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ENTITY DETAILS
Name(s)


Entity Type: Limited Liability Company


Entity #: 10113559


Status: Good Standing


AK Formed Date: 9/12/2019


Duration/Expiration: Perpetual


Home State: ALASKA


Next Biennial Report Due: 1/2/2021   


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


Entity Physical Address: 5675 E BLUE LUPINE DR, WASILLA, AK 99654


Registered Agent
Agent Name: Jana Welzin


Registered Mailing Address: 901 PHOTO AVENUE, ANCHORAGE, AK 99503


Registered Physical Address: 901 PHOTO AVENUE, ANCHORAGE, AK 99503


Officials


Type Name
Legal Name Alaskan Pipe Dreams, LLC
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Filed Documents


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


AK Entity # Name Titles Owned
Chad Ragsdale Manager, Member 67.00


Dara Ragsdale Member 33.00


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


11/11/2019 Initial Report Click to View
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.m,,IE~ ED PPERATIN~ AG~EMEN~ 
OF · 


Ab 4n i)~ o~!M-5 LLC . 


This: ·AMENDED Ope-rating Agre.ement (th~$ "~gre·eJI\en:t:;.'' pr 
''OpE;rC3.\ing AgrE:iemen·~ ~ made :and entered into ef:f.ec:iti ve as of 
t'he . --1:Z!:' day of s;:~hti'"1 , 'k>ft _ by a nd .be-tw~en the -Class _,,_,_A" 
Nerri9e.r;s, and Class "Et" Members• 9f . . A~t,ka"" ·Ape ~ s Jr_ LLC .. 
Th-is ·Amended Ope.rating_ Agreement supe-rse.des any prior operating 
agr_eement q·_f Ab,s~ P,pe _ D~~5 LLC_, ajid any pri_or 
operating agreement is ·null and void . 


RECITALS· 


A. A~sht~ Pip(? Dr<lPM-S, llL , a.- limi ted liability· 
comp!3,ny (the '~c . .ompany"), was -formed 12ffective_ t:J/rL/ t.£J1tq for 
the purposes of trahsact,i,ng any or all lawful bu:s-ines:s £or which 
a lim'ited l;i.c:;b.i.li t.y· cornpany· rnay be organized_ und,er the laws_ of the­
Stat_e· o:( AJ,aska •· 


3 . Chad Ragsdale , _Dara Ragsdale; 
<ln!.. t he only of t h e Company.a s o f date 


of th.is Member Agreement. 


C. The C_ompany s·l;rall be man:a.geq: by i t:s mcmager to _be elected 
by _ the LLV c member·(s) . Chad Ragsdale . i-s currently the ma-na:ge r of 
this lim,ited liability comp_9ny . 


)UlTI CLE I­


OR.GANIZATIO~ ~T-TERS 


1. 1 Fo~~ti:oZJ.. The Cornpa:r;i.y nas- ))eE:in formed_ ~$ .a l:i.mi t ed liaoili ty 
company ·pur.sua.'nt to the .provisions of the .Ac.t ('as :hereinafter 
defined) .. The ri-gn-ts and ooligat:ions of the Members. an_d ·the 
affairs C?f t he Company shall be g.overned--fi.t=st by the. Mandatory 
Provisions o.f the· Act; second, :by the· _Q'ompany·' s ArtJcles_ of. 
O:rganizatio.n; t h i:r:d, J;:iy this Agreern'eht ; a nd fourth, by the Optional. 
Provisions of the. Act . In tht':! event of. ,al'ly c::onf1ict -among the 
fox:egoing, the conflict sh:c:;11 1:;,e t:~solve d in the o'rder .of priority 
set. forth tn t he ·- preceding ·se:?:1te"Ilce. 


1.2 The narrie of the Company 
'-, Ltt." 


sha 11 be "' I{-)bs~ /),~ ~ WIS 


- ·-··--· ··-•·••····--·---·····--·-·------·~-··---·---·-·--·--···-·---------·-----·--,-----
1.. 3 _ -Pr.:Lncipal .Office.~ _ The. initi~~ principq.l o{fi_ce of th_e_ Co~pany 
shall be loc;,ateo at i11cto. 5 {Je,t}OOO!- Dr,. Wa.:;,"fla. All- ff~-tf ·. 
The Company may change its principal office from time to t ime by 
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·action. of' the M'embe·rs. The na·i:ne ·and a.ddress of the. ·compar,y''s 
.j,nit_i.al r~g·i.s-t.ered aqent is : J !\.~ Weij-u't") of th.e Law Offices of 
. JlAJ . -. . C/,__t)j s -· Pv\l:rtt, 4e --·- An.cl,lor9-ge , AK. 


9,9501. The Corr:tpa;n.y may ,change:. its· regist~red agent and/or· the 
a ddress of its· reg.istered office .trorri time· to time by .act.i.on of 
the· Mernb:ers •. 'rne .C-ornpa-riy :i:nay also .mi3-intain .offices at such ·other 
pL,~ces· or pla-ces as the, Me~er. ( s} d.eeril ?dvisab.le . 


1.·4 Term. The· Company ~·hall porttmence 'upon. th~ filing fo,r r~cord 
o.:f th.e toni-pa11:y ' s .. A~t.icies; of Jnc_o;rpo.ration . with- the .office o·f the 
-Secretary' of ·State o·f Ala:ska , an:d shall continue· .ind,efini tely F 


unles;; s.ooner t e rminated a·s trerein providec:L· 


ARTICLE II 
Dl!!FINITI O'NS 


2 .. 1 Definition s. A .capitaliz:ed te,rm us·ed in tliis Agreement a-nd 
not othe.rwise . defined· herein shal--1 have the inean·in-9,. if. any, 
s.s•signE;d t-9 the capit!:ilized term in t·hi.s Article r:r . 


2.1.1 .Act . The term " Act'1 means .the. Ai.aska Limited 
Liabili t-y Company Act r· .AS 1.0 . 50 , El.S· a.m~ncled from time. to time aµd 
any succeasor statute . 


2 . 1 .. 2 Addi. t i ona.l ·capital. Cont:dbuti :ons. The terin 
·•'Additional C?pital Contrib.utions '' has the me.aning· assig.ne.g. :t.o 
that term· i ·n s .ection .3 ~2. 


2.1. 3 Adjusted Cap ital :Account. The: t ern "Adjuste-d Capital. 
Acoount'f n-ie:an$ , y.7i th respect to any MeriiQ.er .at any· tim:e, such 
Member ' s .Capital Account at such time (i) inc::reased. by :th.e s .um of 
( a j the amount of such Membe-r ' s shar.e of partners-hip minimum gain­
( as defined in . Reg'ula:tion.s Seqtion 1. 7 04 2· ( g X Cl) ·; (p) t ·h~. amo\mt. 
of ·such. Me.mbe.r:' s - ·.share. of· the· minimum gain attributable· to -a 
pa,rtnet nop.recpurse debt; ( cJ ·th:e. amouµt Qf "t.:he .de.fl qi t ba.lanc:;e in 
such Member ' s Capit·ai Account white s.uch .Member is obl i gated to 
r .e$tO·r~; if any; a·n.d ( :i.i} c;:iecr.ea,sed .by reasonably-e·xpected 
ad_j-u'stment's; allo_cati·ons·,- and distr'ibtitions desc:ribed .in 
Regulations Se_<::tion 1.704-J.(h) (~:) (ii-) (d) (4)_1 (5.) and:.._(6.) . 


2 .. •. 1 , 4 A;cf.iiiate. 'l'h.e te:i;m ·'' Af fi liateu me.·ans , with respect 
to .any .Pe:t:son , ·any other Pets.on th:a"t: dj.,i;:ec.t.ly· o.r ind·ir-ectly 
contr·ols , is control'led by, o:r is .under common control with, such 


__ ---·--······,.E.e.r .s.nn..-·-··-As._:u9 e.¢l-•.iJL...this.-}i.a<::-tion_ -?-• L . .4-,,--tbe.-.. :t e:i:m.-~·co.n:t.:col.;.:. . ..:maans-. ··- -·------­
•e i th e.r (a·) the pos•session; .directly or ihdit'ectly, o:f. the power to 
direct .·or to ca.use th~ d;Lrection. of the- mariagerne.nt o.£. the affairs 
of a P~rsdfi dr the bohd~tt of t~e bus~ne~s of a ?er~on ; or·(~) tpe 
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holding oJ a·. direct ot indirect e·quity o.r voting ihte·rest of fifty 
perc~nt or mo-re· in the Person .. 


2._1.S 
Org·ani za ti on 
C-orpora't;'..ion.s 
from time. to 


Arti cJ.as . The term. "Articles '' means the Articles of 
·-of A\a:.s\cA~ ~ ·~Pc ~W\s I:· LLC, fil~d with: t.h.e 
$e.ctlon, s.tate o·f Al.ask.a 9n 'f/tz_/ 2.bl~ amended 
time~ 


2 .. 1 .. 6 Assignee . The te.rtn "Assignee" ·means a ·per~mn to whom 
a Meml)ersl)ip, Ipi:E;rest. has b.een assign,e.d or transf-erred_ ip. 
ac·corda·rice with ·this• -Agreement, but whq has riot become ·a :substi.t;ute 
rvjember . 


2 .1. 7 CcfJ.pita~t. A9cou nt . The term "Capit.cl-.1 Ac-count '' rne·ans 
the account esta.blished 9n th.e books oJ the cornpi3.ny pµ:rsuant to 
Section :3' . 3. 


:2 ,. LB _Capital. Con:tr i but i on_. The. term. "Capital co_ntri-
bution" means tl:).e· sum of (a ) the. tot.a·1 ?mount of cash.; an.d (b) the 
grand total agreed fair market value of property corttr'ibute·d to 
t;h.e Company by ·.a .Mernb1:;r ( .. o.r the predecessor .hoJ.d~r q.f _any 
Membership Iht'ere•st .of that Membe:r) {net o.f >any lial::?ilities secur.e.d 
by ·any con.triput,-ed property that the. Ccmpany· ,is consit::l.ered to 
assume· or bake s ·ubj ec~ to Code Section 7·52) ·• 


2 . 1. 9 Cas_h ~.Vail.able_ f .o r . Di. ~b :_ibu.ti(?n . '.l'ne term ·"ca.sh 
Avaiiable f-o.:r Distribution'' means., with ·1:'espect to any Company 
fiscal Period (.arid_ w·i.th resp~ct tq i:qdividua,l T:i::ansa.ction-s, to the 
e}rtent pr0v.ided oh a Tran·saction. Schedule)., all cash receipts of 
-:be Company durin,g such Fisci:l,l Pe_r±od (other th_an contributions to 
Company ··capi ta·l or the p·:roceeds of i.ndebtedness. ·used or to be used 
:.n the. ope;ca:tion o.f the Company;· s b~siness) ,_ less (.a) ali Compa:hy 
cash disburs·ements during such · Fiscal Period as: fhe Manager shalt 
in its sole dls.cx:etion decide are· necessary for the coridu.et of the 
Company's busi:q.·ess; a_nd (b.) sqc}1 J:eserv~s est.9bl,tshed by the 
Manager· i·n its sole discretion during such Fis:cal Period fot 
improvernent/3, . replac~inents, or ;1:epairs to C.ompany propertie.s or 
:or anticipated Cbmpa:hy expen·ses or debt re-pa_:ynients •. Cash 
Avail.able fe>r Qi.stribution .shall a _lso include any. oth~r Compa~y 
fu.nds1 including, -~j.ithout limitation , a:ny arfioun:t,s pr,evi.ously- set 
aside as reserve.s by the. M.~na·g$r , .no longer c;leemed. by the .Manager 
11ecessaty for the conduct o.f· the Comp~my"' s business - · · 


--·---.. ----··--·-·--·---·2"';-1·.··;tO .. --·-·Code ......... _.,.'f-he--•-t,e-:P-n---~tie!~ .. ...:.mE:fU'.l:S--t-h~•·--Iflt·~al-•-R€_:ve,r-tu.e .. -_____ ·_··-·--
Code of 19s·6 . 
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2 . 1.11 CJ.ass '\A" Member's· . Th~ term "Class'• 'A,. l"Jen'lbers" 
,I'\\eans c;::ha,d: ~agsda_le,. Da·ra. Ra:gsc;la·le , _ --~ -.--.,, 


. ·a-nd su·ch ot her Per s·ons as-may be·, 
·admitted as Cl.ass - "A'', Members ·qt thEj C9mpany from_ ~ime __ to time. 


,2 •. 1.l;2 C1ass "B" ·Member·s ·. The :t,.eiin ''Cla.ss ' B' Hembers " 
means su.ch _other J?~·rsons -as may be admitted a,s Class. "-B,, Members 
o.f the· ·company. from time. to time .• 


2 . 1 .-.13 Compan)t -PrQperty. The. term ''Company 'Propet:ty,,_ means 
all property owned, leased., or· -acquired by ·the Company from .time 
to time . 


2 •. 1 . 14_ Deadloqk·. ·The term:· "be_a,.dl99k" h_a-s the. me?ni-ng 
as~:li.qried to that term in ·s·ection 10-. 8 . 


2 a-1 .. 15 Disq,.iaiif ·ied. Member.. Th.e term ''Dis·quali-fied Member" 
r:as. t he ·mea-ning. assi_g~ed. to t;.hat te.·nn i_n ,section. 12 .1 . 


2 . 1 .. 16. Eve:ri:c c;,f Dis solution,.. Th.e term " Event of 
Dissolution" has the me-ani:i.ig a.ssigried to t.hc;1t term in S~ct ion l.2 _.2 ~ 


2 . 1.17 •Fiscal Pe~i-od. The tepn " Fis-,cal Pe:riodn pa-s the 
tneani-ri.g a:·ssigned to that ternr in Section 8. 3 . 


2.·i.18 Initial. Cap:ttal. Contri butions. The term ·"Initial 
Capit:~l -Contri'butions 11 ha.$ the mean,ing ~s-slgn~d t_o that term in 
Section 3 .1. 


2· .1 . 19 Interest. The te·r,ri:i "Interes_t 0 or "Membership 
Interest,; shal.i me·a·n , whe·n ·used.with :re·ference to. ar'ry pe·rs.on , the: 
entire o w_nership in:t~,rest o:!= -su,ch pe·rson in in._com~r g~.:L.ns , l9~se.s, 
deduction's , tax t:r~dits, distrib't.lt..ions I ari.d ca'mp.~ny· assets·, and 
all. othe_r .rights ar:id. q_b_ligation $- 9 ,f such. p_erson under thEj terms 
ari'd prov.1.sions o-f this Agreement and- the Act . 


2 .. 1. 20 I).1'.-anager.. The t-erm "Ma:nag.e'r" means the person ·t9 be 
elected, or any sub.st:..i tixte ,- ..r::eplacement' .qr perrni tted trailsf~ree 
hereµnde.t . 


2'. 1 ; 21 Mandatory Pre:>yisions of -t he Pt.ct., The term. "Mandato.ry 
Provisions of the Act '' means ·provisions of the Act. that ma·y ·not be. 


----.... -......... ---- .. --waive:d b y--t:n e ---Memb.""rs ,. •··-·-· .. ----··---... - ... -._.~-·--...... ---··--·--··••·•- -·---·---------·-·----------- ________ .. _____________ ___ ... -·--


2 . 1 . ?2 Membe~. Th e t erm "Memt?e r" means a Person w:ith a 
Mernbe-rsh ip I nte·t:est in t he Company. I t inclt1des both an Original 
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Member (both Cl-ass_ "Arr -Members and Glass. "B" .Members.) -and. 
SUpsti tut:19 M~rnbe-r, b1.tt .d_o.~s _not j_:pcl_ude an As.sign~(=L 


2 .• _1 .. 23 Minimum Pist r i.l:,-utiol'.l. The. ter.rn "MiniJJI.U'\U Dis_tri -
·.butibn" means an arri.buht equ·al to: the amount -of· ·profit :all·6Cated to 
suc;h ~"'.!ember pu:i;:s-uc;3.nt t._q Sections ~-. 2, 4 .. 3·, and 4. 4 :fo.r ·such Fisqal 
Pe'tiod multi plied by the :c:bitib:ine.d -maximurri' indi ,jidu-al f.e~er-al 
in_com_e ta.x r _ates. , 


Z. L24. Opi.ni~n o~· Coun_s<.;il.. The te+-m "Opini:on- of. Counse1" 
means a- written opinion of the couiisel serving as re·g-ula.t counsel 
to the company. 


2 . J,. i .25 Opti onal. Pr.ovisions of the Act. The te-rrrt '' Optiona·l 
Provisio"ns of the :Act" :r'neahs -the provisio_n s .o.f the _A9i th-at .may b~ _ 
w.aived by the Memb.ers • 


. 2 ." l . 2·6 o_rigi:nal ~ember. The te:rm "Ori_ginai Member" means 
each origina;L _member (s·) of Mata,n\l·s·ka,. Cann_apis Comp9_ny; LLC. 


2 . 1 .,27 Percentage· ·rnterest. The te_.rm "Percentag.e Inte:rest';: 
means , as to any Membe-r, such M'embe-r·' s interest in t:he Prof·its and 
Los:$es of the c·ompany, as se.t forth in exhiqit ·"A" hereto, and 
·subsequently ·adj'-uste pursuant to th_e te±)ns· qf · this Ag.:r;:eement;. 


2 . 1 . 28 Pe.r.sori . The te.rm "Pe:i;son" m.eans i:,i. natt:l_ral pe~son, 
partnership, dom'est.ic. .or ·forei'gn 1-imited partnership r domestic or 
f orei g fl .l.irttit_ed· li,;3.bi1i:(:y · company; <;iomesti¢ · o~ forefgn 
c orpo.ration-:, trust , .estate-; asso·ciation , an . other business 
12ntity. 


