribution of cash, securities, or othér property to the Members

-PEO-.Lata--in. -proportion-to thelr wespective-Minlnem-—-Distributdon--

due ondér this Section 4.1.1. Any Minimum Distribution received

by & Memper shall be credited against and reduce the amount of
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distributions that such Member is otherwise entitled to receive
under Sections 4.1.2 and 4.1.3 below.

4.1.2 Second, to the Members pro rata in accodrdance with
their dectual Capitdl Contributions made at equal times during the
existence of the Company (otherwise first in time, first in right),
untlil the Members have received distributions equal to their
Capital Contributions to the Company.

4.1.3  Thereafter, to all of the Members pro rata in
accordance with their Percentage Interests.

The Members agreé that, except to the extent set forth on a
Transaction Schedule, the Manager may distribute property in-kind
to one or more Members as the Manager determines in its sole
discretien. The Members further agree that distributions urder
Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
Transaction basis to the extent sét forth on a séparate specific
Transaction Schedule for each such Transaction. Distributions to
each Member with respect to specific Transactions will be
aggregated for purpeses of determining total distributions for any

Company Fiscal Year.

A.2 Allocation of Profits. After giving effect to the special
allocations set forth in Section 4.4 hereof, Profit for any Company
Fiscal Year shall be allocated to the Members in accordance with
their Percentage Interasts.

4.3 Allocation of Lessesa. After giving efféct to the special
allocations set forth in Section 4.4 hereof, Losses for any Company
Fiscal Year shall be allocited to the Members in accordance with
their Percentage Interests.

4.4 Epecial Allocaticna.

4.4.1  Transaction Allocations. The Membars intend to
utilize the Company for a number of separate and distinct
Transactions, as provided in Section 5.6.2 and. otherwise in this
Agreement. The Members may make special allocations of Profits
and Lossss from time to time as determined by the Members with
respect to specific Transactions pursuant to the tarms set forth
on a geparate and specific Transaction Schedule attached to this
Agreement. Allocations to each Member with reéspect to specific

e« PEAREAGLD O~ Wh L l-be- aggregated -for -pusposes of -allocating -Prefits — — .-
and Losses for any Company Fiscal Year.
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4.4.2 DMinimum Gain Chargeback. Notwithstanding any other
provision of this Agreement, if there is a net decrease in Company
minimum gain [as defined in Regulations Section 1.704-2(d)(2)1,
items of income and gain shall be allocated to all Members in
accordance with Regulations Section 1.704-2(f), and sueh
allocations are intended to comply with the minimum gain chargeback
requirements of Regulations Section 1.704-2 and shall be
interpreted consistently therawith.

4.4.3 Bection 704(c) Allocation. Sclely for federal, state,
and local income tax purposes and not fer book or Capital Account
purposes, depreciation, amortization, gain, or loss with respect
to property that is properly reflected on the Company’s books value
that differs from its adjusted basis for federal income tax
purposes shall be allocated in accordance with the principles and
requirements of Code Section 704(e) and the Regulations
promulgated thereundér, and in agcordance with the requirements of
the relevant provisions of the Ragulations issved under Code
Section 704 (b). For €apital Account purposes, depreciation,
amortization, gain, loss with respect to property that is properly
reflected on the Company’s books at a value that differs from its
adjusted basis for tax purposes shall be determined in accordance
with the rules of Regulations Sectiom 1.704-1(b) (2) (iv) (q) .

4.4.% Riak pof Loass Allocation. Any item of Member
nonrecourse ‘deduction [as defined in Regulation Section 1.704-
2(1)(2)] with respect to a Member nonrecourse debt [as defined in
Regulation Section 1.704-2(b) (4)] shall be allocated to the Member
or Members whit bear the eéconomic risk of loss for such Member
nonrecourse debt in accordance with Regulations Section 1.704-

2(1) (1) .

4.4.5 Allcecation of Excess Nonrecourse Liabilitiaes. For
the purpese of determining each Member’s share of Company
ronrecourse liabilities pursuant to Regulationis Sectien 1.752-
3(a)(3), and sclely for such purpose, each Member’s interest in
Company profits ls hereby specified to be such Member’s Company
Interéest.

4.4.6 Unexpected Allocations and Distributions. HNo
allocation may be made to a Member to the extent such allocation
causes or increases a deficit balance in such Member’'s Adjusted
Capital Account. Notwithstanding any other provisions of this

s e R REMENLE. - @XCaptSectiong.—4.4. 2.and.-4.. 4.4 _hereot, —in . the—avent . ...

that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regulations Sectiom 1.704=1(b) (2) (ii)

s A
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(d) (4) ,(5), or (6) which results in such Member having negative
Ad-usted Gapltal Account balance (as determined above), then sucH
Member shall be allocated items of income and gain in an amount
and manner sufficient to eliminate, to the extent reguired by the
Regulations, such negative balance in such Member’'s Adjusted
Capital Account as quickly as possible. This provision iz intended
to ‘satisfy the “qualified income offset” items of the Code.

4.4.7 Unreimbursed Business Expenses of Members. From time
to time, a Member will reguire incurrirg certain expenses related
to the trade or business of the Company for which the Company will
not reimburse that Member. These expenses included, but are not
limited to: (a) use of the Member’s personal automobile for
Company business; (b) meals and entertainment 6f persons who are
clients or prospective clients of the Company; (c) professional
organization dues, licenses, publications, etc. for the Member
related to the Company’s business; (d) use of a Member’s persaonal
computer (including software purchased for business purposes) or

other office equipment on behalf of the Company; (e) conventions;

or (f) charitable contributions.

Any Member, who has incurred unreimbursed expenditures whigch
that Memb&r has determined are appropriately documented and
deductible as expenses related to the trade or business of the
Company, shall notify the Treasurer of the Company of the total
amount of these expenditures that the Memher intends to deduct on
their individual return:

The unreimbursed business expenses paid from the personal
funds of a Member will be treated, for purposes of this Operating
Agreement, as centribution to the capital of the Company with a
corresponding allocation ©f the Company’s deductions back to the
capital of the contributing Member, It is the responsibility of
the Member to maintain records to support any such expenditure.

4.5 Capital Accounts of Transferred Company Interest. Upon the
transfer of all or any part of a Company Interest as permitted by
this Operating Agreement, the Capital Account (or portion thereof)

of transferor that is attributable to the transferred interest (or

portion thereof) shall carry over to the transferee, as prescribed
by Regulations Section 1.704-1(b) (2) (iv) (1).

4.6 Transfers During Takable Year. All income, gain, loss, and

'nwdedmﬂ%iaﬂs—ailauableuﬁafﬁﬂaﬁt—EavSee@iaﬂﬂ-41ﬂr~4 -By--afigd—44—hereof o

for a Fiscal Year with respect to any Interest which may have been
transferred during such year shall be allocated between ‘the
transferor and transferee based upon the number of days that each
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was recognlzed by the Company as the owner of such Interest,
without regard to the results of Company operations during the
particular days of such fiscal year and without regard to which
cash distributions were made to the transferor or transferee,
provisded, however, that all incomeé, gain, loss, and deductions so
allocated as the result of a capital transaction shall ba allocated
to the recognized owner of the Interest for the day on which the
capital transactien giving rise to such gain occurred.

4.7 Time of Allocation. The allocations set forth above shall
be made as of the end of sacl Fiscal Year.

4.8 Right to Usa Alternative Method of Calculations,
Notwithstanding anything else in this Article IV, the Company shall
have the right to use a different methed of allocating Company

income and loss if it is advised by the Cempany accountant or tax

counsel that the method of allocation provided herein violates the
Code of Regulations. The Manager shall notify each Member of any
change in the method of allocating Company income or loss in
accordance with this paragraph promptly after the ocecurrence
thereof.