2-. l. ~t9 Proiei,t, and .Loss. T,pe term "Profit:' _and the te.rm 
"Loss" means an amount ·equal lo t .h:e- taxa_ble inc.om~ ¢>f the Company 
or the tax-abl:~ 1·oss of. the Company (,inc1.uding a·ny .cap:ita1 loss). 
fcfr each taxable ye,3_r,. det_e:i:rilioed in ·ac90:rq.anc_e with Cod.~ Sect:.:.<;m 
70 3 (-a) as ref-lected on the tax return prepared by the· regular· 
outsid_e ac:count.ing firm, _E:mgaged. by ·tne ¢ompany. °Fqr purpose·s: of: 
the dete.rmirYation in- acc·ordanc·e with Code Section 703 (·a:), al,1. items 
of income,. ga in., loss, o_r ded1Jction .re.quired to be :sta-te.d 
separa:tely pursuant to Code :Sectio·n 70'3 (a} (1) -s,halT .be inc_luded in 
a tax -:3:)::)le. in.com? _-o~· t a . .x,a_b.le l"~ss -, with the. folloy-1ing· :adj us_tme:n:ts: 


(a·) -Any -income ·of· the Cornpany d.escr-ibed in Code Section 
----------·-·- -·-- ·----------10-5-{..~-}--t-l-:J-(~)-- ---G-t----···•-t~:ea-t.~:- --.,as- ---S~Gt:~---7--·Q:s: .. f~-l-{-t)--{-B•----·-------··-··--­


experidi tures p11rsua:nt to Regulations- Section 1. 704·-
i (b) (2} -(ivj (i) and. pot otherwise. taken: 1ntq account 


.... - - nent 
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sha:11 be• subtr·acted from taxable income o.t· adde to sµch 
taxabie los.s; a$. the· .. case- may be ; 


(l::;l) .Any expenditures . of the. Compaf.\y d·escr.ibed in Code 
section 70.5 (a). (2)' (B) or treated· ,fs se·9tio:n 705 -'(a)_ (2) ·(.B} 
e·xpenditure.s pursuant. to. Regulations 'Section L 704·-
1 (b) (2) (iv )· (i} and not ·othe0Jise tc;).ken -j_:nto _,acc:ount 
shall be . sub.tracte·d ·.from tax c;3.ble.· income .or added. to such 
t-a:x~ble los-s , as ·th$ case 111ay be.; 


( c) In the event thEi value at which any Comp:any a·sset is. 
reflected i n Cap:ftai AcGounts· is adjusted pursuant te 
Regula,t.,i.6n s ·secti-ori L 7Q4-l (b) (2} (iy) (i) (.f) ,· th.e c;1mount 
of ·s.uch: adjustment shall b.e ta.keh -into account as gain 
or loss from the dis_po$ition o.f. such asset ; 


( d) Gc1·in or l;os·s rE;,sul tiffg frqm .:111y ·di-l:;l.po-=1i ti,on of. c!,n .asset 
·wi th re·sp·ect t o 1i h i ch ga·i n or los,s is . .rec.ogni·zed for 
federal income ta.x purposes · sha)l be computed t>y 
r eference td ·the value at which the ass·e t disposed of 
its prqper:t y refle~t ed in the Capital Accounts of the 
Members pul;'s\iairt. to Regul'i3,'ti9qs Se¢t:ion 1. 70 4-
1 Ch) (Z) (iv) ; 


( e) I n lieu o.f depreciation·, a:m:orti zatioh , and other cost 
recovery .d.ed.uction_ :taken into account i.n GQmputing 
taxable income. or lo'ss·,, t he.re shall be taken into ac.c.ou:i.t 
qep:r:-eciat.1.op. 1 cost. recovery , or amo:.r:tiza.tion computed i n 
acc·o:rdance· wi tn Re·gulaticins Secti.on 1 . 704 -
1 (b·l (2Y (iv-} .(g'i (3.). . . . . . 


2 .. 1. 30 Sel lin:g Member . The term. "Seiling -Member.,, has:. the 
~eaning assign~d to that te r m in Section 10 , l ~ 


2 .1 . 31 Su.bstitu¾:e M~er -. The te;::m ''Substitute Merciber "· 
means an Assign.e·e: o·f a Mempership :Interest who is admitted as a 
Member pm::s.1.1.ant to Articl.e .XII in pl~-ce :of a Mernb.er . 


·2 . 1 , 32 Ta:1~ Matters Pa rtner . The term wTax Matters Partner"· 
mean~ t he Per son designat~d. t:i-u,rsu.arrt to :Section 9 .2_~ 


'2 .. 1 . 33 Transacti9n. T_he ter.m ".Tran;,actio.n" me,an.s an_y 
transaction f acilitated by the Company on behal.f o.f any third 


-·--· ----------p a-£t.i~s---El:e•q¼.gna-t:e d.----;as--- -a---s ep~..:e--~a-H-s-aet--i-Qn---G,Y--.. :the--M-!9mBeto-s---f0.,r,:. .. .. -- .... .... _ .. __ _ 
purposes of· thi s Operating Agr.e·ement . 
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2 . 1 .. 34 Tr.ansac·c.i.on .Cap·ita.-1 Accc:>"unt.- ·The· term "Trq1.n·sa·ct.ion 
Capital Ac;;pount_n means t"he a;ccouni;: establishec) on tl).e books :of the 
compan"y- pursuant to·· s·ect:ion 3 . 3·.• 2 .. 


2 .1 . 35 Transact.ion.- Schedti·le. The term "Transact-ion 
Schedule'-~ me·ans th~ separate ·s_pec-ifie T.r:ansacti.on Schedule ~ Exc·ept 
a s otherw.ise p b Y,tided in· ·w.riting by· t.he Member~, e.ach Transa.cti.on 
sch ed,ule wj_ il .Pe subje<;::t to , ·incorporates , and .in·c1ude's a.li of the 
terms of th.i ·s Agreement . 


2 .1. 36 Wi tbdrawi.ng Member .· The term "Withdrawipg Member:" 
.:means a tv.Iemb~r who wi"thdra1t.1s ·fr.om t h e Company pursuant to· Sec:tion 
6. 6 . 1. 


ARTICLE ·r.JI 
CAPITAL CONTRI BUTI ONS 


3 . 1 Initia.l. CapitaJ. Con"t:ributions·. 
.contribµted t q t h e Company suc-h su_ms a.s 
"A" hereto i h itnmediate::.y •a\rai l able 
Contribut.:.i.on") . 


3 . 2 .Ad~i ti(:mai Capita l Con t xihu iz-ions . 


Ea·ch Orig.iii.al. Member has 
are sf,t fortb on exh i bit 
funds ( "Ih itia: ::.. Capital 


3. . 2: . 1 Mandatory• Contributions. Ea'.'i::h M.erriber s.hall make tte 
adc:l.i tionpl ca.pitpl c:or1-:t-ribut ion::;; re·f~.renced on e ;5{h'ibit "A,,; as and 
.wt.e n req0.ired pursuant to · t h e te tms set 'fo r th on e·xhibi t "A" . 


3 . 2. 2 Timing of Add iti·ona l "Co.ntr.ibtitions. Eacl) .Member s.ha.11 
have the option to continue. to t h e . Cbmpany , at such times a•s are 
dete·rmined by the Manager µpon at '.!-~ast thirty .days ' .prior written 
not:ic.e to the ~embe.rs., such Member·' s proportionate share of any 
C-api t:al ¢6-ntribt,:d:i.on.s, •els m~y b.$ CE;lleq by the Manager fr.o.rn time. 
t o t.im'e. ("Addition a1 Cap.it-al Contributions '') . "For .purr:rqses of 
Sect i on 3·.'.2.r .a ·Memb~r.is proportiana·te share of: Additional Cap::.ta-1 
Con:tribut1ons at any tinte ·shall be ·eqt1a l to such Member' s . 
Percentage tn.~er.e.st :at :the. tim~ sµch Ad i ti.onal. ·capital 
Contribution is calleo by the M1foager . 


3 . 2 . 3 Adj us tmen ts t o .M~er~ ' C:ap;i tal ·Accounts and 
l?er.centage Inter~.$t. Capital may be call'.ed irt the form of 
additional .equ"ity 'c.o be ma¢ie. as Actditio:o.a.1. Cap;ltal co.ntributiqns 
in such amounts· a:s· may ·:o-e determin'ed by the.- Manager from time to 


•··-············· ·· ··- ·· ·-••t ime• .• ······-:l.1,le:-~ E&·-··&fl.-a-1-l•--'Be••··•.-E-eq t1-i:E•ed•·~'Ge~~--Aedi-t,.i 0R·a-1-·-·C-:avi-~a-l----· ·········-··-········­
C.ontributions . If a Member_ makes a n :Additional c::api t al 
Co.ntribut iqn , i ts Ca:Pital Account shall. be increased •ih t he manner 
p:to,rided by Section .3 .3 a nd., -wh~ n ar1y Additional Capi t al 
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Contribution· i-s made, a.Ll J.vJ.embe-r's·, Percentage· .inter.est$ -shp.11 be 
-pr~determine.d .. al? :follo.ws: Each. Member '·s .P.ercent.ag.e Inte-re.st shall 
at any t.-i:me be ·e·qua l to the .pe.i;-cent?ige equi.,!alen.J:. Df a f.r.~pti·on, 
the. numerator of which is1 the a.ggre_ga:te amount- Cif all Capital 
Contribution$ ·made by ·all Mernpe:rs th.rough s1;icti date. 0 


3. 3 Mainte~ance . The, Cornp;:rny shal:l m.ai11tain ·.a C.ap·;i.ta.l :Ac,9ount 
for. ·e:ach ~lember. T.h.e .C~pital Accoun·t of ea.ch Member shall ·be 
credi.ted ·with the I:hi'tia.1 Cap.ital Contri.J;:,uti9hs• mad.e by the Member r 


wh_ich amount ··sha.11 he (a:) increas.ed. · .by an Addi ti•onal Capita0l 
Contribution ·made by the Mertj)j~fr arrd. aii.y Pr.ofit allo<::~.t~~ to .Memper 
pursuant tb S.e.ctions 4 .. • 2 .arid 4·. 4; :and (b} decre·ased by the arno·unt 
of cash arid. the fair .rnq·rke.t vaJqe _of ~my Company .P.rope.rty 
distributed to the ·Member pursuant to ·section -4 •. 4 and· Lo~ses 
all9oat~d .. to .th~. Mernbe~· pursuant to Section~ 4· , 3· .and .4. 4. · 


The C.qpi tal Account 0:f a Member shall be debited for any 
distribut.i•on made to· the Membe·r .in the· year in whi¢h :the 
distribµtion is Inade .. 


3 . 3 . i Tram~ac:;tion Capital Aocount-s. The Company shall 
maintain a ·S:ep·arate C-ppital ACcourit fo-r each M.etnb-er with r.espect 
t.o each ·Tt·an-saction set Earth on a .separate s·chedi.:::le· attached to 
·th-is 9Pe.tating Ag.re~m~nt . Th,Ei Tiaq,sa.<:::tion Capital Ac.cqunt.s 0:f 
each .Member for each specific. Transaction w.ill be aggregatec;t .for 
purpose:s ,qf determining ·that Member ' ;3 C:::api.tal A.ccount and 
-Oi-stributiOClns· of Cash Available for Distribution set fo.rth: in 
Art.:i,.cl.e IV for any Company Fi-sc.al Year. 


3. 3 , 2 Non-.Cash Cap~tal Contribu.tions·. All Capital 
Contr ib.ut.ions ·shall l:le. in tn.e f o.tm of cash , unles~ t:he ~embers 
approve the Company's .acc.eptance of Cap.itai Cohtributio:ns in a. 
·form. ¢.th.er. tha,n ca.S:.h .. .If a. Member ·ma.ke~, ancJ the· Company accepts.~ 
a- Capital .contribution in a. f.o:rm ·othed than cash,. the Capi ta.l 
Ac.count .of .u~e Member ·$hall .be increi3.secj. by- t:he ralr rna-ri et V.:alu.e 
of the Capital contribution, as determined by a mE;?thod adopted by 
th~ Manage.r. 


3. 3 , 3. Compliance with T:teasti.ry Regu1ations. 
A.c¢••-unts shall he mainta ined in acco.rdance· with· 
RegulcJ.tion $ection. 1 .. 7:64 - 1 (b·J .~~d sh~il ·b~ irtterpreted. ih 
consistent wft:h r.te.a.s:u.r-y Regul ation Sect;Lon 1 . 70:4-'-l (bJ. , 


capital 
Treasury 
a· manner 


-·······-------·-·----···-·• ..... -••·-J .. .,.3. ,---4 __ .~gnment,.- --·-U.P.O.f1--.t;.A.e.-·:T.;r--aPIB.f~~.f ... a.l,.i,...~r,-.,a.ny,_.-part.:.....ef--------------­
a Mernbe:r ·, s . Interest as .per mi tted ·by this Agreement~· t.he Capital 
Ac.count ·of. the t r ansferor ( or- the portion thereo·f that -is 
att ributable to the transfer;i;-ed Int-et~st, sh,a·11 c:a.r-ry 9.-MC8 the 
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transf.eree, as :prefscribed. ih Treas1,1ty. Regulation s·ect:.icm L 704 -
.l (b ) ( 2 .) ( i V} • 


. 3. 3 .. 5 Reval.uation·. .-At such times as may .be .required or 
perrhitte : by Code.- Section 704 and any r·eg.u:l-,ati.on~ t.here~nder, the 
C~.pitaJ Acc::punts .s:p:a l l be. ,reva1·ued pn:d adjusted to ref.lect the 
theri fa.it market va-l'ye· of' Company P-r:operty ... The· Capi ta'l Ac.c.ounts 
shall. l;)e :rnai.nt,ained: .in compl.iam;::.e· with .T-~ea:sury Begul.ati.on Sec·tioh 
l. 70\4.-1.(b) (02·) (iv). ('f). Ali :a:.llocati9hs of g•ain r$s1,1.lti.ng from. s.uc_h 
revaluation sh<:1.il be rna:de· ·cons·istently with Tre·atmry Regulation 
se·ction 1. 7.04 - 1 (b') C-2) (iv) (f) and, to the extent not consistent 
therew,i. th , prqvision·s O.f Se.~:t'i~n- 4. 2 , on the aiiocati.o:ri: of· Profit. 


3.4' Int.ere$;!::. The Capital At .. counts· shal.i not hear inter-est; 


3 •. 5 Loans . 'Except as other'tvise: provided by this A'gr·eeinerit , -a 
Member or· any AffiJ.ia~e of a r0e:rnper rnay make .a loan to the Coi;npany 
in the event that the· Manager· has determined to: .bori~oi;, ·t:ro:m the 
Members. A l.oan, by a Metnber t.o the. Company :i,s not ·t-o be cons.idered 
a Capital contribution_ · 


3. 6 ·No D~ficit Re stokat,ion. Oblig atio n;. _N~:r\:withsta.nd-ing ap-ything 
he.r~in to th.e contrary, this Agreement .shall not he construed as: 
c reatin,g a dE!ficit restoration obli,_gation . 


ART:tCLE IV 
ALLOCATI ONS AND DISTRI BUTIONS 


4 . l Dis.m:ibu.ti.on of Ca s h Avail.able f or D:i.st.ri}oution. E.;"cept as: 
p,rovide:d, in Se.cti.on 12 . .5 , the Compa.n_y will distributei all df the 
Cash Avai1a'ble"for Distribution, o.r p;roperty and s.e~urities (other 
than distributi-ons on liquidation of th'e Compan:;/) as and .~hen 
dete•ttn-i ned by the Manager~ to the_ M.embers in th.e. :to::uo\l,Zing order : 


4 . 1 .l First., a ?lin.irnum. Distribu:tion -:to ·ea.ch t::]ember with 
re-spe:ct to and f-or e·a:ch Fi•scal Ye'ar of the Company duripg. which 
thE= Company allocates n,et .Prqfits. to _the' ·.M~rnbers . The.re can be' no 
assurance, however·r that such a di'st.til;rntion will be In.qde, or .if 
made·, will fully satisfy .a- MembeT' s tax liabilitie:s. attributable 
t.o allo.catiorfs cif taxable inponie he.re·ur1der. J:f the Compa.ny doe.s 
not have sufJic.ien:t 9ash , securities, or o.ther- property to ma:.ke a 
.M'i'himurn Distribution to ?.ll_ .Members, the. Company w:i.li make s.u.ch 
distributi.o•n .o:t:' cash, securitie's t or other prop-ettY to the Members . 


....... ......... _ .......... p.r.o-... r,ai:a--in .. .. pro:p.o1,.:ti0!'.1--::'c.o--th$-icr: ... -r,.$speGt.Jv.e •--Minimum---W,iB-t~.iJ:;;ut..,..ien--• ... - ····----- -
due .under this ·s-e-ction .4 .1 ·.1. Ari~i. Miniirn::im Dist;ri_bl.1,t'i.on: r<?ceived 
by ·a Member sha;Ll be credited against a::1d reduce the amount of 


. .:. -


· --- -· -- -- ·---·-· -- -· - -·-· -----
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distr·ibutians. t.ha:t su.ch Member is: otherwise ·entitled to. re9eive 
:mder S_ections 4·.1 .. 2 an.q. 4, i. 3 ·pei0.w. 


4 .1. 2 Se·cond, to -th.e iYJembers ·pro rat a in -accd:rdance with 
::heir actual Cap·ital Contributions ;made a:t; equal t.ime$ during. the 
existence of the Cormany- (othe.rwise first in time, ·.fir.st in right)., 
until the Member-s: have r ·ecei v.ed, distriputions e_qµal to the.ir 
Capital C9n.tributions :to. i;:he · Comp:any·. 


4 .. 1,. 3 Thereafte:r , 't;.-Q :all" qf :the Members -pro rat a. in 
accordance ·t-ii.th ·their• Perc·en-ta:g_e. Interests . 


The. Members agree tha:t , except to th.e e,x_tent s~t forth on a·· 
Transaction ·s-chedule, :the ~anager · may d-ist.ri-bute:· prope·rty in-kind 
to ohe· ·or mote Membe't s as t.\:le. Manager detei~rni_nes in its _sole· 
disqretion . The Members: further· ag:te·e that "distributions '0ri.de.r 
Se:etion.s 4.-1.2 . and 4.d.3 will be l'l)ade. qn Transaction...,by~ 
Transaction basis to the extent s~t fdrth -on a ~eparate ~pecific 
Tra.ns:actioh. Sch:e<:l.ule tor each s_uch Tran.sacti.on. Di.stributions to 
each Memb.e.r with .r',.e·spect to speci·fic T·ra:nsactio::i,s will be 
agg.rega_t_ed fqr purppses. -of determining t-ot:ai .distributions for ·any 
Cdmpany .Fiscal Year. 


4 . 2 Allocation oz Pro£its . After- givit'.).g effect to the $peci,al 
allo_cations set f ,orth in S.ection 4 .. 4 hereof:1 Pro.fit foi' any Com·pany 
Fiscal Y¢a:r ihal l be. a.lloc!;tt~d to the Members i.n acc9rdance with 
their Percentag.e Interests. 


4 .. 3. Allo·cation of Losses. After g.ivirtg ef-fe~t to the- sp_ecial 
alloc9 tio_ns set forth in. s.ect.ion 4. 4 her.eof, Loss.es for .an_y Company 
Fis·cal Year shall be a-llocated, to the Mernbe_rs iI) .ac<;::orc;l.~·:r:ice :witll 
t1:reir Percentage: Interests . 


4 .. 4 $p·e ci-al Allocatipm.i. 


4. 4 .1 Tran-s:ctct-i-o"n Allncatioris . The Members int.end to 
utilize ·the Coillp9ny f .q-r a numbe,r o-f separq.te ·and distinct 
Transactions,. as p·rovided in Section 5 . 6-.. 2 and. otherwise ify this 
Ag;r.eement . The Mernbe.rs may ma"ke speqial 9-lloc:;at:Lons of Profits 
-and .Los.ses from time to time- as. determihec;l oy the M~ITJbers with 
respe0;t to sp.epi·fic ·T,rc!,·ns.actions p.u::rsuan.t to the. terms s .et forth 
on a separate and specific Transa.ttion S.¢hequle at.t,ached t.~ thi.s 
Agreement . Allocations- to· each Member ·with respect to ·specific 


-·--···-------:J.lr,;i.-n.s.a§-t-i-er,.:- .. w-i-1-l-19e-a-gg~eg.atc~~---f-0.~-·--PB.·E·P0S-e&--G;f.--al..lQeat--i-A.-g:._:p1:-e..f.ft-s-•-·-·-·-·-·-··-- ·-
and Losses for· any Company Fiscal Yea·r. . .• 
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4.4.2 .Minimum Gai"n Chargeb.ack. Notwithstanding an'Sr other 
prov.i,·sio~ Qf this• A_gree:tn_e_rit: , if t1-re.re i-s a n_e.t decrease Jn Company 
m1.n-imum gain [.as de:fined iri. Regul·ations se·ction 1 . 7 04-:2 (d) (2) J , 
items of · ~ncome a-4d· .g~i8 s1?-a+l · :be ·.allocaJ·ed :to ·aJ,.l .Mermpers fn 
a·cco-rdance· with Re·gula-tions Section 1 . 70'4·-2 (f'), c!_nd sud~ 
alloca_i,::1,qns- .a·re int.ende9 to co:mp;J.:y witn t_q.e minirnu:rn gain. :oha:rgeb·adc 
requirements of Regulati.ons Section· 1. 70·4-2 -~_nd s_hall be 
inter.p+:~t~c;l µonsist.eptly therewith . 


4. 4. 3 Sectio,n 1·04 _(c) .Uloc~ t ion .. Solely for federal, state, 
and loca:.l ·income tax pu-tp6ses and· nbt £ -o-r book or Capita:l Account 
pu.rp.ose-s, depre.c;:::i~_.tism, aIJlortiza tion F gain, or lo.s-s with resp~ct 
to. property that is properly reflected on ·the Company's books_ vaH1e 
that di·fJers from its adjusted };):as.is for fede:ral ·income· tax 
pu-rposes shall be al-lo.cat'ed in acc·o(d.a:rice with the ptinc.iple·Ei and· 
requ;i.re.ments of Code Sect.ion 104 (c) and the Reg·ulatio•ns 


·p-romuJ;ga ted th.ere.under { and in i=1Gcordance. with. t.he req1,1ir;ement_s of 
the relev~nt P.rovis:i,.-ons. o'.f the Regulatidns issued under Code 
Sec;:tion 704 (]:;)) . For C.a-1_:>"ital Account p1.1rpose.s, depreci.atio,n, 
amo:i;-.t-izatipn, ga.in, loss with respect to prope.rty t:hat is properly 
ref1ect~d 9n the Company ' $ poo.k.s :at a. ·value . that ·di.ffe.rs .from i-ts 
adJus:ted bas.-is for. ta.x put-poses shall be etermined i.ri accqrdanc:e 
with the rules· of ,B.eg~lations Seotion ·1. 704-1 (b) (-2') (i.v)· {-g) . 


4 . 4., 4_· _Risk .pf Los s A.lloc·a~cio~. Any item of Member 
non.recourse· :deduction (as. defineo i h Re.gulc3,tiqn Section 1 . 704-
2 (i) . . (2)] with z-espect to a Member nonrecourse d.ebt [as defined in 
R_egulati"on Sec\io-11 1. ~ 704 - 2 (_b) {_4)] ·shal~ be allbc-a-6e:d .to tri.e ~ember 
or Members \1h·b bea:r the ecorromic risk ·of ld.ss for such Member 
nonrecourse debt .tn accor.da,n<;::e wit.h Regul~tions S$Ction 1 . 704-
2. (i)_ (1) • 


4 . 4 . 5 Allaca.tion of E:,b::ess Nonrecourse Lisfbilitie s. For 
the pµrpo-se .of ·.<:let.eri:nini ng each M~mbe.r' s share ·of Company 
rtohre¢•ourse liabili t:ies .P11rsuant to Regula ti ops $e.ctie.n. ·1. 75-2,-. 
3:(a) (3.), an·d- s .oiely for such ·purpo-se, each Member's interest- i :ri 
Compa-i:iy prqfi t:s i .s her~b.Y .specJfied. t_o be such :M..?mb.er-'· ~ Co:mpany 
Interest. 


4 . 4 . 6 Une:xpected Allocations a nd Distributi.oris .- No . 
allocation, .m9y pe made to a M.ember. t o the. extent such allocation 
cau-ses or increases a defied t ba:la_nce in .. s1..1c-h Member's Adj·usted 
Ca ):)ital Acco1J,nt. .Notw.i thstanding any other p·rovisi.ons of this 


---···---········--·-·Ag.:i;:e.em:er:i..t~-~~-S~ioo.g:._-4_ ... 4:. •. 2-... ...ar.id---4--.. 4 . .,..-4--he~.f:, ...... {.R---t-l.:1e--,e-veH-t-••-- ···-··--·-·-
-that a M:enib.er ut1.expected1y recel.ves art adj us·trnen-t I al-l'ocat_ion or 
distribution describecl in ~egulatiqns Sec;:t:iqn 1. 704-1 (b). (~t;~i 
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(d} (4),. {5) , o"r (6) which re·sults in. such .])1embe:r:: having negative 
Ad.justed C.apital Account ba.lan:ce· (.:as dete-rmin:ed aboye_)., then such 
M·ernber .sha·l.l be !3-llocated: i teems of iric•ome· and gai:n in al) arpount 
and manner s·ufficient to eliminate , to the exter,it .requir€!d by· the· 
Reguiat -ions ; such negat-iv ~ ·balance in suc,h Membe_r' s _Aqju;sted 
Cap;i.ta-1 A.cc,0unt as.- quickly as poss,ibie-. This pr.ovi.sion i 's int.ended 
to ·satisfy the " cp{alif"ied inc·omE;:- off:set1


' · Stems o.f; the C9de. 


4 . 4 .-7 Ui-liz-eimbursed au_s.inetr~ Expens!=s bf M6:fflbers .•. Frqm t_im~ 
to time, a Member· will .requir-~ incurring certain ·.expenses· related 
to t.he trade· or bus-ines$ of the Cornpahy· f9-r -v.hich t _he :company wil_l 
not reirribur:se that Member. Th.ese exp:enses include.dr but a:re. nc5t 
li:mit$d to: (!3-) 1.;\S,e of tµe . _Mernb1;;;.t ' S: pe.rs,onal ~utomobil.e for 
·compa.ny -busines·s --; (b) meals ahd entertai:nmen.t. of persohs who ·are: 
clients or .p.ros.pe.ctiye clients of the Company; (c.) p~ofessional 
orgaiiiz·atio.ri" dues, l'i.censes(" publications, ·etc . fo_r the Member 
-r;elated. to the. ·Compan.y' s bus·ipess r (ct )· use of .a .Member's persqnai 
computer ( including softwa·r.e pur.chased· for -bus.ine.ss purpdses) .or 
-other offic~ equipment .on pe:half o°f the. tom.1.-oany ; (e I conv entions; 
or ·( f) ·chari tab1e contributions . 


Ariy }:1etn.b.e.t, ,vho has incurre.<;l unre.inibur:-$ed ·expenqit'..l_re~ wh.i.c_h 
tha-t Member has determined are apptop.ti-ately- documented and 
deductible: a-s -ex p.ense.s relp~l:!cl to t.he tr_aqe _or l:;m9 iness 0£ the 
Compan·y.,. shall notif·y the Treasurer of the Company of the total 
=1rno1;mt of t hE=se expenditures tba:t the :Me.nm.er •ir.tencs to d.edu.c.t on 
their indi vidua·l return ~ 


.The_ unreimburs:eq busines,~ expenses- pc3.id, from the perspna-1 
funds of a Member· will be treated., ·for purposes o:f thi-s Opera.ting_ 
Agreement, as cqnt1:ibt1:tion to i;:he ~apital o.f tte Company w-ith a 
corre·sponding allocation ·.of the Company ' :S deductions baok to the 
capital. of the· COFtributin,g Member, It is the re~pons:1bility o:f 
the Membet to maintain x·ecords tb suppo·:t·t any su'ch e xpendi tur_e . 


4 . 5 Ca.pi t a.l Accounts of Transf erred Company Int erest_ . Upon :the 
::ransfer of al-1 or any part 'of a· Company Intl:!rest as pe.rmitt.ed by 
-:his Opera~ing Ag;ceem.ent;. the Capital Accoun_t (c;ir p.ortic;)I1; t _her_~ot) 
,0£ tran:sfe·r.o.r that is attributab1e to the txansferred interest (or 
poJ:tion, ther~of) ~l\all cp.r _ry ·oy1:=_r to the tr~m.s·feree , as prescribed 
by· Reg.ulati.on s Section 1 . 704-1 (b) (:2) (iv) _(.l .) . 


4 . 6 Transf ers ·ouring Ta.~iihle Ye ar . · All income, gai:z:i, loss, an.d. 
·---·· ····-·- ·-· -•·· cled.iJet-i-ens---a:11:eeab-l-e--p-u-x-sfra·~ -'t'$:--See:t::-.:i:·!3n:S" .. 4--,-:-2-·,-· 4--~--' aBE\-4.-4-+ie,r:e 0 £----- --- -------·- -


fo r a Fi-scc;11 Ye1:fr w"i th respect to any. Ihter·e,st w:qich may ·.ha.v:e be,e~ 
t r ansferred durirrg such year shall be allocated between · the 
transferor a.nd t r -ansf~r:ee bcJ.sed upon th~ number of qays that each 
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wa·s .recognized by the Company a's• thEi o.wner of such . Interest, 
w.ithqut regard to the ,re!3ui.t~ of Col,1\pany :ope.r.ati.ons. during ·the 
par'tic~i'la-r days of such fi ·s ·c~l yea·t and ·v-iithou t r eg_ard_ to which 
ca.s.h distriputi.ons were· made to the transferor or tra·nsferee,. 
p.rovi ~d, howev·et·, that a.11 income'-, .gaiii , .loss, and deductions so 
allocated as the ,r:esult_ -of .a. capital tri3. __ m:ract.ion shall b~ alJocat-ed 
to- the recognized ow'_ner of t_he' I.nt.e·rest for the day bri' 1,vhich the 
capital transaction giying rise to:. s\1ch gaJn o·ccurred .. 


4. 7 Ti me ·o f AJ.l,o qa:tion. The a-1.iocations. set f9rth abo.Ye: shall 
be made as of the e·no o'.I; each Fiscal Y;ec!r, 


4; ·s ·Right t o Use Al:texlia.tive -Met}:tod. of Calculatioris.,. 
Notwithstanding· anything·· els:e in this Ar tie.le IV, the Company shall 
h:ave the r -ight tq use a, d,iffere·nt 111ethod of _alloc~t.ing C.oropa11y 
income• and los·s . if it is a:d'liised by the0 Gompan-y accour...tant. or· ta:x· 
c0.un,3.el that the met:,:hod of .a.llocat.ion prov:i. c:!ed he.rein violate.s ):he 
Co·d e 0£ :Re·gu:lati.ons. The Marta.:ger -shall .notify each Member ·o.f ·ah'y· 
change i .n the· metn.qd of ·i;lilocati_ng Comp~my income or los~ in 
ac·cordahce .with th:.s. paragraph promptly .after the c:5:ccu:rrence 
thereof. 


41. 9 Adj.ustment ·of Capital Accounts·. After all. a1locat ions· for 
ta~ab.le .year a,re made , C_a.p ital- ,A.c:.¢ount_s !3hc!l.l be a jqs:teq by th.e 
Company t6 the extent necessary to comply vi:i.t h appli'cable· laws , 
regula.tiOI:!$, aDd admi nis.t:,;at~ ve pronouncements . The tax 
allocati.oti: provis-ions of this Operating Agreement are: -.intended to 
prodµce ,. final c:·a-pi tal }\cc:;oun.t baiances that· are ~t. ·1 e.v?.l$ . ("Ta:rget 
Final Ba-lances"); wh i ch permit liqv;ida.ting dist r .i -butiotr's tbat are 
m_ade i n a·cco.rda-nce wit]). such !ina-1 Capital Account balances to be 
eqval t Q the dlstribu:ti.ons that ~wuld. occu.r unde.r Section 4 .· 1... To 
t h e ex.tent that tbe tax allocation ·provisions of this Ag.re~rrient 
would not, prod.uG.e :the . T:a-rg_e-t Fit1.al S-?·lan,ce-s, the M?mloer$. qg·~~.Ei to 
ta:ke such actions· a.'s are riec:essary to amend such tax :al.location 
p.ro:visi.ons to produce such· Target A.cc,ount 1;3alanc_es_. 
Notwi thsta'nding the othei- p·ro,fi'sions of this· Operating Agreerµe nt, 
allocations of ir,rcome r .ga.in, l.oss, and ·oed uction ('in.ciuding items 
of .grqss ih:c oine, ga,in, loss , a'nd deduction) ;shall pe made 
.prdspecti v:e.iy a.s necessary to produce ~uch :Target Final Balances 
(a;Dd, 't9 the e~.te_n:t . such prospecti v~. allo'C_ations -would .tiot e.ffe.ct-. 
such result , the prio.r, tax returns o.£ the Company sha'il be ame·ncted 
to :r::eail.ocate it ems ot gross_; ga,in, l os·s, and. dedµ-ctions. t .o produce 
such Targe.t Final Balances) , 


.. , __ ....... ...... -.. ....... _ .... ___ ·--- ...... ,_ ... _ ..... ,, .. _._ .... -.... - .. - .. _,_,_,. ____ ._, __ .. ___ ,,,. .. _.,,,. ,_ ..... ., ................. ·-·•--·-- .. -· .. ----
4 . 10 Change ,in Economic Arrangement. Notwi thstandfng any other 
provisi·on of t :hi s Operating Agreement, i :f the Percent.age 'Interest 
of any Member is adjus'ted· at 'a'rly tir:ne pursuant t.o the terms o.f 
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tt+~s •perati_ng Agre~TC).eht, t:h~ Mempe_r .whose Per:9·~nt_ag~ int.~,rest is 
inc'recl.sed p.ursuarit to such adj -U-strnent •shall have the ·right .to .amend 
this Op~r.ai::ing ~\gr_.eement to -ta:ke i.nto ac_count the re_v_is.ed econpmic: 
arrang·ement o.f the. Members , but only ·to the extent ·r-equi-red to' 
satis•~Y t}-ie. tax _allocati:on rule-s o.f C_ode ~-e_ct:ion 7Q4 . and _the 
Re_.gulation:s there-unde-r b"a'sed. on the Qp\ini.oh: o.f legal counse1 
s-elected by s;uch Me;mb(::,.r. 


4 .. 11 Tax .C:reg.~t-~ , ,,All .ta:x qredi ts _-for f.~tjeral or st'ai;:e ipcome. 
tax purposes. she'll b~ .allo·ca:ted in the s-ame mariner as Losses, 
ex.c.ept· _as other'i:lise provided by t.he Code. qr. T·reasury R:egulat.ions . 


ARTICLE· V 
MANAGEMENT- AND Ol?ERATION 


5 . l ·Ma.nage_r- . 


·5 .1.1 ~nager-i Powex. ·a:nd A\'lthor,i.ty~ Except_ a·s oth.arwise 
expressly se.t fo·rth here·i·n , the manaQemen·t and control f th.e 
Company a_.nd its J;msiness_ shall pe_ ves.te·ct exclµ.si v,e_ly i_n_ t}:1~ Mana.ge.r 
a-nd the Ma"nage·r shal1 have al-1 the' rights·, powers, and ·authch'1ty 
generaily c.onfe_rred -un.dez,- the .. Act o:r; ot]:ler applicabJ,.e law, on 
b'eha-lf arid in the name of th-e Cornp·any ; to carry qut any and all of 
the· obj e:ct_s ?-nd purp_ose.s of t)1e. ,t:::ompany and to pe.rforrn a-1.l acts 
arid. e·nter into_, pe.tforin; ne·goi::iate, .an<;i ~xecute .~ny and all li?ases, 
documents, co.ntracts ,. anct. a .g:i;.-'eements· on be·haif of the Company tha.t 
the Manager_, e x ercJ_sing sole discr-etion~ eem~ necessa_:i:-y or 
des-irable- (including,. -w·i thb.ut limitation,. any mortgage, p·torrtissory 
note-, or o.t.her doc:;ument,s evidencing o_r seoqrjng ?J.ny l.9an l:)enefi-ting 
the Company or ·Tra1'.i"sacfi.oh) . Except a-s· otherwise· e·xpressl.y ·set 
forth ne.re:i-P, t:l)e .. consent or .aui.;.ho.1;i_;z:ation. of any Membe.r· shall nqt 
be retj:tiired for any lease , ctoc~ment.,. contract, agreelt\e.n.:t; 
.mortgage-, o:r promis'S9+Y note to be valid .and b:inding- ob;J.,i_gation pf 
the Coinpa_n.y. 


~ . 1 ~ 2 $p~9ifi<:! ~utho~i:ty. Without ._limit;ing tpe ge:nerali ty 
o,f· ·Subs-e·ct±on 5 .1. 1 a-hd subject to. ·the te.rms of Subs·ection 5 .·1. 3., 
a_l l Mem};)ers agreE:: that t:h.~ Na:µ.age:i; st.all,. ex E=_rcising- s-ple 
discretion , have the following -ri:ghts and p:ower-s, ex•cept to the 
extent <:mch rights arn:i powe:rs may be limit~(l by at.her provi,sions. 
of this Agr'eement : 


( a) T_he _rrta~ing of any _e xpenq"i t;.1,1r·~ incur-red in conrr~ction 
·--··-----------· ····- ------ -------·-·····-----w ithth e· ·bus inc s s---e:€--t h-e---Cew~y ; .. •-----··-·-··-· ··--·-··----·--·-··-···-··---·-·-··-···-----·-···-


(b) .T.he. use of the a-sset.s of the Comp?HY in. ·connection with 
the b1,1s i n1;:;ss of the Company ; 
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(c) T.he negot.iatiqn, .exe.cutio,n, an.ct performance of .any 
contra·cts·, comie'y'ances, pi.;i.rchases· o_f ·real propert,y q:i:: 
oth·.e ·r instrui:n~m:t..!? ; 


(.d) -The d.is-i:-ribution ot CQmp~ny ca·$1'l: othe-r than as reqnire l 
pursuant to any ·other p.rovi$i6n cif thi_s Agree:m_erit.; 


(el The s.electioh and dismissal of employees· and outside 
attorneys , accountantsr: ·com:o_ultc;nts ,, and contractors., 
and the determination of thei:r compensa.1:ion a.nd QthE:r. 
terms of empl.oyment' or .hiring; 


(f) Tne. maintenance of insurance f.or t.he benefit of the 
Company and the Members; 


(g) 


(i) 


( j) 


The co.htrol of any mattex:s affecting .the rights an.d 
ob.ligations. of the Company , incltiding the conduct of 
1i t_igat:i.on and in~1,1rring of legal e ~perrse anct the 
settlement of claims a-nd litigatio'ns ; 


The .. indemnific-ation of any person against liabilities 
and contingencies to th.e. e·xtent per.mitted by· law; 


The making. or revoking of the elections referred to in 
Code se:.ction 754 o r any s_im.ilar provis i o.n ~nai:::ted in 
lieu thereof, or any co.rrespondihg provisibn of state 
t ax laws (and eai:::h Member wi.'11, upon re.qµest o.f the 
Nanag-e-r, Buppiy the inf o:rmati6n .necessary to properly 
give eff.ect to such elections) ; 


TJ.::i e tiiing of su.ch ?:1rnendments t.o the Articles as may be 
.tequi.)'.:'ed · or as Man.ager may c;lee:m nece.ssal;'y :from time to 
time; 


(k) -The fil.{ng on be.half o.f the Company of a:11 req~i.ted 
:ocal , st!;l.te , a,nd fe.dera~ tax returns:. and .ottie:r 
documents relating to the . Comp·any . 


s·. L 3 Limi ·tations o n ·:Manager 's Autho:ti'i:::y. '],'he follpl,'-1iri.g 
a ctions. ( ' 'Maj o,r Qe<:::i.s;Lons'() shall. r equire the approval of at least 
a majority in intere·st (unless otherviis~ prc;Svio.ed in t.his 
Agreement.) ·of all the· Member·s·.: 


··•--"•---····--·"-·-· ··-.. -·------·----·--«·•-«-•---- ----- ---·-·-· .. ·--~, .. ~ .. -·.~------·--·-····--·-~~-.. ····-··---·-·····•-•-•<••···---· 
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(a) Any amendment t:o this Agreement , which would ('i) 
adverse1y af.fe::ct the li.mi ted liab.ili ty· of the· Members· 
under the Act or under applicabl e 1aw; o r ( i ·i) carise t11e 
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Company to cease to be :trEia.ted -as partner.s.hiP fo.r federal 
or sta.te :Lncome tax. purpos:es ; 


(c} f,T).y a.ct i:n• c·ontra.ventiO,l~ of this A,greement;' 


(d.) bp any a.ct wh~ch wop,l.d ma'ke .it imposs;j..ble to c_arr_y Qn 


the .. tl'rd'i.nary hus.ine-ss · ~£ .th:~ Compahy i 


(f} Commi-hgle the company '·s funds With th.ose of any other 
;Ber.son; 


( g) 'J'I:iE!· ,gi vin_g_, gr:anting , o::r e,nt.e-ring into a_ny option s, or 
pledge's on or. with re-spet:t to the Property', other than 
any ·e.asement, J,.icen::ie., or· right-of-way for purposes of 
acquiring service~ for th~ Pr~pe±ty ~esirable in the 
conduct of the busin-ess of :t11e Company-; 


(.h) 


(i) Adi:niss-ion of any· n·ew Members.-; 


( j) Except as set forth in Se'Cition 5 :8 belo·w·, entering· ini;:9· 
a:ny agreement with a·ny Member or. affi;Liate of any Member 
or a:men.d_in_g_ or te_pnin_ating any s ,.µ'ch -a:greerneht that ha.s . 
previously been approved·. 