4.9 Adjustment of Capital Accounts. After all allocationz for
taxable year are made, Capital Accounts shall be asdjusted by the
Company to the extent necessary to comply with applicable laws,
regulations, and administrative pronouncements. The tax
allocation provisions of this Operating Agreemert are intended to
produce final Capital Account balances that are at levels (“Target
Final Balances”), which permit liquidating distri-butions that are
made in accordance with such final Capital Account balances Lo be
equal to the distributions that would occur under Section 4.1. To
the extent that the tax allocation provisions of this Agreement
would not produce the Target Final Balances, the Members agree to
take such acticns as are recessary te amend such tax allocation
provisions te  produce  such  Target  Account  Balances.
Notwithstanding the other provisions of this Operating Agreement,
allocations of income, gain, loss, and deduction (including items
of .gross income, gdin, loss, and deduction) shall be made
prospectively as mecessary to produce such Target Final Balances
(and, 'to the extent such prospective alleocations would not effect
such result, the prior tax returns of the Company shall be amended
to reallocate items of gross; gain, loss, and deductions to produce
such Target Final Balances).

nEmTm i

4.10 Change in Economic Arrangement. Natwithatandlnq any other
provision of this Operating Agreement, if the Percentage Interest
of any Member is adjusted at any time pursuant to the Lterms of

O R B e i
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this Operating Agreement, the Member whose Percentage interest is
increased pursuant to such adjustment shall have the right to amend
this Operating Agreement to take inte account the revised economic
arrangenent of the Meimbers, but only to the extent reguired to
satisfy the tax allocation rules of Code Section 704 and the
Raegulations thereunder based on the opinion of legal counsel
selected by such Member.

4.11 Tax Credits. All tax gredits for federal or state income
tax purposes shall be allocated in theé same manner as Losses,
except as otherwise provided by the Code or Treasury Regulations.

ARTICLE V
MANAGEMENT AND OPERATION

5.1 Manager.

5.1.1 Manager; Power and Authority. Except as otherwise
expressly set forth herein, the management and control ef the
Company and its business shall be vested exclusively in the Manager
and the Manager shall have all the rights, powers, and authority
generally conferred under the Act or other applicable law, on
behalf and in the name of the Company, to carry out any and all of
the objects and purposes of the Company and to perform all acts
and enter into, perform, negotiate, and execute any and all leases,
documents, contracts, and agreements on behalf of the Company that
the Manager, exercising sole discretion, deems necessary or
desirable (including, without limitation, any mortgage, promissory
note, or other documents evidencing or securing any loan benefiting
the Company or Transaction). Except as otherwise expressly set
forth herein, the consent or authorization of any Member shall not
be required for any lease, document, contract, agreement,
mortgage, or promissory note to be valid and binding obligation of
the Company.

5.1.,2 BSpecific Authority. Without limiting the genmerality
of Subsection 5.1.1 and subject to the terms of Subsection 5.1.3,
all Members agree that the Manager shall, exercising sole
diseretion, have the following rights and powers, except to the
extent such rights and powers may be limited by other provisions

of this Agreement:

(a) The making of any expendituré incurred in connection

1A ik bhe-busdpes 5""9%""Ehé_em3y"""""“ 1 - | i

(b) The use of the assets of the Company in cennectison with
the business: of the Company;
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(c) The negotiation, execution, and performance of any
dontracts, conveyarices, purchases of real property or
other instruments;

(d) The distribution of Company cash other than as _.r.equ;l.rad‘
pursuant to any other provision of this Agreement;

() The selaction and dismissal of employees arnd outside
attorneys, accountants, consultants, and contractors,
dnd the determination of their compensation and other
terms of employment or hiring;

(f) The maintenance of insurance for the benefit of the
Company and the Members;

{(g) fThe contrel of any matters affecting the rights and
obligations of the Company, including the conduct of
litigation and incurming of legal expense and the
settlement of claims and litigations:

(h) The indemnification of any person against liabilities
and contingencies to the extent pexmitted by law;

(1) The making or revoking of the elections referred to in
Code Section 754 or any similar provision enacted in
lien thereof, or any corresponding provision of state
tax laws (and each Member will, upon request of the
Manager, supply the information hecessary to properly
give effect to such elections);

(3) The filing of such amendments to the Articles as may be
required or as Manager may deem necessary from time to
time;

(k) The filing on hehalf of the Company of all required
local, state, and federal ctax returns and other
documénts relating to the Company.

5.1.3 Limitations on Manager’'s Authority. The following
actions (“Major Decisions”) shall require the approval of at least
a majority in interest (unless otherwise provided in this
Agreement) of all the Members:.

ey mrrmerey

i e g 5 R B

(a) Any amendment to this Agreement, which would (i)
adversely affect the limited liability of the Members
undér the Act or under applicable law; or (ii) cause the
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Compary to ceéase to be treateéd as partnership for fedexal
or state income tax purposes;All other amendments by
Manager are allowed,

(k) Any act in contravention of this Agreement;

(d) Do any act which would make it impossible to ecarry on
the ordinary Business of the Company

Any deadlock with reéspect to a Major Decision shall be
resolved as provided in Article X hereof.

5.1.4 Appointment of Manager. The Members hareby appoint
Chad Ragadale -as the Manager, until removed in accordance with the
provisiens of Secticn 5.1.5, or until the Manager voluntarily
regigns as Manager.

5.1.5 Removal of Manager. .Any Class “A” Member or Class
“B” Member shall have the right to remove the Manager, if (a) it

= —has—-been--Einal by-determined-by—a-gourt—-of-conpetent Jurisdiotion,— — —— —

either at law or equity, that Managér has wviglated dits fiduciary
responsibilities to the Members and such violation shall cause a
material adverse effect upon the Company; or (b} it has been
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finally determined by a court of competent jurisdiction, aither at
law or eguity, that Manager has willfully or recklessly breached
any material provision of this Agreement and such breach shall
have caused or may reasonahbly be anticipated to cause a material
adverse effect upon the Company.

5.1.6 Substitute Manager. After the removal of the Manager
in accordance with Sectian 5.1.5, or after the resignation or death
of the Manager, a majority of the Mambers shall select a substitute
Manager. Such Substitute Manager shall, upon execution of all
nacessary agreements, have all the rights and obligations of the
Manager undex this: Agreement.

5.1.7 Dealings with Members and Affiliates. Subject to any
restrictions contdined elsewhere in this Agreéement, the Manager
may, for, in the name and on behalf of, the Company, enter into
agreement or contracts, including employment of any Member or
Affiliate (in an independent capagity as distinguished from his or
its capacity, if any, as ‘a Member) to& undertake and carry out the
business of the Company as an independent contracter; and the
Manager may obligate the Company to pay compehsation for and on
account of any such services, provided, however, that such
compensation and services shall be on terms no less favorable to
the Company than if such compénsation and services were paid to
and/or performed by Persons who were not Members or Affiliates.

5.2 Tax Matters Member.

5.2.1 Description of Tax Matters Member. The Manager, so
long as it is a Membeér, is designated the “tax matters partner”
(“Tax Matters Member”) as provided in Code Section 6231 (a) (7) and
corresponding provisions of applicable state law. This
designation is effectively only for the purpdse of activities
performed pursuant to the Code, carresponding provisions of
applicable state laws, and under this Agreement.

5.2.2 Indemnification of Tax Matters Member. The Company
shall indemnify and reimburse the Tax Matters Member for all
reasonable expenses, including legal and accounting fees, claims,
liabilities, losses, and damages incurred in cennéction with any
administrative or judiecial proceeding with respect to the tax
liability of the Membets. The payment of all such expenses shall
be made before any distributions are made to the Members hereunder,

e i R f ot & Any-.dlscretlondry. paservas..axe.sat-asida -by the-Managar.
The taking of any actien and incurring of any expense by the Tax
Matters Member in connection with, any such proceading, 'e:-:c:apt Lo
the exteént required by law, 15 a matter inh the sole discretion of
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the Tax Matters Member, and the provisiens héreof limiting the
liability of and providing indemnification for the Manager shall
be fully applicable to the Tax Matters Member in his capacity as
such.

5.3 Exculpation of Manager. Neither the Manager, 1its
Affiliates, nor-any officer, director, member, partner, principal,
shareholder, employee, agent, accountant, or attorney of the
Manager or its Affiliate: (each of the foregoing, other than
Manager, a "Related Party”), shall be liable, responsible, or
accountable, whether directly or indirectly, in econtract, tort, or:
otherwise, to the Company to any other Member or any Affiliate
thereof for any losses, claims, damages, liabilities, or expenses
(collectively, “Damages”) asserted against, suffered, or incurred
by any of them rising out of, relating to, or in connection with
any action taken or omitted by the Manager or any Related Party in
good faith and in manner reasenably believed by the Manager or
such Related Party to be 'in or not opposed to the best interests
of the Company, including, without 1limitation, in cennection with
(a) the management or conduat of the business of the Company .or
any other Person in which the Company has or had made an investment
(debt or equity) or otherwise has or had an interpest; and (b) the
management and conduct of the business and affairs of the Manager,
provided, however, that such action or omission did not constitute
gress mistonduct or gross negligence or a material breach of the
Manager’s obligations under this Agreement.

5.4 Indemnification of Manager. The Company shall indemnify the
Manager as provided in Article VII below.

5: 5 Reimbursemant of Coata, The . Manager shall K be entitled to
rdceliva from - the Company  out=of=Company  funds available  therefore
reimbursement of reasonable cut-of-pocket expenses expended by the Manager in
the performance of its . duties hereunder. Fuel, luonches; automobile repair,

automobile lease or purchase, or any other needs manaﬁar deems necessary.
@iher Activities.

5.6.1 Concurrent Activities. Any Member, and any Affiliate,
or Related Party thereof, may engage in or possess an interest in
other Dbusiness ventures of any nature. or description,
independently or with nthmrs, whether such ventures are
cqmpetitive with the Company or otherwise, and the pursuit of such

.................. 480°45ES AR, N2K RS WESRISH, OF JIREORSE  ADS REAENSE Wie Conpapy

any of such ventures, or in or to the income, gains, losses, or
tednctions derived or teo be derived therefrom.
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5.6.2 No Obligation te Offer: Specific Transactions. None
of the Manager, any Related Party, or any Member shall be obligated
to offer or present any particular .investment or businhess
opportunity to the Company, even where such opportunity is of
character which, if presented tt the Company, could be taken and
exploited by the Company, but rather the Manager, Related Parties,
and the Members shall have the right to take for their own account
ar to recommend ta others any such particular investment or
business apportunity. Notwithstanding anything to the contrary
herein, the Manager or any Member may present any such opportunity
to the Company as a Transaction for the Company to pursue or
participate as an investor, broker, advisor, consultant; or
otherwise. In such event, if the economic intérests of the Members
(the Manager, if applicable) vary from the allecaticns of Profit
and Loss set forth heréin, the Members (and Manager if applicable)
will -execute a separate Transaction Schedule for weach such
Transaction to the extent necessary to modify the rights ef the
parties therein.

5.6.3 Time Commitment. The Manager and its principals will
devote 'so much of their time to the business of the Company as, in
their sole discretion, will be reguired for the proper performance
of their duties under this Agreement, and it 4is expressly
understood and agreed that the Manager and its principals shall
not be required to devote their entire time to the business of the
Company. .

ARTICLE VI
MEMBERS

6.1 Rights of Members. In addition to the other rights to which
Members are entitled pursuant to the Act or the Articles, the
Members shall have the wight to vote on the matters, which are
required by this Agreemeént to beé approved by the Members.

6.2 Restrictions on Powers. Except as set forth in this Operating
Agreement, no individual Member, agent, or employes has the power
or authority to act on behalf of or teo bind the Company or any
other Member, to pledge the Company’s credit, or to render the
Company liable pecuniary for any purposes. A Member shall not
take any action, which would change the Company to a general
partnership, change the limited liability of a Member, or affect
the status of the Company for federal income tax purpeoses.

st e e NOE WL L HS LANA IR G- Lh@-. MaRAgE LMAY.--AULhoT i Ze—any—MembeE— 56— — . ce
eXecute one or more agreements, or to take any other action
specifically authorized by the Manager, on behalf of the Company.
All such authorizations must be in writing, signed by the Manager,
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6.3 Member’s Othar Rights. A Member shall alse have the following
rights in addition to all other right under the Act as set forth
in this Operating Agreement:

6€.3.1 Right to Inspect and Copy Certain Company Records.
Each. Member may inspect and copy, during ordinary business hours,
at ‘the reasonable request and expense of such Member, any of the
Company records required to be kept at the Company’s principal
place of business pursuant to Seéction 8.1 of this Agreement.

6.3.2 Right to Obtain Information Regayding Financial
Condition, A Member shall have the right from time to time, upon
reasonable demand, to obtain trie and full information regarding
the state of the business and financial condition of the Company,

6.3.3 Right to an Accounting. A Membéi shall have the right
to have an accounting of the affairs of the Company whenever
clroumstances render it Jjust and reasonable, but no more often
than Semi-annually. Audits will be paid by the Member reguesting an
audit.

6.3.4 Potential Acquisition of the Company. If at any time
any Member or one of the Members ‘is approached by any person or
entity which desires to (a) acquire all the equity interests of
the Company; (b) merge or consolidate with the company; or (&)
acquire substantially all of the assets of the Company (a “Sale
Transaction”); each Member shall promptly be informed of all
material facts related thereto. The Company shall not enter inteo
a definitive ‘agreement providing for a Sale Transaction, or a
letter of intent, or other document which preludes the Company
(elither temporarily or permanently) from accepting an offer from
a Member fto enter into a Sale Transaction until such time as the
definitive agreement, letter of intent, or other document has been
mace available at the principal office of the Company after notice
to each Member, either by telephone, fagsimile, or other means of
delivery reasonably expected to reach such Member within
twenty-four hours, and forty-eight hours have passed since notice
of the proposed definitive agreement, letter of intent, or other
document has been given to all Members.

6.4 Maatings.

6.4.1 Regular Meetings. Regular Meetings of the Members
wemmiemimBh@llbe. held..on. such.dates,.at_such times, and.at such .places. s ... ..
may be established by, and publicized among, the Members. Not
léss than thirty days’, not more than sixty days’ notice of a
regular meeting shall be given to each Member. Notice shall
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specify the plage, day, and hour of the meeting and shall include
an agenda of the matters to be considered at such meeting.

6.4.2 Special Meetings. A special meeting may be called
for any purpose or purposes by any Member or Members holding at
least ten percent of the Percentage Interests and shall be held on
such date, at such time; and at -such place as may be established
by the Member or the Members, as the case may be, calling the
special meeting. Not less than seven days’, riot more than fifteen
days’ notice of any special meeting shall be given to each Member.
Notice shall specify the place, day, and hour of the meeting and
shall include an agenda of the matters to be considered at such

meeting.

6.4.3 Emergency Meetings. 2An emergency meeting. may be
called for any purpese or purposes by any Member or Members holding
at least ten percent of the Percentage Interests and shall be held
on such date, at such time, and at such place as may be established
by the Member or the Members, as the case may. be, calling the
eamergéncy meeting. Twenty-four hours’ notice of any emergency
meeting shall be given to each Mamber. The purpose or purposes
for which an emergency meeting is called shall be stated in the
notice.

6.4.4 Quorum. Except as otherwlse set forth in this
Operating Agreement, at any meeting, Members representing at least
a majority of the Percentage Interests shall canstitute a gquorum
for all purposes. If a guorum fails to attend any meeting, the
Members present may adjourn the meeting to another date, time, and
place with notice to the Members given in thHe same manner as for
an Emergency Meeting. Each ‘Member shall have the right to
determine for itself who shall represent it at meetings of the

Members.

6:4.5 Voting by Membars. All matters and “major Decisions, ”
submitted to the membars shall require approval by the affirmative
vote of the Members representing a majority of the voting Members
Percentage Interests. Any Member with less than ten (10%)
percentage interest is considered a non-voting member, and has no
effect on “Major Decislons,” of any otheér voting within this
limited liability company,

6.4.8 Waivar of Notice. Whenever notice is required to be

~given.-to.a.Membey,. (a)-a-walver.in_ writing signed by_a.Member,.. ..

whether before or after the time stated in the notice, is
equivalent to giving of notice; and (b) a Member’s attendance at
a meeting (i) ‘waives objection to lack of @ notice .or

defective
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notice of the meeting; unless such Member at the beginning of the
meeting objeckts to holding, to transacting business at, the
meeting; and (ii) waives ebjection to consideration of a particular
matter at the meeting that is not within the purpese or purposes
described in the meeting notice, if any, unless such perscn cbijects
to congldering the matter when it is presented.