Any deadlock with respect to' a Major D.ecision shall be 
resolved . . as provided,. in Article x. her.eo.f . 


5 .1. 4 A,ppoinbnent o:f ~na.ger. The. Members h19:reby appqint· 
Chad Ragsqa1e :as :tne Manager, uni;.il remoyed in .acco.r'dan¢.e with tne 
prO'itisions .c.f Se:ctio:rr 5 . 1.-5, o·r until the Mana9er v'c(luntarily 
resigns as ~ana~er, 


5 . l . ·5 Remova1 of· Ma:q.ager . .Any ·t.1,as.c3_ "A-" Member or Class 
"B" Member· shall have the rig-ht to remove the- Manager, i£ ( a) it 


------- --- - · ... --h~--b'e·e R··· ,£-4tra1 ±y-- Eiet-e£m.-f aeEl.-·'1,7Y:·--t:<"-·:r:,-;e.µ:,F&--~.f--{;~ro_pe-t--e.A-t----3•llBC?'El.-:i 8t-iE>n, .... _ ------- -
either cit la.w or equity, tha:t M~na:ger has vio"lated it~ fiduciary 
-responsibilities. to the ~lembers and such ,d .. clatio_n sh,s.11 ·c~use a 
-material advers~ effec;:;t upon the C<:xnpany-;, ,o.r (b) it has Pe.en 
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fina·lly· O.!=t.eJ;:min_e_d. by a· c.ourt •f competent j··urisdic.ti.0ri, either a't 
Jaw or eqtii ty, that Manager:· l).q.s .willtu:J..lY ·or re<:::.kles-s.ly br_eacpe_d 
any mate-rial prdv.ision df thi•s -Ag:r.::e.ement and su.ch breach shall 
ha-v~ caused .or .i;nay r ·easonap'J_y- b_e a_nbicipa;t!=d. to cause -a material 
adve·r,se ef feet .upon the Company. 


5 .1 . 6 Substi.·tute Ma.na11er·. Afte·r the -remov°Ei.l ·of the Manager 
in accordance w.ith $e.c.tiq.n 5 . 1 . 5 , 9r ?f.te_r th_.~ resig·ncl.t_:i;·on or death 
of the Manager·~ a majority of t:he· Members sh.a:11 s ·elect a· substitute 
Ma, nag¢;z:-. Such_ $u_b_sti tut.1= Manager shall , .qpon exe.c1,1,t.i.on of all 
ne ces-s-ar.y agreements-,. have all th.e ri·g-hts and . .b"bli.gatio'ns of the 
M-ariage;r ·µnde:i;. th:i..;, : Agreement . 


5 .1 . 7 De~lings ~d.tjl Menibe.r-s aµ~ P.,±'fi~iptes. SU:b,ject to. any 
res:tr·ictions contained e1sewhere in this Ae;J:c·eern_e·nt , th~ M_a .nag_er 
may ,_ for., in the name and on be.half of , the Compan,y, :ent.e·r into. 
agreement- ·or c.oi:1tr,acts., ili.cludiri_g emplo_yment of .any Member qr­


,i\.f.filiat,e {in an independent capa~i-ty as dist.inguished. fr.om his or 
its .capacity ; if any, a:s ·a Member) to undertake ariq .carry out the­
busfness of the Compi:?-ny as an independent corrtract·or; and the. 
Manag~i may oblig:ate- the Comp.any 'to pay .cqmpen.sati_on. for ?,nd on 
account. of ,any such .servic~s., pt.ovi-ded , ·however, that such 
compern~ati.on and . s-ervi'c(:!·S. shall be· on t,,eri;ns po less- favorabie to 
the Cornparty than if. such. compensation am;:i se.tvide$ Y'Jere paid to 
.apd/or per-fo:rmed py Pe-r.s9ns. who W:!=re. not ·111emb,ers or Affiliates. 


5 . 2' T;;.x Matters Me,mbe:r. 


5. 2. l Descri ption of Tax Mat,ters Member. The Manager·, ·so 
long as it is a Member, is ¢l.e.·$:ignateq tb,e :"tax; matters, partner'~ 
( "Tax· Ma::tters Memb.e,r") as t::>:tovided in Cod'e Section 6231 (a) (7)_ ·and 
corresponding. provisions Qf applicable $tate law. This 
designation is effectively ohly for .the purpo:fo of a¢tivities 
pe.rfqr.i:ned pµq,.t;iant to the· :Coc;ie , cqx-~e·spQP"d.ing· provisions of_ 
applicable. state laws, and under t:1:iis Agr .. eernent: . 


5. 2 . 2 !ndemni-fication of Tax Mat.ters- Membe r . Th_e Coi:npaqy 
shall inderrinify and .reimburse the Tax Matters Member for all 
reasona.b:le e~p-_ens~S'_, i,nc:lliding lega1 and aocounting fees, -clai'ms, 
liab{lJ.°ti.es,r: '.los:ses., and -damages, incur-red in connection with apy 
adrninistrat_ive or. j_uq_icial :P.roceedi.ng with respect to. t he .tax-
1-iability of the· Members.. ·The payment of all such exp·enE>es - shal_l 
be macj.e -b.efore any distri;butions ar.e made:· to. the ·Members hereunder ; 


----·•·-----a.n<l"-be,f~.e- .a-r.i y~.discr..et.iooo-r:y. .... r~pJ:-$-S:--a.a;:e .. :;s,e.t; ... a.s .id.:e---:GY..:t{le...:MaBa15e;r:,.,--·-·-·-·-·--•-·­
The taking of any a·ctio.n and incur.ting. ·of any expense by the Tax· 
Ma_tt~r·s Member iti .connection- with . ar:i.y s ,u.ch pr-qo.eeding·, ·except to 
the extent required by law, i-s a rrratt.er ih t h e sole disqretion of 
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the Tax Matter's Member, and the fYrovis i0ns he·reof l irn·i tin.g ·the 
_liabi.)..i ty 0-f an_d proyiding indemnifi',;ation, for t ·he 'M1rnager- s·ha.11 
be fully applicable _to' ·the Ta:X. Mi:itters Mernher in -h_i·s .cc!-~c;tcity _a._s 
such . 


5. 3 Exeulpa:t.ic;m o:f ~anager·. Neither. the· Ma:-na:ger , its-
Affil.:i.-ates , n·or.· any o·f.fice.r , ·dir.ector , merribe.t, partner, p_rincipal., 
shareh:o:lde:i:- ,. ~mploy~e ,. agent, accoun'ta.i:i.t., or at-i:'othey of the 
.Ma'nage't or its Affi:liat~, (each of: the· forego.ing., ot_her tha.n 
Manager., •~ " R,elcl-tecl P'arty';) , shall. he 1.i_a-bl.e , :t-espons'ible , or 
acc:01..intable , w_heth$-r directly Qr indire:-c~ly , ir:i ~ontr·a.c:t , i;:OJ;'•t, o.r· 
otherwise, ·to- the Company to any 0th.er Member or ·any A:ff:i.liat..e 
·thereof fo,r any lo;1fse ·$,; c-laims, damag~s , lj:abili t,j.es:,. or e_xpe1Jses 
( collectiv.ely; ·"Damag.es") as ·se:tted against ,.. :Suffe·red, or- i-ncu-r .red 
by any _of the!Jl :r:ising oµt Qf_, relating· tq , Qr· .in con_r;ie~;tion 1,yith. 
any act ion taken o.r: -omitted. by the Manage·r or any Re-lated f9-rty in 
goo,d fq.i_th and in ,rnaD,ne:i;:- reas :riab,ly e1ieved tiy the .. IY.lan~rger · or 
such Reiat.ed ·Party to be in or not ·oppos·ea to the .best ir:te.test_s 
of the .. C:ompa_ny, 4,ncluding, withou;t limitation, in connectiqn with 
(aJ the ma·nagernent or· conduct of the business -of the Company: o:r 
any other· .P.erson. in W:hioh the _Company ha,s · or · had made an .invest ment 
(debt ·or equity) or ot_herw'.:j.se ba9 or- ·h,at;i a n irtte:test ; an.ct (b) t h,e 


mana.gem:ent a:nd conduct of the busiriess and affairs of the Manager ,. 
p:r()y:i.ded:r ·h9we\,er , -th.at suet,. _aqti9p or omission diQ.. not :con~ti.tute 
gross · mist:o.nduct or gross ·neglige-r1ce .or ·a material breach of the 
Manag_er' s. cibligatip_ns unde.r this Agreement,. 


S. 4 Ind,emnifica~io~ . of. ill'Janagez . T.he Company- shall i ndemnify the 
Manager i;iS · provided in Ai;'ticl.e VII below. 


5 , 5 It.eimbursement- o f C9sts .. The ~a,nager SflcJ.ll be ent.i tled -tQ 
.receive_ fro·m the Company out-of-C.om_pany funds -available therefore· 
rei~pi.frsement of re.asonp,ble out-oJ:;..ppcket expenpes ex pended .by the. 
Manager i.n the perfo1:ma"n'c·e of its· duties hereunder . 


5.6 Othe r Activities. 


5. 6 , 1 Concu:i:z:ent Activi ties. -;Any Member , and any Affiliate, 
or Related Pa-rty thereof , .may engage ·in or possess ari interest in 
other busHi.eS:s ve ntu;res q£ any nati.:i-re q:r de.scriptJon, 
independ:ently or with others, whether such v entur es ate 
cornpet_itive wi·~h _the. <;:;ompany .or otherwi;3~; and t )1e pursui_t of sl;lch 
venture·s shall n:ot. be wtong·ful ·or improper , and n.:.either. the -Company 


-·· ·- --···---·--··------n0.:/:'--·•a-ny--~~embe:1:-•-·S·haJ::_1.-ha-ve'----any··-v-i~-1=u-e- -0f:--,sh:i-s----·A'3:Feemeat-.--ir1:.---ec:1: ·-.:.w ---.. -·---·-·- -·-· 
an y bf such' ve ntures, or hr oi to the . . income., gatns , losses., or 
de uctions derived .o.~. to ·b'e derived there.frorn . 
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5 . 6 . 2 No bbliga t .ic:m. t o Offeir : Spec i f ic ·r.:ransacti on-s • 'i'l.,one 
of the Mahage);; ~my Related :Pa:rty, or any .-r1ember sli;all _pe obii.gated­
to o·f_f·er or pres.ent any ,particular· .ihvestrne_rit- or bµ-_siness 
oppo.rtunity to th.~ Company, eyen where $UCh O'pportuni.ty is of' 
character which ,- if presented tb. the ·Compahy, couJ.ct be· ta'ke!).: and 
e:i:<:pJ.oi t.~q by th~ Comp_any ,- b,u;c rather the- M2fnager, .Rela:te9 Parties, 
and th.e·Members .shall have the· .right. to ta:ke for thei:i;: own account 
or to re.CQITTfnE::'fld to others aJ1y /3uch ,Pp.•rtJcµlar inves:tment o-r 
busine~fs ·o.ppdttuhi-ty. Notwithstanding anything ·to the _contrary 
herein., the M?/1ager op any M.ember. m9-'y presen:t. a_ny such qpportuhi't.y 
to the Company .as a - Transaction for .the Compari)' to p_l,frs-ne. o~ 
par,ti~ipat~ as. -ar:r inyes,tp.r , ,broker , ac::lyi:sor·, consultant; or 
other\v'ise. .In st1ch event; if the economic i:i1terests of the M~_mber~ 
(the tvlana_ge.r, if a·pplicabl.e) vary fr'.om th~ allocations- of Profit 
a:nd Leiss -set forth herein , the Mempers (arid f-:1a,nag~r if' ap.p-l;i..cable) 
wil'l .exec1.1te a s~p9::i:·ate Transacticiti · Schedule for. each Such 
Tra:risa:ction to t-he .extent: necessary to modify the rig1').t$ of i:he_ 
par ti~s. therein. 


5. 6 .. 3 ·Time Commitment. The Manager and its principals wi2.l 
devote :s.o mi,ich qf their time to the ·bu,sine,$~ .o,f th,e Qomp?ny .as, in 
the'ir· ·sole 'discretion., will be required for the _pr9per pe1:'f9_rma_nce 
o~ the.ir dµ.ties· under thi,:;; Agreement, a:nd it· is express,1:y 
understood and a·greed that the Mti:nagex: an9 i t_s p;rit-J¢ip!3.ls s·ha:!,.l 
.not be requirecl to devote their ·entire time to the. bc.siness o'f the 
Company . 


ARTI CLE VI 
MEMBERS 


6, 1 .Rights of Member s. Ih, addition to thE;:? othe-r rights to which 
Members are entitied pursua·nt to the Act or the A:rticles , th.e 
Members shall. have. _the rig_ht to vote on ;tbe matt-f=.rs., which .are 
required by this Agr'eemeht to be ap·proved bY the Members . 


6-. 2 Restri c tions on· Powers . -Except as set fortt i _n th.is Opera·t;:.ing 
Agreement ·, n,o in.di vidua-1 Metrihe:r., agentr or empio'yee· has the' pqwer 
or- au·tfiority to ·act .on behalf of or to bind the · Company qr any 
other ·Memher, to, pledge . . die. Company's credit , or to rerider th~ 
Company liabie pec.l:).-niary f.or any purpos~s . A Member shall ho.t 
take any action, which w·buld change the Company to c! gen~tal 
pa2::tner~hip; ohange the limited :).iapij.i ty of· a Membe-r, or -af feet 
the status of th·e Company for feqeral in.come tax p0rposes:. . 


. ,.._ .. ____ ------------.e----.. -······---Notw:ith.s.tand.iiig i----.t.he.----Ma:p..:ager .... :-may---a.u.tl:lo_i:i::: e isiAY-Membe±:-· --tG-- --------- . -------
~x e cute ·one or mo,re agreements,. or 'Lo ta-ke .any other action 
s p e9ifically auti-10.r-i.zec:1: by the Manag~r , on beha.lf ,of the Company . 
.Ai l' such· author1za'tiohs must be iri. wrtting, signed by the ~e,5e.r. 
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6. 3· Member·' s Other Ri ghts·. A Merribe:r shall also have the: fo_llowing 
right$ in ad:d.iti9n ·tQ all other. .right_ 1-1ncler the, Act c:'¥S set · fort.h 
in this Oper-ating .Agreement: 


-6 . 3 . 1 Righ~· to. Inspect and Copy Certain Company ~ecords. 
Each. MeII_lber )nay in~pE?c.t i'3,nc;i ·copy, during or.di-nary .b_u:s.-i.n e.s:s hours , 
at . .. the reasonable requ·est and ·expense o·f· such Membet, any 9:f; th~ 
Co_mpany .reco];:'ds- reqµir~ t.o :Oe. k\3pt at the .Comp.any' .s p_rinclpal 
place .of bus±nes-s pursuant -to Section ·8 .1 of t _his- Agr·eemei1:t. 


6 . 3 . 2 .Right t o Ol:itai n- Info:tjnatio:µ R~ga~di ng Fi,~ancial 
Cop.d.:.i.ti._on , A_ M·emb~r 3;hall have. the right t·r.qm time t!'.5 time, upon 
re.asortable demand, to obtain tbie· arid ·full in:forniat;ion._ regarding· 
the state- of the.- bus.in-e~s and f inan cia1 -condition of the C.orrtpany _, 


6. ;3 . 3. ~ight: to ·an Accounting. A Member shall have the. r·ight 
':o have an a.c·cotmtihg of the :9-ffai.;rs 9f tne· ·compa:n:y ,ihEmeve:r 
circumstan.c-es· ·rern;te-r i,t. just and t -easori-able.,- but no more. -o"ften 
than serrli-anr::ru'all'y . 


6 .J . 4- l?ot<antial Acqu;i.~i tion of t}:le t;:9mp any. ·1£ at any time 
.any Member or ,o.rte .o·t the. Members is appro,a.:ched lJy ?DY per,son or 
entity which de.s-i:i::-e_s . to (a) a·cqui-re· all the e.quity interests of 
the Company; Cbl: merge o.t coh:solidate-. w-i.tb the · ;::ompany;. o~ (c.) 
acquire su.1?-st~:ntialiy -all of the as-~ets of t he .Company (a "Sal"€:! 
'l'ransa.ction',.), ·each Member sh_a).l p-romptly :be. :l.;nforrned of a;l1. 
ma·terial facts _related t h e.r eto . The Company shall not enter ipto 
a defipitiv.e agreement p;rqvid.ing .for a :sale Transactio-ri, or a 
letter of intent, or othe r document ·which p:fe·ludes the Company 
(eith~r temporarily 9-x;- p_e:r.manently) from acceptin9 .an off e.r fr.om 


a Member to enter into a Sale. T.rarisaction untiJ, sucn time ·a~ the 
qe-fini:t;iv~ . . agreement, :).etter of intent, or othe·r do.cume:nt has bee·n 
made a vailable•: at th~. p:i:'inciraI qffi.ce . Qf the CoTTtpany· after notice­
to. E=a·ch Member , either· by telephone , fa·cs-±mfle, or other -inearis of 
del i very t-easonab+Y· ex peqted to. recrch sµ_ch M·ernber within twenty­
f"ou-r hours , arid forty-eight .hours· -have pas,sed -since· notice of tl1e­
.proposed: .defin·i t:ive ag.~eeITient , le_tte.r- o.f {n:tent, or other d_ocument 
has been. given to all Members. 


6. -4 Meetings .. 


6 .. 4 . 1 Reg:µ.'lf;iz Meetings. _Regu .J,:a r Me~tings pf the 'M~mbers 
--··•----···-·- ·--.s.hall_b.e .. .helfL .. o.n ... ...such ... da.te:s..,. .. -a.t_..s.u.ch...ti.m.e.s--1-- ··and.-a.:Ls-u.ch~-p.la:_qes---as-.-··---·--·---·--· 


may be est8bl"isb,E!d by, an_d publicized 9mop.g:, the Memb.ers. Not 
1-es-s than thi rty ·days', not more tl:'lan s·i x t~l days ' notice .. of a 
reg_ular .meeting shall b? given to :ea·ch Member . N"O~t,\.")s ha.l.l 
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sp.e·aify ·tte place., day, and hour of the· meeting· and shall incluc:J.e 
an ag!=nqq.. ,of the. rrrat:te-rs t;o pe co:qsid,E?r\3d· C\t ·sJ1,9h rq~eti:r_ig. 


6. 4 .. 2 Special. Meeting . .s.. 1'i,. _spec.iql me .. etin,.g may be caile,;::i 
f·dr any purpose. o'r pu.r:poses by any Memb~r or Me!'\lTuei:<s holdil'.!g at 
1.east t.en percs=nt of tqe .Per.c,·ent.age In:f~re.st$ -a:r:id s,J1ail. )::re held. on 
such dc:1te·f at ·sv.ch tiine; and a·t ·-such pla:6::· a.s ·may b'e ·est;ap~ishe<;l 
.by tne .Merob~r or the Memb,ers, ·as •t:b.e pase .ma.y be, .ci3.J.).in,.g thE;i. 
s;pec·ial meeting. Not: less. -than· se'v:en ·days.' , not mbre tha:n £:i,ft.~er:i. 
day,s•r no_t.ioe. of a~-Y speoia.J_ mE:?et:!.;qg s~all be giy-ep- to ea9h .JyJemb:e.·r-. 
Not;ice· shall specify the p'lade, ·ctay r and, l'J,our of· the ~eet:i.ng and_ 
shall inc.lud~ .an qg!=nda o.:1:- the. ma,:t:te.rs .. to. J:;i~. con.si•.ae:red at sµch 
Ifil3eting. 


6. 4 • 3· Emergency ·Maetitjgs. An e;rqetge.ncy· ~~.et.in.g- mpy b~ 
ca.lled fb-r any· purpo.se or pu.tpos:es by a-ny ·Memb'e.r· or. Me:mbe.r·s holdi-ng 
·1:l.t. lei;Fs;t ten p.erc$-n:t cd:. t:he P'.eJ:'·CE:nta.ge. Jnt~_re·sts E\D<;J. .shal.i pe b.elp. 
·~·n !,;'uch· date·., at such time, and at ·suth place· as ma_y be .estab1.is-ne.ti 
p,y th,e. Mewber- or th~ 'M.~wbers, a$. tfre. case .. rpa_y. b?., callipg the 
emergency ·meeting·. Tw'enty-feur hours' rrotice of any :emergency 
mE:e:ting .,shali be 'gi"'.'en to . each Membe.l;'·. '.fhE;l pm;p9::;e· DX purpO.S!='S 
for· whic.h an ·eme·rgency ·m~et'ing. is- called -s)iall. be, ·st<;l.te.d iii ·the. 
noti.ce .. 


6. ,J- 4 Quorum. .Exc-ept a:s -0th·ex:wis·e· set forth in ·thi-s 
Op_er-ating' fl.:g·re.etnen_t, <;lt ·any nie~_tin..g, M~tnbers ~ep.re.~ent.1ng .at .le~st 
a majority b:f the· :ee·ro.entage In'terEfsts :sh.all constitute a quorum 
for ali :P-v:r:pos,es... I.f. a. guqr~rn f·i?-i.li:?. t9· a:t;t.enc:l any rneetit1.g, the· 
Members ·p.re,serit ma:y adjtmrn the meeting to another da:te.,. time, -and 
pl.ace wit;h not:f:ce· to i;.ne· M.emp,ers .. gd, v:en in :t,he. !:ii?,.me manner a·s ·fpr 
an Emergency Meeting. Ea:¢h 'Membet:· sh9-l;I.. }:ta-ve the ri.gpt_. :ta 
de'te-rmin·e. f'or .itse·if' ··who shaii repre.sent it at mee,tln·g·s o·f .the·. 
Mernbe-.r:s·. 


6_. 4 .. 5 Vot;ing by ~embe.z:s:. A.11. m.a.t.tei)? ,p).d '~~aj or n~oisiqri,s, ,,. 
submit.tea. to: the members shall :te<iuir.e .a-pprcnlal by. t'he affirrnatiye· 
v.ote of the Members. -r~present·ing. a majo:rit;y .9f the. -voti,:p:g Mj:mbers 
Percentage Intexests·. Any· Meml:5er· ·with less: t:ha:n ·r~n (1.Q%-) 
percentage interest is con-~i:d~r-ed a -non.-v9tin;g member., anct' :ha:s· no 
ef£e:ct .on "'Maj.Pr Deci'sions, -a of any· other. voting with.in this 
l,imi•ted .li~b-i.llty cbrnp.ans,, 


6·. 4 . .6 Waiver of Noti•ce.. ·Whenever noti'ce. is re.quired to be 
·-------··•-.. ,-,s9'-i-V.aa-io...:.~•--J'4em~x,;--•~-a~ .. ---a'......W:~.i:,;;.er.·._,:i,.n--\'{.3:.'.i+.in.g._...:µgned .. ...b¥-·a-:Me.m~e.r:.,. ........ -.. _. ____ ,. 


·whe'ther bef-ore or after the time stated ln the · no.tice.,. is 
equ'iv:a-iept tp g-i:ving of notice; --arid (b') a- [Y,l·ember' s. attenda:r;ice. ·a:t 
.a :_rne.etfng (l) t.Yai ves olbjecticin to lack of .ript.ice :o-r de.f~c:ti.vE; 
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notic.e o f the meeting;· uriles·s such Member at the. beg_inrtitig of the 
meeting obj.e_cts te>. holding, t9. _transacting, bµsines-s at , the 
meetin:g; ·and .( ii') waives obj ecti.oh to con·sideration of a pa-rticular 
mattei, .at U1e ·meed.pg- tJ;at; i.$ not. within the pu-rpqse: or purposes 
des·.ctibed in the me·etin:g notice-, i ·f any, un·1ess s·uch pe'tson objects 
to ·.con~ider.i,.r:ig tb.e .. mat.)::. e.r -when it is prese.nted. 


6. 4 .1 Pi;i,rtic:ip.ation by Conference. r elep:t:ione. The ·Mempers 
may' participate in. a 'meeting: hy means ·of confe-r·ence te-1 ephone ci'r 
other si.mi.;L!'lr communic.a.tions equipm~m.t· that en.'3.bles. a) .. i the· 


.Members pa·rticipating- in the· meeti.hg to h·ea-r each other . suc;:h 
part;icip9tion con$t.i.tut.e:s :pr es_ence ±n ·person a-t the meeting:, 


6. ·4 ~·8 wd. tten ·Con,$ents. Act io:n. m!=1y be ta½;en b)_y the· Memb.ers 
\~ithout. a meeting if i:i11 of the Jillembe.rs·- .consent. to s:µcb. aoti.on_ in 
writing , and .the writing -or i-trit-ings a.re filed- with the minutes of · 
the proc::eedings df the Neml:lers. Any -c·on: s-ent. of tl}e Memb.e·rs .may be 
execute'<;i ,.in co.unte.rpa-rts . Each countex:pa-rt s 'hall consti t:ute · a-ri 
original , and al;I. the counter.part$ tog_ethe.r shall. c9n-sti.t ute .a 
sin•g,l e consent of the Members . 


·6 . 5 Limi ta:t i on of Liabili t.y .. No.twi ths.tahdirig anY-thin_g else 
contained in . th.is .Agreement, · .. cl. ·person: who is a Membe-r -is not liable 
:,iole·ly -by r-eas·on of· being_ a Member U:nd_er "judgment'., decree , ci.rde:c: 
of court., or in any other rn;ann·er , f.o:r ·a debt, ··o:b1.ig~.ti,on.,.· or 
l iability .'of :the Company (whi;:th'er· arising in contp3.ct, tort, .or 
otherwise} .or fo.r the .a.cts· o.r omissions for any other Member, 
agept; 6~ emplo,Yee of ti;:e CO!Jlpany-. 


6. 5 . 1 Member Has· :c;fo E~c].U$ive Duty to Comppny. No Memp.er 
shall be re·quired to ma:na.ge or be: i nvolved in the affa-i r s. of the 
Company .as its:, his , o:r her s.ol.e a-nq. e x clusive .fµnction -and it_, 
he ; or she may· have other busi-ne.ss· interests and rhi;i.y engage: in 
otheT -a.ctiyi:ties- ;in .. additiol}_ ·to t.h0.se relating ·:to the Comp_an-y. 


6. 5 .z Other Bu·siness Ventures of Member. Any- Member or 
Affili_at:,e of. a ~iemb,er may ·e ngage independentl,y 9r with- other:s in 
other bus:iness ventu-:tes of ev.e:ty .nature or description-~ Neither 
in the. Con:ipany ;nor any M.emb,.er shall nave !=1ny right by v irtue of 
this Operatin;;:J· Agre·ement · -6'r the .relationship created hereby i~ or 
:.o any ot.h.e:-r >.?:~ntures or. a,ct.i vi tie~ in which. any !Ylernber or­
Affiliate of· a M'erilber' i·s - involved o:r to the· incoTT}e or prbceE:ds 
d:e.ri vect· the.;c.efrorn. The pursuit of other ven'tu:ces .and activities, 


---····· -·-··· ... ---·b.Y-···M~mbe'r,.s ... .....a,i::'.l.'d ..... ~-f.f.Ll-iat.~---··0f-: .. a .. -M.em.ber--..i.s ..... h:e.r.eb¥---C:Onseti,.t~--it.o ... b¥--- -------·--- ---­
the Members a nd shall not be: deemed wrongful or irilpt:oper. ·No: 
Mem};)er or Affiliate of a lV.Jernfoer $hall J;,e obl,igated. to pres_ent ?-ny 
particular bus.iness or investment opportunity to the Company even 
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if. such opportunity is ci-f .a .character. which, if presentec:l to 1:he 
.C.Qmpany, .co.uld b_e tak~n, ·py· the ·company, See -~;ec:ti.on 5. 6. 2 above 
with re·s-pe-ct to 'I'·rans'actions· offe·;i;:ed_ to the, CoJripany . 


6 • 6 Wi thdrawa.1 . . 


6 .. ·6 .1 Wi t hdraw.a.l.. ·upon Not i ce... A . Member ma.y· with_c;k?.w frqm 
the Comp.any a-t a.ny time b_y sending at 1,;2rst, ninE§ty days_; prio:r:, 
written notice_ .qt· such Memb~r·' s .intent. to w~t.n.q.ra'1 t _o the· ·othe.r 
Members:, Sµch nqtice- shall state the effective. date· .o·f the 
withdrawal. A l\tetnber who withdraws' $hall .be re.ferr:etj· to as a 
"·Wi thdraw.in_g Member". 


6 .. 6 .. -2 Obl.igati otis Fo llowing wi·thdrawa-1-. Withdrawal from' 
the Coinp.a:ny , in arid ·of i-tse1f , .sha.11_ unq,er nq c_i:i;.c~m$tanc:es. r_elieve: 
a Member :Cif its obligations.: (-a) to· fulfill •its. con'trac-t.ual 
obJ.igci,tions to the Company· ·qr to qthers: in.cu-rr.ed ox acc~pt~d prior 
to the Members' ·providing·· noti•ce of its intent to withdraw from 
the ~omp_any ; or. (b.) to .comply vvi t _h ,its obligations· under Sect i n 
14 .. L 


ART,ICtE; VI I 
INDEMNI·FICATJ:ON 


7. l Indemnificat.ion . The Company shall iridertrhify ari.d l:1:olq 
harmless B:py Per:;,_on- anq their Affi1i9tes wn.o wao:i o-r 1$ a pa:r-t_y to: 
or. i.s ·threatened to be made a pa·rty to any- th·reate·ned , pep<:i_i.ng., or 
cqmp:l!=t.ed actiop., 9Uit, or proce·e!'.i-in.g-, :whether ·civil , crlmi-nai, 
admir1istrati ve, or i(ivestigati ve ( other than an act.t6.n by .9_r in 
.the- ri.ght o.f the Company) t?y teason df· the ·fact :that he/she is .or 
was a Manager or Member or officer of the Co~p~ny, or is or was 
serving the Comp.arfy· with a con:trat:tuai ·commitmerit :of 
·ind<?;mni:ficatiqn, pgpinst e~penses. .(.inclµd"j.ng attorney✓ s fees 
reasonable for th.i= ·ci-t-.y 0£· ·the :ptiricip'al .office_ of the- -Compariy}, 
lop_ses , 09:;:;ts, damage.s·, jud_gments ,. fine~ , and amounts paid i.n 
sett-lerrie-rtt actually . ahd ".reasorta.bJ_y incur.red by h.iri\/ller in 
connectio_n with Sl!~h: action, suit., .or proceeding i "f he/she acted 
iri. :good f ·a_i th ano i.ri a rna'nr_ier he/ she· rei:is o~ably pe1.ieved to. p~ in: 
or not oppos_ed to the best i .nte:r:ests of the· Company, and, with 
res15ec.t t 9 ,ari.y .criminal ~ction or proceed;Lng_, h!;l.d n~ r~asonablEr 
cause to be.lie.ve bis/her conduct u~_lawfu.l . The terrnihatiori of" a:ny 
a-ction, -s:uit, or proc_e_eding by "j uqgment,. ord~r , set·tlement, 
conviction·, or upon a pl·ea of -ri'olo cdntehdere .or its equi valeht, 


---·--·-··-·----···S t-}a.J,..1---:r:.i,Qt-r-· ,o-f---i,-t ~ eJ. ~ea-te---a~-1t:1:o-e-surnp:J;-i:0r-1-..... ih_a-t--..t,.h.e---·R-e-E-s0f'i-··0li0~0-t----·-·-·-··-----·-·­
a ct iii goo<;! faith and in a rni:i.nrter which. he/she reasonal:;lly believecf 
to be in ·or n:ot opposed to the interests of the Company, and, with . 
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respect to a_riy ·criminal a'ctio.n or .-proceec;iing, ha :i;-easonable cause 
to .believe that his/be.i; c.onct-uct· w_c!S· .unlawful. 


The company ;;\ial.i. io\±lemnify .anc{ hold harmies·s any- P.erson .. and 
thei:r Aff_;i) .. _i?\:.e.s· who was o:r· is a party t9· or is tlueate;q.ec} to be 
made .a · ·p.arty to an:Y thr·eatened , pending., or :comp:iete.d action o:r 
suit by o_i: in th~- r;i,gtft ·o:f i;:h.e ·· Comp9-µy to pro.cure a judgment in 
its f-avcir ~by .rea:s:on ·of the fact: that it, he, or ·;;he, · or -w:as .Ma:m:tger,. 
a. Hembe·_r o.r officer of the. Com,p ~ny r ag_aihst expe,nses· ( in~lµd;ing 
attorney's fe·e-s r:eas.onable fer the- city· .of the p-r-in.c.ipal. office of 
the Company) ,and amounts p_ah:i _:i;n settJ,:einent actually and. :reas,onaply· 
i·ncurred .by him/her in -.connection: with the defense· or se·ttlernent 
qf the act i"on or ·s:u_it. ;i.f he/ she a cte.d ip good fai tli ~H:J.Q. ir;t a ma@e.r­
he/s-he r.easonably believed to be. in or not opposed to the interests 
of th~ Company; e_xc;:·ept that 11,9 ind.ernnific.at:i_o.n shall be mad.e i_n 
'respect of any" claim,· i·ss·ue, br matter as tcr which such Persq:ri 
.sh!311. bave ·b,een adj1;i.gged to };)e· li-a:}:;)l.e: for _negligence qr rni-sconduc::t 
in the perf-orriiante •f his/her duty" to the company ·br a:s to which 
such l>erson s.h,cl.:q qave .b..ee.n adjugged to .be liab.le on the basis 
t hat pe-rsohal benefit was itnproper.ly· received by ·him./he.r· unless 
and only to, the .e x t~nt that tbe .court -in which the action or suit 
was brought determines upqh .applicatto_n that , despite the 
adjudication of liability but i ,n view -of all circumstan=ce·s o.f the 
·ca·sB, tbe Person :J.,s .fairly a,-ntj r;-easo_nal;:ll_y entitled ·to indemnity 
for· -·such expe·ns·es which court Shall deem- proper. 


To ·the ex tent that a Ma.tiag:e:i , Memb.er ~ or officer of· the 
Company or any .other pe.rson serving the Company with a c9ntra.ct:ual 
cornmitmerit. of indemnifica.tion ha-,s 1;:>eeri successful on the merits or 
oth€rir1ise· in def=ense of- any action, suit 7 or p:r:oce1=ding: referr ed 
to he-rein, o~ tn c::lefE:[\se or _any c_l_ai~,- issu~ , or mat_ter t):J.e_rein, 
:1e/s·he shall be indemnified a . a iri'st .expenses, including attorney's. 
fees reasonable for the· .city of_ principi;iJ. office o:_f. the Coµipany, 
actually and reasonably incurred- by him/her in .co.nne.ctio•n with the 
action, 1:rui.t:, or. ·pro.~ee-cting· . 


7 .. 2 Authoxi •zati 9n by ·t;he Menibe;;:s. Any in.dernnificat:Lqµ hereander 
shqll Qe made by the ~"Qrn'pa:ny upon the occurren·ce of ei the.r Or)-~ ()£" 
tfre foll.owi'ng : (a) authorizatiotr -irt the specific case upon a 
det_erminatiori tb.a:t inc;lem.ni;Eicat.i.9n o.f the_ M~na.·ger ; ~emJ:Jer, 
o·-fficer r or othe.r· person se.rving the Company with a .contractual 
c_ommi tment of_ ;Lndenmificatiqn is proper - in the ci~cumstances 
because h.e/ she· ha:s· met the applicable. standa::rd ·of conduct set fort"h 


• -----------.. - ----· • i -R:--tt1 i-s::---A--E-t-3£,-1-e---.V:J.J..;----&J;:----(-b-)-·•-•-i.:S.,s,14a-n-Ge---·<rf:---iil-·-:•.U-P:a ;l..- -GOu;i;:::j;.-_:3, u¢~m er-i.-t---Gr-----·--···-··. -­
or. de r reqtiir-ing indeinn'if.ic_a,tion or stating that it would . be. lawful 
i .n the E1pecific. case: · T,he determination deS.•c::r-ibed in S-.ectioii 
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7. 2 (a) shall be made ·by the· ·Members by a vote of l\'le"inbers ._ho-1:din.g . 
at 1. e;ast .two-~hirds of t_he Per_ceI).tage Int~rests. 


7 . 3 Coope.ratio ~ qf'. Inclemnfty. Any Pe:r,son seeking "indemni­
fication pursuant to this -Arti:cle VII _shall prompt.ly . notify· the 
Cqmpany of any -a~tion, ·su·:i;t, qr- ·proce.e.dlng f :or which 
indemnification is sought- and shall in all w-ay-s co.operate fully 
w.i;th :the, ¢ompany a:nd i t,s i ns.urer , if any, in th-eir efforts t.ci 
determine .whethe-r or hot indemhif;Lca,tion is: _pr9p~r in th_e 
circum~ta·nces -, .gi ve-n tti.e ·applicable standard .of conduct set forth 
:::n this Article VII. 