G.4.7 Participation by Confarance Telephons. The Members
may participate in a meeting by means of conference telephone of
other similar communications eguipment that enables all the
Members participating in the meetihg te Hear each other. Such
participation censtitutes presence in person at the meeting.

6.4.8 Written Consents. Action may be taken by the Members
without a meeting if all of the Members oconsent to such actien in
writing, and the writing or writings are filed with the minutes of
the proceedings of the Members. Any consent of the Members may be
executed in counterparts. Each counterpart shall constitute an
original, and all the counterparts together shall conatitute a
single consent of the Members.

6.5 Limitation of ILilability. Notwithstanding anything else
contained in this Agreement, & person who is a Member is not liable
solely by reason of being a Member under judgment, decree, order
of court, or in ady other manner, for a debt, obligation, or
liability of the Company (whether arising in contract, tort, or
otherwise) or for the acts or omissions for any other Member,

agent, or employee of the Company.

6.5.1 Member Has No Exé¢lusive Duty to Company. No Member
shall be regquired toé manage or be involved in the affairs of the
Company as its, his, or her sole and exclusive function and it,
he;, or she may lave other busSiness interests and may engage in
other activities in additioen to those relating to the Company.

6.5.2 Other Busziness Ventures of Member. Any Member or
Affiliate of a Member may engage independently or with others in
other business ventures of every nature or description Neither
in the Company nor any Member shall have any right by wvirtue of
this Operating Agreement or the relationship created hereby in or
to any other wventures or agtivities in which any Member or
Affiliate of a Member is involved or to the income or proceeds
derived therefrom. The pursuit of other wventures and activities

e e B3 M@MDE B S ANd AL Eiliates of a Member.is. hereby.consented-to by

the Members and shall not be deemed wrongful or improper. No
Member or Affiliate of a Member shall be obligated to prasent any
particular business or investment opportunity to the Company even
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if such opportunity is of a character which, if presented to the
Company, could be taken by the Campany. Seg Section 5.6.2 above
with respect to Transactions offered to the: Company.

6.6 Withdrawal..

6.6.1 Withdrawal Upon MNotice. A Member may withdraw from
the Company at any time by sending at least ninety days’ prier
written notice of such Member’s intent to withdraw to the other
Members. Such notice shall state the effective date of the
withdrawal. A Member who withdraws shall be referred to as a
“Withdrawing Member?®.

6.6.2 Obligations ¥ollowing Withdrawal. Withdrawal from
the Company, in and of itself, shall under no circumstances relieve
a Member of i1ts obligatioris: (a) to fulfill ‘itz comtractual
obligations to the Company or to others incurred or accepted prior
to the Members” providing notice of its dintent to withdraw from
the Company: or (b) teo comply with its obligations under Sactien
14.1.

ARTICLE VII
INDEMNIFICATION

o g B Indemnification. The Company shall Iindemiify and hold
harmless any Person and their Affiliates who was or is a party to
or is threatened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by er in
the right of the Company) by reason of the fact that he/she is or
was a Manager or Member or officer of the Company, or is or was
serving the Company with a contractual <commitment of
indemnification, against expenses (including attorney’s fees
reasonable for the city of the principal office of the Company),
losses, costs, damages, judgments, fines, and amounts paid in
settlement actually and reasonably incurted by him/hexr in
connection with such: action, suit, or proceeding 1f he/she acted
in ‘good faith and in a manner heé/she reascnably believed to be in
or not opposed to the best interests of the Company, and, with
respect to any oriminal action or proceeding, had no reascnable
cause to baliave his/her conduct unlawful. The termination of any
action, suit, or proceeding by Jjudgment, order, settlement,
conviction, or upcon a plea of nolo contendere br its equivalent,
e S AL L~ NO S e 0l b S 0) f-CEeate- a-presumption - that-the - Rer6on—add—not-— - -
act in good faith and in a manner which he/she reasonably believed
te be in or not opposed to the interests of the Company, and, with
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respect to any criminal action or proceeding, had reasonable cause
to believe that his/her conduct was unlawful.

The Company shall indemnify and hold harmless any Person and
their Affiliates who was or is a party to or is threatened to be
made a party to any threatened, pending, or completed action or
suit by or in the right of the Company to procure a judgment in
its favor by reason of the fact that it, he, or she, or was Manager,
a Member or officer of the Company, against expenses (including
attorney’s fees reasonable for the city of the principal office of
the Company) and amounts paid in settlement actually and reasonably
ineurred by him/her in connection with the defense or settlement
of the action ox suit if he/she acted in good faith and {n a manner
he/she reasonably believed to be in or not opposed to the interests
of the Company; except that no indemmification shall be made in
respect of any claim, issue, or matter as to which such Petsen
shall have been adjudged to be liable for negligence or misconduct
in the performance of his/her duty to the Company 0¥ as to which
such Person shall have been adjudged to be liable on the basis
that personal benefit was improperly received by him/her unless
and only to the extent that the court in which the action or suit
was brought determines upon application that, despite the
adjudication of liability but in view of all circumstances of the
case, the Person is fairly and reasonably entitled to indemnity
for such expenses which court shall deem proper.

To the extent that a Manager, Member, or cfficer of the
Company or any other person serving the Company with a contractual
commitment of indemnification has been successful on the merits or
otherwise in defense of any action, suit, or proceeding referred
to herein, or in defense of any claim, issue, or matter therein,
he/she shall be indemnified agairist expenses, including attorney’s
fees reasonable for the city of principal office of the Company,
actually and reasonably incurréd by him/her in connection with the

action, suit, or proceeding.

7.2 Authoriszation by the Members. Any indemnification hereander
shall be made by the Company upon the occurrence of either one of
the follewing: (a) authorization 4n the specific case upon a
determination ‘that indemnification of the Manager, Member,
officer, or other person serving the Company with a contractual
commitment of jindemnification 1s proper in the circumstances
because he/she has met the applicable standard of conduct set forth

i n-thie-Article VIl —or—{b)-issuance.of-a-£final court-judgment or— ...

order requiring indemnification or stating that it would be lawful
in the specific cas#. The determination described in Section
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1.2(a) shall be ‘made by the Members by a vote of Members holding
at least two-thirds of the Percentage Interests.

1.3 Coaperation of Indemnity. Any Person seeking dindemni-
fication pursuant to this Article VII shall promptly notify the
Company of any actien, suit, or proceeding for which
indemnification is sought and shall in all ways cooperate fully
with the Company and its insurer, if any, in their efforts to
determine whether or rnot indemnification is proper in the
circumstances, given the applicable standard of conduct set forth
in this Article VII.

Any Person seeking indemnification pursuant to this Article
VII other than with respect to (a) a criminal action, suit, or
proceeding; or (b) an action, suit, pr proceeding by or in the
right of the Company, shall (i) allow the Company and/or its
insurer the right to assume direction and contrel of the defense
thareocf, if thay elect to do so, including the right to select or
approve defense counsel; (ii) alleow the Company and/or its insurer
the right to settle such actions, suits, or proceedings at the
sole discretion of the Company and/or its insurer; and (iii)
cooperate fully with the Company and its insurer in defending
against, and settling such actions, suits, or proceedings.

7.1 Advance of EHxpenses. Expenses incurred in defending a civil
or criminal action, suit, or proceeding brought other than by the
Company shall be paid by the Company in advance until earlier to
occur of (a) the final disposition of the action, suit, or
proceeding in the specific case; or (b) a determination by the
Members that indemnification is not proper under the circumstances
because the applicable standard of conduct set forth in Article
VII has not been met. Expenses incurred in defending a civil or
criminal aetien, suit, or proceeding brought by the Company may be
paid by the Company in advance of final disposition of the action,
suit, or proceeding, as authorized by the Menbers in their sole
discretion in the specific case. Any advance of expenses shall
not commence until receipt by the Members of an undertaking by or
en behalf of the individual seeking such advance to repay any
advanced amount unless it shall ultimately bé determined that
he/she is entitled to be indemnified by the Ceompany as authorized

in this Article VII.

ooy - Non=Esalusivity..———The—indemadfication--provided --by--—this
Article VII shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under the Act,
the Articles, or this Operating Agreement, or any agreement, vote
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of Membexrs or otherwise, both as to action in an official capacity
and as to action in ancthexr capacity while holding such office,
and shall continue as to Person who has ceased to be a Member,
officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such Person.