An,y Per$oli. s·eekip.g ihd~mhification pursua.n-t to this Article 
vii: othe:;i: than :with respect to (a). a criminal action, suit , or 
proc~edirt~~ or (b) an acti6h , suit , or proce~ding by or in th~ 
right of· the Company.; shall (i) .allo.w the Company and/or its 
insurer. tl.l.e· :r:ig:ht to. assµn_ie di,r.ectic:m and con:trol of tt.e defense 
thereo·f, if they .elect t.o ·cto so, including the .tight tc select or 
.approye. d~{ense- counsel; ·(ii.) a.llow th~: :compan,y and/or· its insurer 
the r ight to settle such actions, suits -, or proceedings at the 
sole discretion of the C.ompan-y and/ or :.ts. insure-r; and (iii) 
cooperate fully y,ri th the. Company and. its insurer in de f ending 
-ag.ainst , and ,$ettling such actions , suits, o.t p·r.oceedihgs. 


7 , 4 Ad~ance o f Expenses,. Expens.es incurred in de.fen.:ding a civil 
or criminal action, suit,- or p.to·cei"eding brought othe.r than by the 
C9mpany shall be pi3,iq, qy the Compg.ny :i,n- ·a<:lva-nce until earlier to 
occur of (a). the final dispqsi,tion o-f the action( su.n, gr 
proc.eeding· in the specific case ; or (b) a dete.rmina:tiort. by the 
Memb.e:ts t h at in ertinifioa·tion is h_ot .pr.ope't und~.r tp.e c::irc::urnstances 
becaus~ the app1icabl·e si:anda·rd of conduct set f.orth in A-rti·c_le 
?II has not been met ; Expen$eS in9utred in de·fen\iing a civil or 
criminal action , suit , :or procee'ding brought by the Corrtpany may be 
patd. hy the_ Company in _advi;l.nce Qf fin,al dispo~.i tion of the action, 
suit , or 'pr-oce·eding-, as a:.uthori zed by ·the Members in their ·sole_. 
discretion in the spe.c:i,fic case . Any cl-dvance of expens.es shall 
not =commence until ·receipt by the- Members of ,an imdertakin_g _by or 
-on b:~half of the· inui vi dual see.king such advance to repay a·riY 
advafrc•ed" amo_unt 1:1nTes·s it shall ulti:mately be d.~·termined tha_t 
he/she is. _entitled to qe indei.1\nifie:d by the .Company- as authorized 
in this Article VII. 


····----· -- --·· ------'7--·;·-9-·-··-· N0-a~G1l.u-s1=1ri,ty-r -·--- Th~- --i-1::td em-R-i.f-i.Ga:t.i Gf:l-•·••-P;r.0:1;:i.d,e Gi:--bY--·· ---t-hl-s- , ______ --···· --
A. t tic 1 e -VII shall not be deemed excJusive of any other rights to 
whi_ch tho$e see.king indem.n.:i}ication may ·be entftl.ed under the . Act·, 
the Articl1;:.s , or. this Operatina Ag-reeinent , .or a-ny a.greement,.1. vote .... · - ~ . . . . . · ~ 
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'of .Members ·or otherwise·, both a.s to: •action'. in an of.f.icial capacity 
.~md a·s t:o· action in -anotner capq.city whil.e .holding. s,uqh .Q.ff·ice, 
and shall continue as to P-e.rson who has, ceased. to be .a Me1t1bei:, 
officer, ·e.mp1oye~, •Or -a.gent .and s·haJ.,l inl)re to the bene·fit of the 
heirs.,· ·exec\1.tors , and adininist(ators of s.~ch Pers.pn . 


7. 6 :tnsura~c~ . Th~ Compa/1.y may pu-rchase an maintain insurance 
on behalf .of a.ny Person whq is or was: a Membe·r , 0£.fic;er., employee., 
o.r age·nt df t:he· Company·, .or .w.as :$ei;:ving· the ,Company with a 
cont.ract-qal . commitment of ind.emn:Lfic:at:ion, or is .o.r wa$ serving at 
the .requ~st ·o;f tbe Corripa'i1y a!:? a member ~ manager , di.rector , o:(f:i,ce.r, 
employee I o+: agent of an.other lirrii te.d liability c.brripany., 
cotpora:tion, .partnership.,· j.o.int: venture ~ trµst., qr othe:r: 
enterpr.is-e against an:y liability Etsserted against him/het a:nd 
inc-µr-red .q·y him/he.r in any sµqh capacity, _o-r .aris.ing OJ;J.t. 0£ l?,is./her 
status ·as such, whether o·:t: .not the Cornp·an'y w'ould have the power to 
ir\dern.11·ify pim/h.e:,r ag~ins:t ::;µch. liability un.c;:ler pro:visions 0£ i::h~ 
Act, . a's amended ·from time to time. 


7 . ·7 :Addi:tiona:l Indemnificati on.. The Compa.n:y :ma-y provide further 
indemnity, in additiqn to th~ indemn.i ty provided by tllis ·Arti.cl.e 
VII to aq.y Pe:rs9·n who is or: vias .a Ma11ager, 1':'1.ember-, or pffic_er o.,f 
the Company, or is or .was serving the· Company with a contractual 
comm.i, tinent . of' in.demniiicp. tlon ,· pr ·. i.s o.r wa.s serving at ·t:ne. re.quest 
of the Company as a member, manag.er, director , o.ffice·r, employee, 
or q.gent pf ciflOtn~r limited lii3.bi::J.ity :company·, co.r:pora'Cl.On, 
.partnership , joint venture,. trust, or other ·enterprise;. pr·0vided 
tn.at no SlJCh 'inctemni ty· shall inderrmify an y Person from o r on 
accoµiit of su:ch Person.' s conduct whi.oh f·ina1ly adjud<Jed to hc3.ve 
been: kn:owing.ly fraudulent ,. deliberately dishonest, or will 
miscorldtj.<::.t. · 


7 ... 8 Set-off., The Company' s i.ndenini ty .of ,a.ny Pe.:rspn w,ho is or 
;,efas a .Mahag·er, Meinbe·r, or offioer· of the Company 1 or is .or wa.s. 
s:ery;Lng the Company with cc;mtrac.t,ual commitment of indemni­
fication r oi is• or was s ·erving a·t the t1$q.Ue.st of the Co(npa.ny as a 
member ., manager,· direct:or, .off ii:.er, ·ernploye.e., er -agent of another 
l'imited lia'bilit:Y cc::impany, corp·orati·on,. pa·.ttrfer~h.i.p, joint 
•/eriture, trust1 or- other enterprise·, sha1·1 be reduced -by any 
amount:;; such Person rnaY col.lect a:s: inqemnif.tc;atiqn (a) under any: 
poJ.ic:y of. insurance. purcha.sed and rnaintairted on his/h'er behalf by 
the Compan.y,; or ('b)° from s :v, ch other .J_imi teq iiabi:ity company, 
corporation , p·i:i.ttners.hip , joint venture., trust ,. or 6the:r: 


•---.. ··---.. -·-··· .. -·eABex;:p,t:i:<$@.r• .. .Q.±'.-.. f .;;;,:.Q!'.ll.--iASu,t;aP,Ge .. ~P:U.±·v-ha:s.ect--b Y-•-.a::R.y. .. .o.f--t.h em." ..... - ---·-·-·------------


7 .. 9 Limitation. 
~lsewhere in this 
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Manager·~ Memoe.i, o·ff:tce_r , cir ot:.h~r ·Pefson if such ,indern:r:ii.fjqati(?n 
is fo-r any reason contrary to law, eithe'r as. a matter of public 
policy, 9.r 1,1nder the- provi.sio_n$ oi fhe .\;'ederal "Secur;i:ti~s Act: :of 
1933,. th'.e Se.curitie•s ·Ex.cha-rige Act o·f i934 ,. or any o.ther applicable 
atate. o.r .f~deral.. li'l.W -: 


7.1D co.nsti·tue?lt Ent,it;ies. _For p.µrpo$es of: t.his At'.tic;:;le VrI, 
references td "th_e C.omp·any" ·include all constituent enti ti·es 
°\'3.bsorbed :in a co:q.s.o.ltclati.0.n Q;t:' ·merger .as· well a9: the 1;:esu)..ting or 
sut.viving· entity s:o that -.any Pe.t-son who. is or was . a member, 
manag.e;r, Giirecto1:., o·ff-ic_er..,- ell)plqyee., - -0:r a .gen_t of such a 
constituent entity o:t· wa·s serving at the .reque'st -or such 
co.ns.tituent .entity i3:s a mernbe;r, manager, director, 9ffic.e_r, 
etnp1oyee., or agent .of .anothe:.r l±mi ted llabili ty company, 
corpo,ratiqn, p 9 rtr1ers:hip ,. j oirrt -v:enture. , trt.1st, o-r 0th.er 
enteriarise ·sha-11 stapd ih the same pqsitibh ·urider ·provisions Of 
this. Article VII. 1/rith .r:e-spec:t to the·- resul ti-n_g or surviving e.ntity­
ii:r t _he· same capacity". 


7, 11 Amendment . _This Article vrr may be hereafter arriende_d or 
repe·aied, p:r·ovide.d. , however; that no amendment .or repeal shall 
red,u~e , t-e.rmin_at·e , or other_ .. ~;i.se· adveps.ely- ~d:fect tl)~ right of a 
Person entitled to obta-in inde'mnificati6h hereunder with resp.ect 
to ac;:ts or omissions of suc:h J?ers.o.n cc.curring p1dor :t:o · tf:i:e 
effective date of such amendment or repea'l .. 


ARTICLE ·v III 
:SOOK$ ,- ~C.COUNTING., .!\N.Q BEPOETS 


8 .. 1· Books and Records .. ·The Company- s:hal l m:ainta-in appropriate 
books a-nd :r-ecords_ wit.b, .respect t9 the bifsiµess and ·affairs- of" t:he 
Company. The Company shai.l keep its books an·d retards at the· 
principi3-l .off.ice qf_ the· .Co:mpa.n.y ~ Suoh. l::Jq9_ks an_d record·,s shall 
include, with6ut limitation , th~ following: 


ra) A current and a pa:st list, setting foi;:th. the frill name~, 
and last known a.(;ldres-ses. of each M_ernber-, s.et f'crth in 
al:phabetica1 order ; 


(b) A c::opy- of tµe Art.i"cl$s :P,nd 911 amendrrient.s thereto, 
to'.ge.ther with e:~ecuted copies. of any powers of attorney 
pursuant. to whic;h t :he Art;i.cl·es pr: amendments have been.. 
executed; 


---···-··---······-······--··--······----··- ·-·--·--·-··-···--·····•-• .. ···--·-·---·--····-··---·-···---·--·---····-·-··----········-··-···-·-----·-----····-·-------·-···-·-
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(c) Cop"i~s of the Company' s feder'al ; s.t.a:te, arid local _income 
tax r .etur.m; and re.ports , .if any, fo r t11.e three rriost 
.recent yeqrs. or sµch longer periqd cJ..S may _be- re.quire.d ·by 
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law! or ( .if s'µch ~eturn_s, at-id r.epo-rts were not;. prepareq 
t.o'r any rE!ason·, copies of the information and recbrd·s 


.prQviq.ed to., .. gr which sho_u.ld have :b~~n p.i;.-ov±ded to , tr:re 
Members to enable them to· pr.epa-r.e thei'ir federal, state , 
and lo.csi-1 t;ax return§ for :s.uch perioq.;· 


(d) t0pte$ qf the purrent ~f~ective Company operating 
agre·ement,. togeth.er with. all amendmi;m-ts the.reto , and 
c_op:j..e$· of an-y Cor:npany" ·o.p~r.a ting .. agree:rnent.s no .longe-r • in 
ef::fect; 


(e) Copies of any financial statements .of the -Company for 
the. three most recent -years 9r ~uch l:onger pE:?rioi::i a.s·may 
be .teqµ-ir.ed .by la:iir;· 


(-fl A ·wr.iting setting f:orth. the amount of casr:i and a, 
sf.caternent a£ the.· ·agreetj value of other p-roperty or 
services ·contributed 'bv each Member . and the ·times at 
which or events. upon· happening of: which ·additiona.i 
contributions agr eed to be rilade by t _he Member -are to. be 
made ; 


(g) Copif::S of any written promises by a Member to make a 
Capi ta,l C.9r,itrib1.rt:::i,on to t_he Compar,iy ; 


(h) Qopies .o'f any '>:ff-itteD consent:s by the Members :to admit 
any l?e.rson other than a:n Original JYJernb~:i;- as a Member of 
the Company ; 


( i) 


( j_) 


Copies o:E any written consents .by- the Members to cb'ritlnue 
the Company upon ?:Q event of w-i thdrawa-1. or 
dis-qualification ·of any Member; 


.copies ·of any other instturrierits or· ·documents ref J,ecting 
matter_s ,requi-re-d to :qe .i.n ,writing purs.uant :co the terms 
of this Agre~eht . 


8 . 2 Accounting . The boo~s. and rec9rc:is 9f the _Company shall l;)e 
ma-intained ori the .basis .of reasonabie accounting ·methods , 
consi ~tE;nt;.ly applied ._ 


For purpos_es of determining Capitai Accoun.t.s, the hooks a_nd 
records of th~ Company shall be ~~~rttained in ~ccordance with CQd~ 


- ---·- --· ~-SeQ-to-ien-.. --7-04,--t aJ:-s---~A¥'~emecHt.----aE:El,----•t:0----~he-----e-g:tefl;'t---nect--i-r-i:e.0-FJ:s-i--s.:teftt----- -·- -·-· -
therE:wi th , genera1ly accepteq accountiri_g pr·incipa.;l.s for financial 
reporting J'lurp·oses . 
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Annual ·financial statements ·shall be provided to the 
Member.s.. 


8 . 3 Fiscai. Period. ·The Fiscal Pt!ri•od of the Company shall be 
the c::a·1end~r ye.i3,.:r . 


.~Tl;CLE I~ 
TAX MATl'ERS 


9-.. 1 Taxable Year. The t .aka:ole year of· the Company ·shall be the-
•tg):. .. end.aT- year, 


9 . . 2 Tax Controvex.si_es ; Eaoh M.~mber s·h:a:11 c_onper.~te- Mi.th the. Ta~­
Matte·rs Pa.rtner and shall take, or- refrain. from taking, any -action· 
.reasonably required by· th.e Tax Mat,te,rs_ Partner in -connect.ion with 
any such e·xam"iri-atioh . 


9 .3 Taxation: as a .Partnership . •Neither the ·company ·nor ,any· 
£"Jan-ager; .Qr Member s:t).all ta:ke· any ct-ct.ion. that. ·wqµlc;l cause th:e 
Compa:ny to be ex·c"l.uded from the a,pplication ·.of any provis.ior: bf 
Subchaptex "K", Chapter 1 of Subtitle ,iA11


· _of the Code or any 
similar provision. o .. f 9ny s:t:~rt:.e·. tcfx laws . 


AR'I'ICLE ~ 
ASSIGNMENT OF MEMBERSHIP I NTERESTS 


10.1 B:ight of First Refus al. I.f -a Member desir•es to se.11 part o·r 
all. o,f its Intere-.st in the. Company to a third party, t he: Member 
(''Se.lling Member"). must se·nd no.tice. to the other Members. of· such 
and se~d \sf,ith . that ~otice· a- copy of . a botia . fide l~ga.lly binding 
co,ntra~t t9 purcha-se., whic:h cqn_tra:c.t s]::lall be contingent on this 
right .bf fir.st refusa1., The other Members have the option within 
fifteen ays after receipt. of ~uc~ notice to ex~rcise thi$ right 
.to purcha:se all df ·t h e Seliing ·Member's rnteres t in the Company, 
by s·en.ding writ.ten notice of -such opt.ion to. the .Selling Mempe_r. 
Upon e }~erci·$·e of the Qpti on tci purchase, the purchasing \'l.lerribers 
sh.a l l purchase all o:f the: .interest· the Sell-ing· Member i-s sei.iin.g. 
to th_e . third party in the Compa·ny wi thi11 thirty d~ys . af:ter 
ti.6tificati.on to the Selling Member ·of the e xe:r:·cise of the option, 
and. such pµ;rc:hase shall Pe at the price and. :for t,h.e t ,er!Jls set · forth 
iri: the notice .and bona fide contract . As a·ri alternative.~ if the 
Selling MernbE;'!r is $el.ling iess than al.l of i i;:s int~:i::es.t in. t1'1e 
Comparry, the other Members have the opt:iori to join: with tti.e Selling· 


-···· ·-··-- -···· --·---Mernbe-r ~{1d---s·e1=-l--tbe --.!;,-arne--13e:rtieR --0¥--tl=t~ i:.,r- -l-Bte~e.s,t:-••i-I-1,,-•t.:J::1-e.- ••G~a-By--•-·-·- .... ··---­
:tha t the Selling Member i~ sell'tng, by s~nding w.ri~tten .11oti-t.~ pf 
such option to the Selling Member, within fifteen days after 
receipt r;if notice f:r::om the Selling· _Memb~.r that the S~t1 M_ember 
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plEl.n's ·tq -sell l~s~ than ·all. its In.-t-~rest . .If ,neither op:t_ion. -is 
exe·r.cised., the Selling Member ·shall . be free to se·11 it.s Intecrest , 
subject· to_ tt>.~ otn.:e_r pro"iri:si_ons o.f this Artic°J,~ .XI, i:lccqrding t_o 
the notice within six t y days after giving the initial n:otice·t. but 
if not SQ $9.1¢. w,i thin thaf :timl:'! fr_ame, th$' SE;:i.ling "Member- cannot 
othe.rw•ise se.11 Inte,r-est without comp-lyin·g with the provisions 0£ 
thi.s se:ctiori. i3._gain. . 


l.O • .2 .~ight to Purchase -under :C:>"ther- Circumst~mces .. tf a . Memb~r. 
(a) fails· to . mah,~· any· capita:·l contributi-on -when due· artd does· not 
qu:re s-uch efault within sixty d~ys ; (.b) _aJlows ·a tJ:·'3.:nsfer or. 
a ttempted trans·actiOn in violation of Section· ·10 .- 4 and: ro . S·; or 
(cJ beoomes: bankrupt (.ber~in-af.ter all .referred. to as a "Defaulting 
Member"), the·n- the othe·t Mertihers ha·ve the,- .option to· _purcha·3=e all 
of the· De.fauiting_ Memo.Eu:; s· interest in the· Cornp~ny -within sixty 
·day_s a£teJ:' rece_i-v.in:g· notioe of. such e vent fn?rh t-he pe.fa:ul.tiri.g 
Member or a f te r l ear_nin;g thr"O.ugh actual pe:rsdnal knowledge of such 
event . That option sha·11 be · e-xe:)'."c.ised by the ·otIJ.et Members in 
writing to the Defaulting Member and any legal repre.s ·entati ~e ar 
succe_ssor-i o.-ihte.r.~st · of 1::he DefauJ t Mem);Jer known to the 
purchasing -~lerribers . tJpon exe.rcise of the option to purchase,, the 
pµro.ha-si.ng .Mernb.e .i;- s shall pu rchase -~11 :tte Defaµlting Membe . .rs'· 
inter·est fn the Company within sixty days after -r.1otifi_cath:'m to 
-the Pe.faulting. Meml;:>er o-f · i.t-s ie_gai represr.enta.tive or. succE;:ssor­
i n...,.inteiest of "the exercise of the option . ·The Purchase ?rice i s 
that set out in Section 10 . j below. 