7.6 Insurance. The Company may purchase and maintain insurance
on behalf of any Person who is or was a Member, officer, employea,
or agent of the Cempany, or was serving the Company with =
contractual commitment of indemnification, or is or was serving at
the request of the Company as a member, manager, director, officer,
employe®, or agent of another limited 1liability company,
corporation, partnership, joint venture, trust, or other
enterprise against any liability asserted against him/her and
incurred by him/her in any such capacity, or arising out of his/her
status as such, whether or not the Company would have the power to
indemnify him/her against such liability under provisions of the
Act, as amended from time to time.

7.7 Additional Indemnifiecatien. The Company may provide further
indemnity, in addition te the indemnity provided by this Article
VII to any Person who is or was a Manager, Member, or officer of
the Company, or is or was serving th&'dﬂmpany with a contractual
comuitment of indemnification, or is eor was serving at the request
of the Company as a member, manager, director, officer, employee,
or agent of another limited 1liability company, corporatien,
partnership, joint venture, trust, or other enterprise, proevided
that no such indemnity shall indemnify any Persen from or on
account of such Person’s eonduct which finally adjudged to have
been knowingly fraudulent, deliberately dishonest, or will
misconduct.

7.8 Bet-off, The Company's indemnity of any Person who i8 or
was a Manager, Member, o&r officer of the Compary, or is or was
serving the Company with contractual commitment of indemni-
fication, or is or was serving at the tequest of tha Company as a
member, manager, director, officer, employee, or agent of another
limited liability company, corporation, partnership, joint
venture, trust, or other enterprise, shall be reduced by any
amounts such Person may collect as indemnification (a) under any
pelicy of insurance purchased and maintained on his/her behalf by
the Company; or (b) from such octher limited liability company,
corporation, partnership, Jeint venture, trust, or other
- BREE EPELS G, axnfxnmminauxanmampumGhaa@d_bymanywqfuzhamwm,_H_u“uum"m_*___m

7.9 Limitation. Nothing centained in this Article VII, or
elsewhere in this agreement, shall operate to indemnify any
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Manager, Member, officer, or other Person if such indemnification
is for any reason contrary to law, either as a matter of public
policy, or undex the provisions of the Federal Securities Act of
1933, the Securities Exchange Act of 1934, or any other applicable
state or federal law.

7.10 Constituent Entitiea. For purposes of this Article VII,
refererices to “the Company” include all constituent entities
absorbed in a consolidation or mergéer as well as the resulting or
surviving entity so that any Person who is or was a member,
manager, director, officer, employee, or agent of such a
constituent entity or was serving at the reguest of such
constituent entity as a member, manager, director, officer,
employee, or agent of another limited 1llability company,
corporation, partnership, Jjoint <venture, trust, or other
enterprise shall stand in the same positién under provisions of
this Article VII with respect to the resulting or surviving entity
in the same capacity.

7.11 Anmendment. This Article VII miay be Hermafter amended or
repealed, provided, however, that no amendment or repeal shall
reduce, terminate, or otherwise adversely affect the right of a
Person entitled to obtain indemnification hereunder with réspect
to acts or omissions of such Person occurring prior to the
effective date of such amendnent or repeal.

n ARTICLE VIII
BOOKS, ACCOUNTING, AND REPORTS

8.1. Books and Records. The Company shall maintain appropriate
books and records with respect to the business and affairs of the
Company. The Company shall keep its books and records at the
principal office of the Company. Such books and records shall
include, without limitation, thée following:

(a) A current and a past list, setting forth the full names
and last krnown addresses of each Member, set forth in
alphabetical order;

(b) A copy of the Articles and all amendments therete,
together with ekecuted copies of any powers of attorney
pursuant te which the Articles or amendments have been

executed;

sumza ——— e PN e U m

{e) Copies of the Ecmpany a federal, state, and local income
taxX returns and reports, if any, for the three most
recent years or such longer period as may be reguirsd by
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law, or, if such returns and reports were not prepared
for any reason, copies of the information and records
provided to, oxr which should have been provided to, the
Members to enable them to prepare their federal, state,
and local tax returns for such period;

(d) Copies of the current effective Company operating
agreement, together with all amendments therete, and
coples of any Cmmpany”cpgiat;ng-agreements na longer in
effect;

(8) Copies of any financial statements of the Company for
the three mest recent years or such longer period as may
beé required by law;

(f) A writing setting forth the ambunt of cash and a
statement of the agpeed wvalue of other property or
services contributed by each Member, and the times at
which or events upon happening of which additional
contributions agreed to be made by the Member .are to be

made;

(g) Copies of any written promises by a Member to make a
Capital Contribution to the Company;

(h) Copies of any written consents by the Members to admit
any Person other than an Original Member as a Member of
the Company;

(1) Coples of any written consents by the Members to centinue
the Company wupen an event of withdrawal or
disqualification of any Member;

(3) Copies of any otheér instruments or documents reflecting
matters required to he in writing pursuant to the terms
of this Agreement.

B.2 Agcounting. The books and records of the Company shall be
maintained on the basis &f reascnable accounting methods,

consistently applied.

For purpcses of determining Capital Accounts, the books and

regords of the Company shall be madntained in accordance with Code

i S 0L 0104yt hil S -Agreement - and,—£0-- £he AL 6AL- Dot - 4N GOREAIAEERE——— o e
therewith, generally accepted actounting principals for financial

reporting purposes.
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Annual finpancial statements shall be provided to
the Members upon reguest by membex.

8.3 Fiscal Period. The Fiscal Period of the Company shall be
the calendar year.

ARTICLE IX
TAX MATTERS

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

9.2 Tax Controversies. Fach Member shall cooperate with the Tax
Matters Partnér and shall take, eor refrain from taking, any action
reasonably required by the Tax Matters Partner in connection with

any such examination.

9.3 Takxation a= a Partnership. Neither the Company mnor any
Manager or Member shall take any action that would cause the
Company to be excluded from the application of any provision of
Subchapter “K”, Chapter 1 of Subtitle “A” of the Code or any

similar provision of any state tax laws.

ARTICLE X
ASSIGNMENT OF MEMBERSHIP INTERESTS

10.1 Right of First Refusal. If a Member désires to sell part or
all of its Interest in the Company to a third party, the Member
(“Selling Member”) must send notice to the other Members of such
and send with that notice a copy of a bona fide legally binding
contract to purchase, which contract shall be contingent on this
right of first refusal. The other Meémbérs Have the optiocn within
fifteen days after receipt of such notice to exercise this right
to purchase all of the Selling Member’s Interest in the Company,
by sending written notiece of such option to the Selling Member.

Opon exercise of the option to purchase, the purchasing Members
shall purchase all of the interest the Selling Member is selling
to the third party in the Company within thirty days. after
notification to the Selling Membér of the exercise of the option,
and such purchase shall be at the price and for the terms set forth
in the notice and bona fide contract. As an alternative, if the
Selling Member is selling less than all of its interest in the
Company, the other Members have the option te join with the Selling
~Menber-and-sell-the-same-portion of their-Interest-in-the- Company —
that the Selling Member is selling, by sending written notice of
such option to the BSelling Membeér, within fifteen days after
recaipt of notice from the Belling Member that the Selling Member
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plans to sell less than all its Interest. If neither optien is
exercised, the Selling Member shall be free to sell its Interest,
subject to the other provisions of this Article XI, accoxrding to
the ngtiece within sixty daya after giving the initial mnotice, but
if not so seld within that time frame, the Selling Member cannot
otherwise sell Interest without complying with the provisions of

this section again.

10,2 Right to Purchase under Other Circumstances. If a Member
(a) fails to make any capital contribution when doe and does not
gure such default within sixty days; (b) allows a transfer or
attempted transaction in vioclation of Seetion 10.4 and 10.5; or
(e} becomes bankrupt (hereinafter all referred to as a “Defaulting
Member”), then the other Members have the option to purchase all
of the Defaulting Member’s Interest ip the Company within sixty
days after receiving notice of such event from the Defaulting
Member or after learning through actual personal knowledge of such
avent. That option shall he exercised by the other Menmbers in
writing te the Defaulting Member and any legal representative or
successor-in-interest: of the Default Member known to the
purchasing Members. Upon exercise of the option to purchase, the
purchasing Members shall purchase all the Defanlting Members’
interest in the Compahy within sixty days after notification to
the Defaulting Member of its legal represantative or successor-
in-interest of the exercise of the option. The Purchase Prige is
that set out in Section 10.3 below.

10.3 Purchase Price and Payment Thareof. The Purchase Price as
referred to in Section 10.2 of this Agreement shall be the Member’s
Percentage Interest, whose Percentage Interest is Being purchased,
times the book value of the entire Company.

The value of the Company will be determined by a gualified
independent. appraiser selected by the independént auditors of the
Company. The appraiser will value the Interest bedng purchased by
applying the discounts and other factors deemed appropriata by the
appraiser -in their sole discretion.

If the Company or remaining Members elect to purchase a
Memberfs Interest under Section 10.1 and 10.2, those Members
remaining, other than the Member whose Interest is being purchased,
may vote, by Members holding at least two-thirds of the Percentage
Interests, to eéither (a) dissolve ‘and liguidate the Company as to

wpPovided- belew-o%—{b)- redesm—the- Ba-Minq—Mamha&-byndquauing-!-mn
that Member twenty-five percent of the purchase price determined
for that Member’s Interest, and a promissory note for the balance,
payable in quarterly installments of principal and accrued
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interest at the rate below, for a term not to exceed five years,
as determined by the remaining Members in their sole discretion.
Any such pronissory note shall bear interest at the legal rate for
the State of Aldska. This note shall be sécuned by the assets of
the Company but will be nonrecourse to the Members. The Company
shall have the right te prepay this #mount in wholé or in part at
any time. If two or more Members are receiving payments for their
purchased interest by the Company, the Company may, at its option,
limit the total quarterly payment, notwithstanding the foregoing,
to the net cash flow, less working capital reserves reascnably
determined necessary by the Members, each guarter.

If the Company exercises the optien to liquidate, no Member,
or former Member holding a note as provided abeve, shall have the
right to additional payments from the Company, and the Company and
the Members shall cooperate in selling the proparty with/without
a real estate broker. 1In no event shall the property be sold to
any Member or any entity in which a Member has an atnnqmic interest
or optien to have an economic interest, without the consent of all
interested Members. The Company shall, to the extent af its
assats, pay :dn full the principal balande of the note(s)
outstanding, before distributing the zremaining assets to the
current Members.

There shall be subtracted frem the Purchase Price any net
amount owed by the Defaulting or Selling Memher to the Company or
the remaining Members, plus any damages caused, including
reasonable attorney’s feas, excess interest costs, or otherwise
caused by the Defaulting Member’s breach of the terms of this
Agreement.

The Selling Member shall deliver a warianty assignment of
its Interest, free and clear of all claims of others.

10.4 pPrehibitions on Assignments and Transfers. Netwith-standing
any other provision of this Operating Agreement, no Member may
assign or otherwise transfer the Membership Interest of the Member
unleas:

10.4.1 Consent to Other Members, Members representing twe-
thirds of the Percentage Intérests owned by the non-transferring
Members in the Company must have consented in writing to such
transfer or assignment. A Member may grant or withhold the

e Mo MBerL S-gonse Rty ~-dn—th e Membe sl 5—8 0 ke- AL EcEet Lot —-— e

10.4.2 Agreement by Assignee or Transferee. The Members
and Assignee must have executed and delivered such documents as
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may be requireéd by this Agreement to evidence that the Assignee is
bound by thls Agreement.

10.4.3 Opinion of Counsel. The Company must have receivad,
or wvaived the receipt of, an Opinien of Counsel that such
assignment or transfer would not materially adversely affect the
classification of the Compahy as a partnership for federal and
state income tax purposes, and an Opinion of Counsel or an opinian
in a form acceptable te the Company of other counsel acceptable to
the Company, that such assignment or transfer could lawfully he
made without registration under the Securities Act of 1953 or any
state securities law.

10.4.4 Payment of Costs and Expensaes. The Assignee must
havé paid all costs and expenses incurred by the Company in
connection with admission &f the Assignee as a Substitute Member,
including, without limitation, reasonable attorney’s fees.

10.4.5 Other Requirements. The assigning or transferring
Member and theé Assignee must have fulfilled all of ‘the other
requirements of this Agreement.

10.5 General Conditions of Assignment and Transfer. Thée Company
is not required to recognize, for any purpose, any assignment or
transfer unless and until a duty excluded and acknowledged
counterpart of the instrument of assignment, which instrument
evidences the written accéptance by the Assignes of all the terms
and provisions of this BAgreement and represents that such
assignment or transfer was made in accordance with all applicable
laws and regulations, is delivered te the Company.

Notwithstanding anything else contained in this Agreement,
an assignment or transfer of 3 Membership Interest may not be made
Lf such assignment or transfer (a) would violate any applicable
laws or regulations; (b) would materially adversely affect the
classiflication of the Company as a partnership for federal or state
income tax purposes; or (c) would affect qualification of the
Company as a limited liability company under the Act.

Upon an assignment or transfer of a Membership Interest in
the Company, the Assignee may apply to become a Snubstitute Member
with respect to the Membership Interest assigned or transferred to
the Assignee. The Assignee shall continue to be an Assignee and

e BARLL - -NGE - bECOME — A Substitute. Mamber —URless - and-intdl ot R8s ae -

conditions of Sectieon 10.4 have been met. An Assignee shall be
admitted as a Substitute Member effective on the date on which all
such conditions have been satisfied. Any Member who assigns or
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transfers all of the Membership Interést of the Member shall cease
to be a Member of the Company upon the assignment or transfer in,
or with respect to, the Company (whether or not the Assignee of
such former Member 1s admitted to the Company as a Substitute
Member), provided, however, such Member shall continue to be
subject to these cobligations imposed upon Withdrawing- Members

pursuant to Section 6.6.2.

10.6 Coverad Transactions. Every transaction by which a Membex
agsighs or transfers a Membership Interest, or any interest
therein, by operation aof law or otherwise, is subject to this
Article X. The transactions covered by this Article X 1nclude,
without limitation, any assignment, disposition, encumbrance,
gift, hypothecation, pledge, or sale.

10.7 Prohibited Transfers Void. Any purperted assignment or
transfer in violation of this Article X shall be null and void.
If for any reason any such assignment or transfer is not null and
vold, the Assignee shall not be deemed a Substitute Member and
shall have rio right to participate in the business or affairs of
the Pﬁmpany as a Member, but ilnstead shall be entitled to receive
only the share of profits or other compensatiecn by way of income
and the return of contributions to which the assigning transferring
Memper would otherwise be entitled at the time the assigning Membear
would be entitled te recéive the =ame.

10.8 Deadloek. If a Class “A” Member reguests that the Class “B”
Member approve any actlion that regquires +the apprmval of =uch
Members and the Class “B” Members refused to grant such approval,
then the €Class “A"” Membeér may declare, in its sole diacretion,
that the Class “A"” Member and the Class “B” Members have reached
a deadlock with regard to auch action (“Deadleock”).

10.9 Buy-8ell Right. If such Members have reached a Deadloak,
the Class “A” Member (“Imitiating Member?) may initiate the buy-
sell procedure herein after described (“Buy-Sell Right”) by giving
written notice (“Initiation Notice”) thereof to the Class “B”
Members: The Initiation Notice shall state a purchase price (“Unit
Purchase Price”) that the Initiating Mefiber designates for a one
percent (“Unit”) and shall state the Initiating Member is prepared
either to purchase the entire Interest of the non-Initiating Member
for the Purchase Price (as calculated below) or to sell the entire
Interest held by the Initiating Member to the nen-Initiating Member

c i o R 8 e PUEGHAES - BELGE o ThE PukChase. PELCA-fot-the-—applicablem. . . __

Interest shall beIcalculatad'by:nultiplying the unit Purchase Prite
by the number of Units in such Interest. The nen-Initiating Member
shall have thirty days after the date of such notice from the
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Initiating Member to elect to either sell its Ihterest or buy the
Interest of the Initiating Member on the above terms. If the non-
Initiating Member doeés not make any electién within said period,
it. shall be deemed to have elected to sell its Interest on such
terms.