10. 3 l?uxchase Price and Payment The.reof . Tt-iE! . P.ur.chase· Pr{ce a.s 
.referred to in Sec_ti_o.n 10. 2. of this . Agreemei;'it shall ·be t;he Me~b~r ' s . 
Percentage - Hrteres·t , whose P.ercentag~- Interest is being purchased, 
tirn.es th~: valµe o:f. tbe entire Company . 


The, Vcl.lue :qf the Compa·ny wi l l .. b~ -,de·te.,rmiI).e.d py ·c3.• qualified· 
.independent. appr2riser sele.cted by" th'e -indepen dent i:iUditors of .ti:ie­
Cornpany. T:he appr:aiser •will. V°c;llue· the rnterest being purchased by 
applying the· disccmnts a-nd other fact ors deemed appropriate by _the 
appra·iser .in their ·sole d i scr eti on . 


If ·the· Compa·By or remain ing Members· elect ·to pure-base a 
Mer(1ber' s J)J.terest. und.er Sectipn, lQ . 1 a_nd iO . ~ , th.9se .Members· 
r emaining,. othe r than the Member whos·e ·rnterest is heing pur'chas:ed, 
ma y vote , by ,Members h.old.i.ng 9 t: le-a·s.t two..; thir:ds of the Percentage 
I nte're-st-s· , to either (a) diss_ol ve and liqiJidate the company- :as to 


-······ -· ----······-······P±'0V.;kie d:---B e"le¾~-. .:0*•--{:0}--- -r:ede-effi --'e-fl.~----Sel-1J.i=rg-~1em1:i.e-t: .. _.hy---d e-1-i-veri-n~ :w---~---··· --·- •-···­
th ?:t M_embe:r t w¢nty-fiv e pe,rcent of the purcb..ase p~ice determined 
f or that Member's Interest, and a· promissory note for the bal~nce, 
pi3-yable. in quarterly inst.al"iments o-f. p;cincipal and accrueµ 
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i nterest :at the · ·ra:'te. below ( for a te-r·m not t_o· ~x-ceed five years ,_ 
as determined. -by the :r~rnaining Member·s. :in their s·ole d-iscretion .. 
A.r7.y sl,lch promissory n_ot$ sh,all_ bear· intEr.test at the le.gal rate· f or 
t he St.a·te of Alaska. .This not'e siiail ·be secured by the assets of 
the Compa_ri.y but wi:11 be nonrecqu_r,se ·to tJ1e: ·Member9 . '.fh.e Co.mpa~y 
shall have the right to prepay this arnouri't in who1e .. or i.rt part at 
anv time:; If two or mo.re Member~ are rec.ei.ving payment-$. f .or. t}:tei_r 
purchased i nterest by the Compa-ny, :the. Company ·may I at i-ts option , 
li~ft the ·to.t!:il qpa~.terly payment , no_t;withstan-;:liri.g t,he fo.regoing, 
to the· 11et • .cash. £low, less working cap.ita1 res.etv.es i--easonably 
determin_ed nec.essa,ry by t he Members., each -_qu_arte r . 


If the Cornp~ny e xercise-s the. opti,on to J.,iqui.dat.e, no .M.$mber, 
or former Member holdin9 a note ,as p·rovided above , sha11. have t .he 
r ight to adctiti:onal payments f ;r·om the Comparw, !3\Dd the Company and· 
the 'Mei:riber:s _ sh?-11 doopi=r_~_te i_n se'lling· the property wi t¥:i/with,out 
a -re.al e,state l:lro&;:er ._ In no event sha-11 the property be sold to 
an y Merhbet or any entity fn \..jh:i_ch a Member has· an e~onomic int.erest . 
. ;r opti :n ·to have an e.conomii:;: inter-e.s.t,, wi·ttiout the -.consent of a.lI 
iht~rested Member:-s .. The Company s·hal1, t.6' the extent of i t.s 
a-ssets•, pay :in full the p.tincipai balance of the note ( s) 
ou.tstandin.g , l;>efore di~t:ribut-i-ng .the r .emaining' .?s.sets to the 
current Members. 


The:re· shall be _sUbtracted f::om the ?urcha·se Price· any net 
amount owed J:;,y the Defaulting or Selling Member to. the. Cqmpany · or 
the tema:ining MEimbers , plus any dar'\'la·ge .. s cau_sed , incl_udir:g 
reasonable a t torney;.s t'ee.s , e xcess interest easts:, or. othe.rwise 
cal).se<i by .the .Defaul ting Mernpe:t' s _breach qf the te..r:r:ns of this 
Agreement. 


The Sellin g Member shall deliver a ·warranty assignin~nt Of 
its Interest, tr~e and clear of all cl~irns of ot hers , 


10. 4 Prohibitions on Assignments and. Transfers. Notwi th-standing 
any other provi:s'ion of this Opera.ting P.greern~nt, no :Me~b.er- may 
assign or ·oth~rwi:s•e transfe-r the Membershi]_:) Interest of the Member 
unless : 


10,. 4 .. 1 Co nseiit to -Other l~e.whe:i:s. Mernb.er_s representing. t wo­
thirds of the Percentage Inter-e·st:s owned by the· non:-trahsferxihg 
Members. in the Compi3ny ml,lst bave c~:rnsent.ed in wr_iting t.o s-:.i.ch 
-::_r ansfe·t or as·sigrimerit . A Member may gt-ant or 1,vithhold t _he 


-·-- -·· -···· ·- •·---,Meml3e'x'Ls-~--e0nsent:;-•·•·i£1--=Eft.e- £-<1€mbe:.1:Ls---s 01 e--di-s-er--:et-ie n-.-- ---·-·-··-·-- ..... -·-·-· · --- ------· - .. .... -··-


10 ".4 • 2 Ag:ceemen t · by Assigneae ·o:r ·Tr ansferee. 'I'he Members 
and As.~ignee mU:Eit ha.ve e 2{e_cute,d and. aeli vereq.· s:u.Ch doA/$.cef's as 
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may be re·quir.e'd by thi·s Agreemt3nt td evidence ·that the- AssigrYee is 
bound by this ~gr~e~ent~ 


10 . 4. 3 Opil'l,ion -of C.~1--1nse J. . Th.e. Company mu.st haye rece•ived , 
or ·wa.i ved ·the receipt c;f , a_h Opinion of Counsel that s~c-p.. 
assig.nment or transi:e;r would noJ:.. ·mat:er:Lally adv!3.rsely affect th:e 
classfficatiop of the Company as. ·a partnership fqr _feperal. 9n_d_ 
s.tat.e i ncom.e t;a:x purposes. , and an Opinion .of Cbun$e1 or an opin-ion 
in: a ·fonw acce_ptab:le "to the Company of othe·-r counsel acc$pfable to 
th$ :company, that such as.-sign.ment ,or-. transfe_r .could lawfully be . 
made without r·egist:i:.-a:t-ion under the· se·6urities Act :OJ 1953 .o.:r any· 
stat e se.cu-rit {es law . 


10.4- . 4 .l:layment' .of Costs and Expens e s. The.As signee must. 
-have paid i3,l l cost_s and e_:t{peiJS-¢s ini:::urr~d l:>y the Company in 
connection with admission o·f the Assigne·e as a- Substitute Member , . 
.:i..n,clµding,. witho_ut l.:l..mit_ation , re_a0sonable atto_rney ' s·. fees . 


10 . .4. 5 0th.er ~ equi:l:'.~em:t~ . the assigning or -~ran:sf_erring 
Member ahd the Assignee mu·st have· fulfilled all of the othe1' 
:cequirem1:;:nts of this . ,A:gree:rn~ff~. 


10-.. 5 General Condi tions of Assig nm.ent a:rrd Transfex: . The Company 
is r1ot requi;cE=?d to recognize, for. c;l.nY purpose, a_n y assig_nme;n_t or 
transfer unless and until a duty excluded arid acknowledged 
counterpart of the instrµment o -f_ ·ass i gnment; which instrument 
evidences the . w·ti tten acceptance by the Ass.ignee o·f all th~- terms· 
and. -pr9vision~ of this l'l-greement ~nc;i repre~ep:t -s tha:t. such 
assignment o .t · t rans-fe r was ·ma-de. in a-cco:rdance with a l l applic.able 
la,ws· and. regulations , is delivered to the Company. 


Notwiths-t a:nding anything: ei·se con.tained ·in tnis Agreement , 
an a,s_si9J1ment or transf.er of i:l- r-1.em:O_e:t-sh:i.p Jrrt:etE::-st may. not be maoe 
if such assignment or trans.fer· (a')_ would vio-late a::ny appl i cable· 
::..a-w.$ pr rE:!.gul-a.tion;,:; (b) would materially i;idversely affect the 
classificati on of the Company as a. partnership f:or federal ·or st:ate 
income ta,x pu;cposes.; o_r (c) woutd aff~·ct qualifica·tio;n of ' the-. 
C()mpany as ·a limited -liability comp-any _unde'r the A¢t. 


Upon an a>s·signmeri.t or t r q.ris f e:t: o f a ~fornber.s_hip In.terest i n 
::he Company,. the Assig-ne.e· may apply to become a Substitute Member 
with re$peqt t 9 the M_emp~xsni:p Int e r est .a~-~igned or t r~n-sfe_r:r:-ed to 
the Ass-ignee. The Assigne·e shall conti:o:ue to -:be an Assignee and 


---. - ---.. gtp.JJ,.-. ..,n-Qt---· .b~:come.---a--.--.:&~oo.titu.:t;.e .... --M"5:mb.e.:r:.-----.u10:1ess ..... ..a:r1d----un.t.i.1... -: A-$-----··.····-···-··. 
condi t i ons of Sect.:l..on 10. 4 have been rriet . An Assignee· shall pe 
_admitted as a _ -sut.1s titute Membe.r effective on the date on wh ich al l 
such conditions lia~,e peen satisfied·. Any M.ember v/h_o assigns ·or 
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t:ra·n·sters ·c;l.11 o:f ·the tv1embership Ini;:er$st o-;f tl1e M~mber -shp.ll cease_ 
to· .be a Member of t"he Company up:on ·the assi.gnment or trans•.fer in, 
or: wi t _h . resp_ect. ~o., the .Cornpap_y (~heth~r o_r· not the. A_ssi_gnee ,of 
such former Member is admitted to the Company as a Substitute· 
Memp~:r), :p;r9viq.ed ; however, s.uch f:1embe-r shall qol).tinue t.o be 
stibj.ect. to. those· obl.igations imposed upon ·withdrawing Members 
ptfr:;,uant to :Sect:i:o.n ·6 . 6. 2 . 


J..O. 6 Co vered Tra,ns_a ctions. E·v,ery transactio_n py which a Member 
ass·i9hs, .or trans:Eers a Membe·rshi-p Inte.test, or an:,_!' in:tere,st 
th.ere·in , PY ope r ation qf l.a-w Qr o.t;.herwise , i,s s_ubj e;<:::t t-o· thi_s · 
Article X. The: tr·ans-acti6ris covered by .this Article :X include ; 
wit]jout" l .imitati.on ; any- a-s,.signment-, d:i.sp9sit1o.n, enc;umbra_nce , 
gift, hyp·othe·cation_, pledge , ot. sale . . 


10; 7 P.roh:ibited Transfers Vo id·. Any purpo.r:ted.' a:ssig•nm~r:it or 
trans-fe.r in vioiation. o.f this Ari:.icle X shall :qe :nu.11 ·and void. 
J:f for ahy .teas·on 2i'hy such a.ssigrimE:;nt -o.r trans,fe.t is not null ·antj 
~,oid, the Ass·:Lgnee s,r1all no·t- be deemed i3 _Substitute· ·Member and 
shall have no :right to pait,icip·a~e in tl?e business or -affa_ir.s o_f 
the Company .as. a Member,. but instea::d shall -be- entitle·ct to re·ceiv-e 
only the ·$h9·re. of- profij::_s o;r 9-tber compensation by way o:E incqme. 
and the retu-rn of ·contributions to .'li.r.hich the assig:td .. rt_g transferring 
Memb er would o:th~rwise be entitJ.ed. a;t the. time :tJ;ie i3-ssigning .Member­
would be entitled to receive the same .-


lO '. 8 Deadlock·. If ~ Class "A" Member r equest:$ that the -Class "B" 
Member approve any act i on that r equires the- a_pprova-1 of such 
Me~bers and tn.e Clas_~ "13:'' ~enil;:?ers r _e;f1.1se¢: to gran( ~uGh approvc1l, 
then t he Class "A~,. Member may ·de 'cl-a-re-, in its sole discretio_n, 
tbpt th:e Class "A!' Member ar:id the Cl·ass ''B". ·Members have r e<3'chei:i 
a deadlock ·with :t"egard to· s'lich acti·on ("Deadl"ock"). 


1 O" . 9 :Suy ...:sell Right~ If such Members have reached a Deadlock, 
tn.e .CJ,as:s ''A~,· Memp~r ('' ·lnitiating· M.er:nber';·) may inftiat.e the buy­
s .ell P:iocedure·. ·heTein -after de-scr1bed C"Euy-S,e-11 Right" ) by gi.vin.g 
.:.ir-ftten notice (''.Initiation Notice".) · there.o·f to the Class "ff" 
Me;JJ1bers ,. ':rhe .J:n:itj,a:t.iQn Notice shall state .a purt:-h9-se _pr i ce (-".Dnit 
Put-chas.e Price"} that ·t he In.itiatin•g Membe:r designates for a one 
pe-r:cent ( "Un.it") a.nd s·hall ,stat1= t;.n.e In_iti_ating Member- -i!;l prepared 
eit her to purchas·e the ·eri.t.ire I nte .r.est of the no'ri-Ini tiatirn;j' ·Me'rnber 
for th'e Purchp.se ? ·rice (/:l.S c_a.].. culated. below) qr i:o s _el:j; the· entire 
Tnterest held by the Lni.tiati·ng Member to the non-Initiating M~mb_er 


___ ,. .... _ .. ~ .... -·- -.. :.:§ 0-r:-...... :1;.k.e ...... i£?-H-r-GR-a-se-----Ft:..i,,e:e:.,. ... --- ---T-he----.J?-u..J:.Ghase----Pti0e .... -f~-r---tiA-e-.... &ppl.i:G-ab.J;.e-- ...... ____ ___ -·· -·--
Interest _shall be calculated py mu:I.tiply-ing th_e u_n.it; Pur_ohas_e Price 
by t he n-umbe.t ·of· u'.t1.its i n -such Interest . The ·non-Initiating M,ember 
s.ha-11 hav~ thirty days: _a fte:t;" tl)e- _date of such noti ce ~ \.1.he 
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Initiating Member to- ·eiect to eithe-r: sell- its .Interest or l:Juy the 
In te_re? t of t he Iqi ti.a.ting Mem[?er on the aQove .terms.. If th.e non­
"i.nitiating M.~mbefr does not inakei any e l e·ction wi thiD s_c1.id pe;r-;L9 . , 
it shall he ,deem~d. :to have ·el.ected :to se11 its Int-er·est o·o- su·ch 
t erms. 


The closing of the sale shall take p·lace :n.ot ie1=1s th·q-n 
:fi-fteen qay s_ , n,ot mo.r::.~ than- forty-·five da-ys from- the :end ·of the 
said. thirty- day pe•riod at --a time and p-lace de.signa:t,E?.9 J:iy :tJ1e 
purcha-~d.ng Member· .("·Purchasing Meml:;>er") . -As :pa.rt of the closing, 
the Pti"rcha·s-i.n g Member ·sh,Hl pa-y to th~ ·s$L!.ing· ·Member :the 
out$tanding b.alance ,. if any~. of any lo-a-ns made by the selli-rig 


·Mernbe·.t to the company . Tne -purchcJ.se price. sha·ll .be paid pu:rsu~·nt 
to tbe term_s s_et forth ip s .ection io, 3 above .- T-he selling Member 
s.ha.11 elive~ :a iv'arranty a~~ignrnen'.t of i -ts Interest free ,;3.nd clear 
·of a·11 claims of others. 


1.f the ·P·orchas·.ing M_ernber fails to purchase the othe·r M.ernl:>_er ' s 
Int-erept ("Non'-PurchasiI7-g· t,Jernbe:r;") on or ~efo_re_ -th:'? closing date:, 
the Pur.cha:sing Member shall be in default hereunder and the Non~ 
_Pun;:hasoing Mempe_r sh_a·11 hav~ the r-i.ght , . . bµt not the obl i gation, tD 
p.utch2:se the Purchas-ing Mem.ber ' ·s Interest. f·ot a price equai t<;:> 
-f-if-ty- perc~:nt pf th!::) ·Purch-a,se Pri.ce oa:lcul-ated. ;above·, the clo·s1ng 
of which shalJ_ occu·r on a d?.t"e t o b~ qeterrnined l;:,y- the non­
def·aulting_ Non-Purchasi-n.g' Memher. 


10 .1 0 Rele_ai:a;e_- .~nd Indemni.fi.:cati.on.. As a c ·o.ndition to the ·closing. 
of the foregoing :trans~ctic:ms, the p1.'./rch9-sing· :¼~mbe.r shall d,el{ve·r 
or ca-use to be delivered to th'e sellin.g Memhe-r (a) a rE;lease of 
tbe :Sl::)lling. Memb_er by trre- Company i'irtd the Purchasin-g Member , 
pursuant to which the G6rnpahy .and the pur-chas:i,ng Member shall 
re1e·asf?· the - s~:lling· M_ember from a-n y and all obligations and 
l i abiliti:es with resp_e·ct ~o th.e Cornpa'ny and :~·hall co.yenim.t- nqi;: to. 
s ue the selli ng Member with re.spect to .a-ny such .obligation-s· a_nd 
liabili tie$ r: ~:~cept th~t . s:u9h telea9e sl)ali ,not -e x t.end to claims 
_and actions: brought again-st ·the selling :Member w:ith res"p$.ct to 
ac.ti.vit:tes qf the. _s·ellir1g Meml:;ie;.r l::J.ey.qnd the. ,sc.ope of suc.h selling 
Member's: :authority a·s · -c:f Member ; {b) ah indernnif_ication ?~ecuted by 
tb E:: Comp~ny and the pur.c;;hasing Member bene:fi t of the· .selling 
Member, pursuant to which the Coi"(ipa_py an~ t,he p:u:r.chc1-~ing: Member 
.shall agr:e _e to. d_e·f.end, indemnify,_ and hold harmless the sel l ing 
M~mber· froi:n and ag_aJnst any and. a.11 .l_oss, c<;>:s:t.s , e ,xp_ense, anq 
liability arising out of c:laims and a c tions brought -bY third. 