The closing of the sale shall take place not less than
fifteen days, not more than forty-five days from the end of the
sald thirty-day period at a time and place designated by the
purchasing Member (“Purchasing Member”). As part of the closing,
the Purchasing Member shall pay to the selling Member the
outstanding balance, if any, of any loans made by the selling
Member to the Company. The purchase price shall be paid pursuant
to the terms set forth in Section 10.3 above., The selling Member
shall deliver a warranty assignment of its Interest free and clear
of all claims of others.

Lf the Purchasing Member fails to purchase the other Member's
Interest (“Non-Purchasing Member”) on or before the closing date,
the Purchasing Membér shall be in default hereunder and the Non-
Purchasing Memper shall have the right, but not the obligation, to
purchase the Purchasing Member’s Interest for a price equal to
fifty percent of the Purchase Price calculated above, the closing
of which shall occur on a date te be determined by the non-
defaulting Non-Purchasing Member.

10.10 Release and Indemnification. As a condition te the closing
of the foregoing transactions, the purchasing Member shall deliver
or cause to be delivered to the selling Member (a) a release of
the selling Member by the Company and the Purchasing Mémber,
pursuant to which the Compahy and the purchasing Member shall
release the selling Member from any and all obligations and
liabilities with respect to the Company and shall covenant not ta
sue the selling Member with respect to any such obligations and
liabilitiea, exdept that such release shall not extend to claims
and actioens brought against ‘the salling Member with respect to
activities of the selling Member heyond the scope of such selling
Member’s authority as a Member; (b) an indemnification executed by
the Company and ‘the purchasing Member benefit of the selling
Member, pursuant to which the Company and the purchasing Member
shall agree to defend, indemnify, and hold harmless the selling
Meambar from and against any and all loss, costs, expense, and
liability arising out of claims and actions brought by third
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Member’s authority as a Member; and (c) a release of the selling
Member executed by any and all lenders of the Cumpany, pursuant te
which such lenders shall release the selling Member from any and
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all liability and obligations arising under any notes, mortgages,
guarantees, and other loan doouments executed in connection with
any loans made to the Company.

ARTICLE XI
ADMISSION OF MEMBERS TO THE COMPANY

The Company may admit a Person (other than an Original Member
or a Substitute Membey) as a Member. A Parson may be admitted as
a Member under this Article XII only upon (a) approval of such
admission and the terms and cenditions of such admission, ingcluding
without limitatien, appropriate amendments to this Agreement by
the affirmative vote of Members representing two-thirds of the
Percentage Interests or the Manager can add a memberx; (b) an initial
capital contribution in an amount determined by  Members
representing two-thirds o©of the Percentage Interests or the
mahager can add a new member; and  (¢) agreement by Members
representing two-thirds . of the Percentage Interests as to
the necessary amendments Lo this Agreement to allow for additional
membership in the Company or the manager can add a new membexr.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

12.1 Removal: Manager can ramove amambar for any reason at any
tims and mambar has a right to book valua of all company asaats.

12.2 Dissolution of the Company. Except as hereinafter provided,
the Company shall dissolve upon the occurrence of any of th#
following events (each an “Event of Dissolution”):

{a) The écgurtence of any event of withdrawal set forth in
the Act but only to the extent regquired by the Act;

{b): The expiration of the term of the Company as provided in
Section 1.4; or

{c) Upon the written consent of Members helding two-thirds
of thé Percentage Interests.

The Company shall thereafter conduct only activities
necessary to wind up its affairs, provided, however, that the
remaining Member or Members shall have the right to continue the
business and affairs of the Company by electing té continue the
business and affairs of the Company by the affirmative vote of
-Membears representing-tyo~thirds.of the.Percentage Interests-ef-the
remaining Members, and if there remains only one Member, causaing
a second Person to be admitted as a Member. The remaining Member:

Alaskan PipeDreams, LLC: Amended Operating Agreement
35 AMCC

JUN 17 2021



or Members shall exercise this right within ninety days after the
occurrence of an Event of Dissolution.

12.3 Election to Continue Company. If an election to continue
the Company is made following an BEvent of Dissolution; the Company
shall continue until the expiration of the term for which it was
originally formed &r until the occurrence of ancther Event of
Dissolution, inm which event remaining Members shall again elect
‘whether to continue the Company pursuant to Section 12.2.

12.3.1 If an election te continue the Company is made
following an Event of Dissolution occasioned by ‘the
disqualification of a Member pursuant to Section 12.1, then,
subject to Section 12.6 and the Disqualified Member’s fulfillment
of all of its opligations under this Agreement and under any other
extant agréements between the Disqualified Member and the Company,
the Disqualified Member shall be entitled to receive frem the
Company, within twenty-four mohths after the Event of Dissolution),
without interest, an amount egual to the Capital Acecount of
Disqualified Member, as of the end of the calendar month
immediately preceding the occurrence of the Event of Dissolution,
provided, however, if a natural pérson becomes a Disqualified
Member as a result of such person’s death or mental incompetence,
the legal representative of the Disqualified Member shall have the
right within ninety days from the date of appointment of such legal
representative to elect to either regeive the amount to be paid to
thée Disgualified Member pursuant to this Section 12.3.1 or hold
the Disqualified Member's Interest in the Company, in which case
the Disgualified Member or his legal representative shall be
considered an Assignee, not a Member, of the Company and entitled
to all of the rights of ar Assignee. If the eledtion is not made
in writing by the ninety-first day from the date of the appointment
of such legal representative, the Disgualified Member or his legal
representative shall receive the amount to be paid under this

Section 12.3.1.

12.3.2 If an election to continue the Company is made
following an Event of Dissolution occasionéd by the elective

withdrawal of a Member pursuant to Section 12.1, then, subjECt to
Seation 12.5 and the Withdrawing Member's fulfillment of all of

its obligations under this Agresment and under any other extant

agreements between the Withdrawing Member and the Company, the

Withdrawing Member shall be entitled to receive from the Company,
et R A0 - EWeRty—~four-menthe-af ter-the-effeative- GaEe- -0 F--Wdtih AIAW Bilaymemrmes e

without interést, an amount equal to the fair market value of the

Interest of the Withdrawiﬁq Member, as of the end of the calendar

month immediately preceding the effective date of the withdrawal.
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12,3.3 If the Members reasonably determine that making the
payments to former Members provided in Section 12.3.1 and 12.3.2
would result in an undue burden on the Company and threaten its
ability te function as a going concern, then the amounts to be
paid to former Members under Sections 12.3,1 and 12.3.2 may be
postponed for up to an additienal twenty-four months.

The amounts to be paid to a Disgualified Member under Section
12.3.1 and to a Withdrawing Member under Section 12.3.2 shall be
exclusive and in lien of any right of a Member to be paid the fair
value of its Interest in the Company under the Act.

12.4 Method of Winding Up. Upon dissolution of the Company
pursuant to Sectiofi 12.2, the Company shall immediately commence
to liguidate and wind up its affairs. With the exception of any
Disgualified Member or any Withdrawing Member, Members .shall
continue to share profits and losses during the period of
ligquidation and winding up in the same proportion as before
commencement of winding up and disselution. The proceeds from the
liquidation and winding up shall be applied in the following order

of priority:

12.4.1 To creditors, including any Member who is a creditor,
te the extent permitted by applicable law, in satisfaction of
liabilities of tHe Company (other than liabilities to the Members
on account of their Capital Contributions or on account of a
Member’s withdrawal frem the Company) and in satisfaction of the
expenses of the liguidatien and winding up:

12.4.2 To the Members (other thar a Withdrawing Member) in
return of their respective Capital Contributdions;

12.4.3 To any Withdrawing Member in an account determined
in accordance with Section 12.3.2; and

12.4.4 The balance, to the Members (other than a Disgual-
ified Member or a Withdrawing Member) in proportion with their
positive Capital Account balances, and if none, in accordance with
their relative Percentage Interésts.

Unless the ‘Manager shall determine otherwlse, ey
all distributions shall be made in cash, and none of the Company
distributien of Company Property distributed in kind is
distributed pro rata to Members in accordance with their relative
Pertentage Interests at the discretion of the Manager.
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12.5 TLimitation on Distributions. The Company shall not make any
distribution to a Member with respect to such Member’s Interest in
the Company, and no Member shall be entitled to receive any such
distribution to tle extent that, as determined by the Members,
after giving effect to the distributions: (a) the Company would
not be able to pay its debts as they become due in the usual ¢course
of business; or (b) the Company’s total assets would be less than
the sum of its total liabilities to which such assets are subject.

12.6 Filing Articles of Termination. Upon the completion of the
distributien of Company Property as provided in Section 12Z.4,
articles of termination shall be filed as required by the Act, and
each Member agrees to take whatever action may be appropriate or
advisable to carry out provisions of this Section.

12.7 Return of Capital. The return of Capital Contributions shall
be made solely from Company Property.

ARTICLE XIII
GENERAL PROVISIONS

13.1 Notigces. Any notice or other gcommunication required or
permitted to be given teo a Member under this Agreement sHall be in
writing and may be hand delivered, transmitted by ftelegram or
facsimile, or sent By United States certified or registered mail,
return receipt reéquested, postage prepaid, or via Express Mail, or
any similar overnight delivery service by addressing same to the
Member at the place of business of the Member or to such other
address as the Member may designate from time to time and shall be
deemed given on the first of the following to occur:

13.1.1 Receipt in the everit of hand delivery or transmitted
by telegram or facsimile;

13.1.2 Recelpt of certified or registered mail, as evidenced
by signed receipt; or

13.1.3 One day after the date appearing on the shipping
invoice of Express Mail or other similar overnight delivery
service.

13.2 Captions. All article and section captions in this Agreement

are-.for.convenience. only and..are. not. intended to..affect.the.

construction of this Agreement. Txcept as specifically provided
otherwise, references to “Sections” are to Sections of this
Agreement.
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13.3 Pronouns and Plurals. Whenever the conteéxt may require, any
pronouns used in this Agreement shall include the corresponding
masculine, feminine, or neutral forms, and the similar fornis of
nouns, pronouns, and verbs shall include the plural and vice versa.

13.4 Facsimile Signatures. A facsimile signature of any officer
or Member may be used whenever and as authorized by the Members.

13.5 Reliance upon Books, Reports, and Records. Unless he/she
has knowledge concerning the matter is question which makes his/her
reliance unwarranted, each officér and Member shall, in the
performance of duties hereunder, be entitled to &rxely on
information, opinions, reports, or statements, including financial
statements and other financial data, if prepared or presented by:
(a) one or more employees of the Company whom the officer or Member
believes to be reliable and competent in the matter in guestion;
(b) legal counsel, -accountants, or other Persons as to matters
such officer or Member reasoconably belleves to be within suach
Person’s professional or expert competence; or () a committes of
Members of which he/she is not a constituent, if auch officer or
Member reasconably believes that the committee merits confidence.

13.6 Time Periods. In applying any provision of this Agreement
which requires that an act be done or not done a specified number
of days prier te an event or that an act be done during a period
of specified numbers of days, calendar days shall be used, the day
of the doing of the act shall be excluded, and the day of the event
shall be included.

13.7 Further Action. The parties to this Agreement shall ‘execute
and deliver all documents, provide all information, and take orx
refrain from taking action as may be necessary or appropriate to
achieve the purposes of this Agreement.

13.8 Binding Effept. This agreement shall be binding upon and,
inure to the benefit of, the Members arnd theéir successors and
permitted assignees.

13.9 Integration. This agreement constitutes the entire
agreement among the Members pertaining to the subject mattex hereto
and supersedes all prior agreements and understanding pertaining
thereto.

e e — ! "
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13.10 Amendment. Any and all amendments to this Agreement must be
in writing and approved by the Members in accordarce with Section
YR A T
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13.11 Waiver. No failure by any Member te insigt upon the strict
performance of any covenant, duty, agreement, or condition of this
Agreement or to exercise any right or remedy consequent upon a
preach thereof shall constitute waiver of any such breach or any
other covenant, duty, agreement, or cendition.

13.12 Counterparts. This' Agreement may be executed in
counterparts, all of which together shall constitute an agreement
binding on all the Members, notwithstanding that all such parties
are not signatories te the original or the same counterpart,

13.13 Applicable Law: This agreement shall be construed in
accordance with, and governegd by, the laws of the State of Alaska,
without regard te its prineiples pf cenflict of laws.

13.14 Invalidity of Provisions, IIf any provision of this Agreement
{8 or becemes invalid, illegal, or unenforceable in any request,
the wvalidity, legality, and enforceability of the remaining
provisions contained hereih shall not be affected thereby.

13.15 Arbitration. Any dispute, controversy, or glaim arising ont
of this Agreement shall be settled by arbitration in accordance
with this Section 13.15. Any arbitration under this Section shall
ba conducted in accordance with the commércial Arbitration Rules
of the American Arbitration Association, and judgment upon the
award rendered by the arbitrators may be entered in any court
having Jjurisdiction thereof. The place of arbitration 1is
Anchorage, Alaska. The arbitrators shall decide legal issues
pertaining to the dispute, controversy, or elaim pursuant to the
laws of the State of Alaska. Subject to the gontrel of the
arbitrators, or as the partiés may otherwise mutually agree, the
parties shall have the right to cenduct reascnable discovery
pursuant to the State of Alaska Rules of Civil Procedures. ThHe
parties agree that this Agreement invplves interstate commerce and
is therefore enforceable pursuant te Title 9, United States Code.

13.16 Representations and Warranties. BEach Member and, in the
case of an organization, the Person(s) executing this agreement on
behalf of the organization, hereby represent and warrant to the
Company and each other that: (a) 1if that Membexr is an
organization, that it is duly oxrganized, validly existing, and in
good standing under the laws of its state organization and that it

TR .J,_..pa;ig_ami_;a;.ignal e POWEL - L. qmut,au...x_amd-.q =@ T 8E-—L0 - 1 N S

Agreement and to perform its obligations hereunder; (b) the Member
is acguiring this interest in the Company for the Member’'s own
account as an investment without intent to distribute the interest;
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(¢) ‘the Member acknowledges that the interest haas not been
registered under the Securities Act of 1933 or any other state
securities laws, and may not be resocld or transferred by the Member
without appropriate registration or the availability of axemptions
from such requirements; and (d) the execution and delivery of this
Agreement and consummation of the transactions contemplated hereby
dé not breach or result in a default under any contract or
agreement by which the Member is bound.

ARTICLE XIV
CONFIDENTIAL INFORMATION

14.1 Acknowledgment, Each of the Members hereby acknowledges
that, in connectien with the development and operation of the
Company, it may have access to confidential material regarding the
operations of the other Members. Each Membier agrees that it shall,
and it shall cause all Members appointed by such Member to: (a)
take all ressornable steps necessary to hold and maintain such
confidential information in confidence and not to disclose it to
a third party; (b) only use such confidential information for the
purpese of develpping and operating the Company; (c) only disclose
such confidential informatiom in order to its employegs and agents
who have a need to know such information in order to assist a
Member to carry out its responsibilities te the Company; {d) not
use such wconfidential information in. a way which would be
detrimental to any other Mambaer.

Each Member agrees that, upen the disselution and
termination of the Company, it will return requesting Membexr, as
appropriate, all confidential information of the Member then in
its possession and specified in the request. Bach Member further
agrees to return or destroy all other memoranda, notes, copies, or
other writings that contain confidential information on the other
Members.

14.2 Survival. The provisions of this Article XIV ghall apply to
gach Member, regardless of the status of such Member as a Member
in the Company, for a period of twe years from the effective date
of the termination of the applicable Member’s status as a Member
in the Company, provided, however, no Member shall be bound by the
provisions of this Article XIV beyond the later to occur of (a)
two years from the effective date of this Agreement; or (b) the
effective datée of termination of this Agreement.
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IN. WITNESS WHEREOF the Members have hereunto Bset

respectivea hands on the date first gbove written,
THIR MB.EENENT CONTAINS A BINDING. MBI'I‘RA.TIGN PRDVIBIDN

THAT MAY BE ENFORCED BY THE PARTIES.

DATED: —=— . -

AR Dara Ragadale,!Member
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