_____ ,, _______ . ---pa r:t-i e-s;. .. a ga.~nst:-- -t _be- '8-_Eill-i-Rg~-M er$.e-r::..,.;Q<Ez:f G-nGL-t-h:~-- -s-Qope .... .g ;g. --t-ke----sei--1-tfig---· - ·- . --··-· ----
Member's authority as a Metnbe-r; and (c} .a release of. "t:he _selling 
l"!~ber e xec:ut:ed by .~ny and all leride~s of the· :Company, pursuant to 
which such ·l'ende:rs . .-sha_ll ielea$e the sellipg M~mber ·· from a,ny and 
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all. ii-ability .. and obligations. arising under any ·no_tes , mortgages, 
gtJ..ar,.ante.es, ?rid oth~r l9an do.cumen.t_s. -ex~cu_t.ecr · ir:t. cqnne_ct io.n with 
any 1-oari:s· ·made to' the Comp·a:ny ~ 


ARTICLE XI 
ru>~ISSibN OF MEMBEl:tS ·To THE GOJ.l.iPANY 


T)l.e qomp·a,:ii,y may adrni i;: a :Per,s:on (other,. th.an an Qriginal Member 
o·.t a Substitute Mernbe·r ) as -a Member .. A P.ers·on may be admitted as 
a Men:ibe.t ·under this_ A.rticle XII only upon (.a) approva+. of suqh 
a mis-sion and the terms and- c-ohditi.ahs of such adtni•ssion, in91·uding: 
without liinita-t i on., ?ppropriate _amenc;!:fnents t-o t;hi.s .Agre.ement by 
the a·£f:irmative vote of Members- re.p-resentirig two- thirds of the 
J?er.centage Inter.es.ts; '(py. an, initic3.l, capit:al cont~ilmt.ion in an 
amci'unt determined by Membe:ts r.epr_esehtirig two-thirds o.f th.e 
Percenta.ge I ntere'St$; and ·( ¢) agreement .by Members- repre.sent i n.g· 
two-thirds of the Pe-rc~nta·g_e I:pt.er\';!sti;, · as tq the .. n.ec.es-s.ary 
arnenoment$ to. t .his Agree:m~n:t to i3-llow f.or ~:ddi tional member·ship in 
the Cqmpany . 


ARTIC;t,E Xri• 
DLSSOLUTION AND LIQUI DATION 


12· -. 1. (Inte:o:l:ional.J.y .left .blank.) 


12·. 2 Dissolution of -the Ce>m:pany . E-xcep:t s3-s here·i.naft~.r. pr_ovi dedr 
:tJy~- Ccimpany sh.all dis sol ye upon the occurr.e·nce of any o·f the 
:fptlowi-n:_g ~vents (,e.9ch an "Event of- Di-s:solution" l ; 


(a) 


(b) 


('c ) 


T})e 6c¢ur·ren ce of :EJny event o:f, ·withdrawal -set forth in 
the Act but only to the extent required by the Act ; 


The· e xpiration of the· term: -of the company. as provided i'l:1 
$ec.t.:j.on 1 , 4 ;- o.r 


Upon the writ.ten c:onsent of· Mernb~rs holding tw.o-thlrds. 
o·f _ the Perc::E!'pt~ge Intere·st;:.s. 


The Cornpan,y shall thereafter cqn_duct. only .act.iviti_e-s 
neces-sar.y to wi.nd up its· a·ffa i'ts, p r ovided, however, that the 
rem.ain·ing M.ember: or Members shall haye the· righ:t t.q ,cqnt,inue the 
bu.·siness and affairs of the Company by electing to continue t he 
bt.;isiness· and. a}.fai~s of .the Company by· the: aff:i'rmat-ive vote. of 


.. _____ ,, ___ __ ---. :Meml;;ie..r:s . .. r.ep:r.es;e.rrt -i~ng.-t'w-0.,,,:.t;hird.s . ..:of ..... the ... P~-i:centa.g.e:_I,:rte0:r;.e,s.ts.-o.f ... th~------
:cemaining i-1·e:mbers, and it' theie r ern:a ins. on l y one Member-, caus:in:g 
a s-econd Per$qn to. :b~ acl..mitt~d as a Member .. The remaining . Member· 
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or Members. shall· exercis.e· this right. withih •ninety days a:fte.r the 
occurr1:n~e. :e f _an Event o:t' D.i$:sqll,ltion. 


12 . 3 Ei eoti on to Cont:lnue Company .. If an ·ele,ction to conti:n.ue 
the Cornpa:ny is• ma.de· following an E;ven.t of· Qiss.olt+-tiol'):-; the Corripany 
sha:11 con.ti_n.1..1.~ until the ·exp•iration pf the. ·cer~ for which .,it wa;s 
o:r:•i.ginally formed· .bi_ mi,~i'l . the occ.vrrence o-f c\·hottier Elvent of 
D,iss.o1ution_, in which -e"i(ent r.ema,ining .Members· shc;1ll again el·ect 
whether to continue .the. ·Company purst.i_a:nt ·to- Section 1'2 ~-2. 


12. 3 .1 ·rt an ~lect~on to continue. the Corrtpariy i,s JI\q:qe. 
·f.ollowin:g· an· Event of Disso.·l:ution .o·ccasioned by' ·the 
di~_.qu~).ificati.on of ·a _Mel'rlt>e-r pursu_ant to Sec::tion 12. 1, then, 
subj·ect to :Section 12. 6-.and th;e Disqualifi·ect Member ' s fulfillment 
o_f all of its opligatio_ns un- er- this .Agreement a;n9 tinder any qther 
.extant a:gr.eements .betwe·en the Dis.qual°ified Member· and the Company, 
the Dis.qucl.lified Member s:b:all be. en.titled to rec;:eive ±:r m the 
Company, withirl twe·nty.-·fou-:t months• afte'.i:· the Ev:ent- -of Dis-s.·olution', 
without i ,nteres.t , an amount equal t;q th.e :c_<;1pi t 9_1 Aq:::oµnt of 
Disquali'fie·ct Member ., as of the ~nd of the ·calendar month 
immediately preceding. ·the occurrem:::e of fh'.e Eye;nt. .of Dis-soTution , 
p:i:qvided,_ howeve,r,, if. a na.tural pet.-$6h becomes a Disqi.lalif ied 
Member as a result of such pe.t"sonr ,s .dea.-th -or ·-men.tal incompetence , 
the, ~ega1 repiesen_tativ·.e o·f· th.e D;i.:sq1.1ali'f.i,ed Memb.e.r shcl.l,l h~ve the 
right within nirte-ty· days from. the .date o'f .appointment of sti.ch legal 
repre;:';1ent.at,i v:e to e-.:J,.ect to e:it_her reqei ve t .he _ar(',ount- to be. pi3,ic( to 
the Disqualified Metnber pu:tsua·nt to· this s ·ection 12. 3 .1. or hold 
the. Disquali.fi~¢i M"eniber' $ I.nt;e:1;e.;:;t in ·the Company·, :i.n which case 
the Di.squc;3.l·i.fied· Meml:;>et: o.r h_i.s ·lega-1 r epresentative shall ·be 
considered an Ass·ignee , not a .Member, o'f the Company snd en'):i tl·ed 
to a).l o';f tlie ,righ_ts, or -ari_ As~_igneE;r. If_ the· election is ·not. m~c,i~ 
in writing b y the ·ninety-first day from the date- of. the· appointment 
of _sucl) legal repre'.s.enta·tive, the Oisqua1ff.;i.ed tv1,e:r:nl:le-r or hi:;, .:J,.egc;3.l 
repre·sentat'i'lfe shall r·eceive the amount to be' paid unde:t this 
Se~ti.on. 12 . 3 ... 1. 


1'2.:3.2 If an elec;rt.1on to Gontim1e the, Conipany is rnad_e 
follo_w ing an. E_vent bf :Oi.s:solution occasioned 'b'y the elective 
.withdrawal- of a Mernb'ex pursuqnt .to· Se.ct ion 12 .1 , then., subj e~t to 
Section 1-2. !3 and t_he Wi thdrawin:g Member ' s fulfillment o.f .all of 
its obligations under this Agr~ement a·nd ·under · any .other extant 
ag.r~emen~s between th~: ih thi:;:l_r:at,,r;i._ng .Mernl:>~-;i;: -and the Company, the 
W·ithdrawing. Mein.b~·t shall be: entitled to receive frorri tbe Cornp·any , 


_,, _____ ____ • --·--· ---w-i--t;-a ifr--:t-WeR'i::Y-'·f.0•~-~- rn0n-B1-s--- a-f :t-e.:1:---t:'M-~f:e.$-t:i-ve----El-a;-j;e- -0 :ff---w-i:t:r-i e:lr,:Hv-c;:J.-L;--·- · - -------
without interest, a:n ·a'rrrour:rt .equa l to the fa-ir market val\,te of t.he 
Inte.te's't of ·the Withdrawing Member , as of the end of the calendar 
month immediately preceding· the e.ff ectiy e date of th~ withdr-awcil . 


AMC() 


36 NOV 15 20:9 







1_2.~"3.3 If the M~~bers -1:'esi.sonablyd~term-inr;, that ma)<:-ipg·the 
payments to. f-brmer Members. pr.o·vided. in Section 12 .3 .. 1 and 12. 3 .2 
would resµl.t in .. an- un<:lue bu;cgeq _on- the Company and th,reaten its 
abi.lity to fum:::tion· as· a ·going cb.ricern, then the .a'moUJ:)ts. to be· 
paid to fqr:met. M~mper$ ·under: Sect,ion,s T2. 3, 1 and 1.2 . .3. ;z may_ lJe 
postponed for up to: ah additiona-1 twenty- four mo't1ths .. 


The· amounts to be pa-id to a Disqua-lified Merilbe"r unde·r Sectior_i 
12 . "3 ; 1 and, tq ~ vJitho;ra_wing Meml;)e.r -und.e.r -Section i?',3.4 shcJ.il be 
exclusive'. and in lieu ·of ar:i"y· right bf 21 ··Member to be paid "the fair 
v;alue of it:s_- Inter.est in. the Compa_ny under the Act . 


12 .. 4 Me-thod. of Wi.nding Up. Upon dissolution o'f the Company 
pt~-rs.uant to Se·ction i2-.:2, the Coajp~ny shall i$nec!iately cornrne.11.ce 
to liquidate and ·wind up .i.t•s affairs . With ·the exception .of any· 
D:L·squalified Member cir any •witbi;b;:awin_g Memb~r-, Me:mbe_rs sha.11 
contin1Je to qhar.e profits and losses during t-h.e period of 
liquidation ahd \•/in.ding up in the same proportion as b_e-fpre 
commence)llen:t of winding up and _dissolution. The proceeds- from the 
liquide1tion and winding t1.p ~;-hall be applied in the foll.o:wing qrder 
of priority·, 


12. 4. 1 To creditors, iricl·udirig any Member whd is a credi._tq-r, 
to the ext_ent pe:cmi ttect- by app·licahle law, in. sc1tisfaction :of 
liabiliti-es 0£ the Company (othe·r than 1·1abilities to U-".\e Members 
on a<::cou.nt o-f_ 1:he-ir Capi 1:_al Contributio:rL.s or on accoiJnt o.f a 
Me~ber' s \-iithdrawal 'froin the Comp~ny) and i-ii satisfactiorx of th_e 
e-xp-enses of. ·the liquidation and ·winding up : 


12. 4. 2 .To the Members (.othe-r t.h2-ri a Withdrawing· M~rnber) in 
return of their respective Capi t?l .Contribµt.ions.; 


12. 4. 3 To -any Withdr:awing. Member in an acc-oµnt determined 
in accordance with :s:ection 12. 3'. 2; and 


12·.4 . 4 1'he balance , t-o the Memb.exs (other than a Disqua-1~ 
if.ied Member or a Withdrawing· Member) in p~bporti6ri w'ith th~h· 
positive, Capital Accq.uut pa-lances , and. if none, in c_:1ccordance_ with 
their relative Per·centag_e' Inte-r·ests . 


Unless the ·Members· shall unan1mo1..1s.ly det'eril\ine oth~i:'.wis~, 
q.ll dist-:ribu-tfon.s .~_hall l)e: made in ·cash-,. and none of· the Com.pany 


·-·-.. ···--·-· - -· .,.P.x;ope-r:ty -....:sl:l"a-J.,.1--_,G'e._ .. -.d.ist..:r.:~ib.u:t. ed---..:..ii;:;1--- .. ki-nd-~-to----.t.he .... M~~rS--.. ..ui:i_.J,,:ess ---.:a---·------·--·.-----­
di st r i but ion o.f Compan:y Property .dis.t-ribute·d in ~ind is 
dis-tripui:-e pro r:ata to. Mernpers · in _accordance with their relative 
Percentage Interests . 
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:Lt. 5 Li.mi f;~t;i.on on Distz-ibu"t;.·:i.c;.ms. '.]:'h e C9mpa·ny shall n¢t ·ma_K~ .any 
distrH:rntion to a Member with respect to such Member ' s Ihte.tes.t in 
the "t:o_mp_ari-y, and np tvfo~p~r sha-ll be ent.tt~eo to r~ceive any sucb 
distr.ibution. to tlie extent that, a:s det.ermined by the- Meinbeisr 
aftE;;i;:- giving eff~.ct t .o ·i:he distributions: (a)· the ~Qmpq.ny wotJld 
not be -able to ·pay its debts, as they become due in the usual co·urse 
of bµsi.µess ; o,r. "{b) th,e, Comp1:rny-' s t,otal a$•s_ets wo1.q.d b~. l~ss t)1an 
the s:um of it s. tot.al liahiliti'es· to- which .such .. ass·ets are subje·ct. 


12 . 6 Fil.ing Articl.es of TeJ:mina.t i on. Upon the completion of the 
dist-ribut-Jon pf_ Company P_roperty -a·s: _p_rovided .i :n .Se-c.tion 12 . 4 , 
arti·cles of terminatio.n ~rha-11 be· filed a·s required by the· Act, and 
each Member agrees t-o- tq~~ wl1ate_ver -action may pe. qpprop.ri_at.e or 
ad_visab:le to carry oi:;tt provisions of this Section:. 


12 . 7 Re"buJ!.'.n o~ Capital ; The return: .of ·c:::apit'al Contribu:tio:ns· s_hall 
b.e made. soie1y from Company Property-. 


ARTICLE XIII 
GENERAL· ~ROV+SIO~S 


13-. 1 . ~ot:d:,oes. Any- notice o.r other communic'3ti:.on required .o-r 
permitt-e:d to be g __ iven to: a Member· under this Agreerrieht shal_l ·be· in 
writing .and may ·be. hand delivered,. transmi t-ted by ':ele.grarn or 
fa,cs '.i.miler. or sent hy United· Stcite·s . certified or registe'1:"eq rnailr 
return. receipt requesteq., postage - prepaid~ o·r via 'Expres.s .Mail , or 
~my sirri;i.:_lar .oy~rri:i-gbt de.J.i ver_y ser,.tic:e l:Jy a.d;:lr"ess_iQg sa,me to · th~ 
Mernb.et at the piace o-f business· .of. the. Memhe-r or to. s.uch oth.e.:r 
ai:]c:lre-ss as ·the .Member rn~y des.ignat~ f:::rorn -t i me to t ii:ne and shal.). be 
deemed given on the first of the follo,;,in:g to occur: 


13 . 1. 1 Rece-ipt j_f-_· the· eve"fit f hand deli very or transmitted 
by tel.egram or racs.imi.l.e; 


13 . i.. .2 Receipt ci'f .certified. or registered mail, as evidenced 
by s-ign~d receipt; or 


13 .. 1. 3 One pay a:f:ter the date_ a ppea:i;-ing Qn the sh:i,pping 
invoice of .Express Mail or other siini.la.t overnight: deli ve.t·y 
servi:c::e . 


13 .. 2 Cap tions. All article and . ·sectj..op· caption$ in ::thJs- A.~reernent 
--····--···· -------·---a;-:r-Ei:l•--~f.Gr-----Goriv:e ni,en'.ce·----Onl.y.-..:and ..... are- .. not----i.n:t.ende.cL ... to. _a..f.f.~ct .... :the. ..... _______ . _ 


construction o·t this Agreement. Except .as specific:ally p·rovided 
otherwise , 1:eferences. to \\Section$ " ~re to Sections -q.f this 
Ag,reement. 
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1.3 .:3 :i?ronouns and P1ur·aJ.s.. -Wheneve-r the cont.ext may require , a:I:J.:"Y 
pr¢nC?un·s y.se9 i .n th~s- Agr~_eme-rit _sball in_cluqe th~ c-qr:respon9-ing 
masculine', feminine,. or- neutral f·orms , a:nd the . similar £01::rris of 
r:i.ouns, pJ;.9n.o:t1ns, a~d.ve-rb.s s.h,all in_<:::lu.de the pl:Ur-al and vice ver-sa. 


1). -4-. Fa._csimiJ.e· Si_gn<=1-t1,2:;:::es, A fac.simil~ sig;nature._ -of any- officer 
trr Membe-r ma.y be us·e.d. whenev.er and a-s authorized by tlie M·embers ~ 


1-3 . .5 Re1·i•ance upon Book s , Reports; and Records. Un.I-es s he/ s _he 
has 'knqwledge· cong~rning the mi3,tter i:s· ·ques:tion whi.ch ma,ices ·his/her 
:celiance unwarranted, .each officer and Member shall , iD: t.l:1e. 
pert o-r:ma_Rc.e oI dut ie-s hereunder, b.e· en t-itle.d to rely on 
.iri-form,;1tion·, opiii.i<:inS , .te.por-t_s:, or statements, inc::ludin_g fin:cm¢ia_l 
stateIT\e:nts. an~. other. fin-a,-nc:f.al da-ta:., if prep-ar.ep . . bx presented by :· 
(a) one or more. e(hploye_es o.f the Company whom the of_f:j;9e.i:- or Membe.r 
bel,ieves ;to be rel.iabie and coropet~mt in the matter· in :q,Jestion; 
(b) le_g.al counsel, accountants , or other Persons- -.as ·t_o- ma_tters 
such: officer . or Member reasonab1.y believes to he within such 
Persori' _s pr()fessional. qr expert~ .cqrripeten.ce ; o;i: (.cJ a co.lJlITlittee of 
Members of which he./ she is · not a c·onsti tuerit r if such officer .qr 
M.erriber reason.ably b~lieves th9-t, the c;:ommittee mer-its -confidence . 


13 . 6 Time· Periods,. ln applying any pro:v;Lsion of thi,s Ag.reetnent 
11hich reqlli.r:¢.$ th.at an act · pe d_one \:fr µot dq>'n.e -~ sp_ecified nurrip_er 
o.f days pri<n· to .an event or that. an ac.t be. done durin.g a _period· 
of :·~pe¢if;L~d hurrbe_rs of days _, calen.dar days shall. be used , the· day 
of the- db-ing of the a.ct shall -be·.- excluded-1 a-nd the· day of· the event 
shal.l be included. 


13 . 7 Further Action_. -The: parties tp this Agreement .shall :execute_ 
c.1rrd .el"iver a-11 documents , provide all irrforin~tion, !=1I1.Q take. or 
refra,in: from. :'caking· ac:tion a;;· .may be :necessary or appropriate. to 
achieve the p'urpos_es of this· Agr:e~tnerit .. . 


13 ·. 8 Binding E£fept. 'l:'b;is :a,gr~emen-t shall be b.:i,.nding 1,1pon and_, 
inure to the ben·e:fit of, the Mernber·s- a-rid their su·cce-s,:iors i3,nd 
permi ti;:.ed_ ~ssign,ees ..•. 


;u .. 9 Integrat_ion. This agreem~nt.: c:onsti tµtes the .e·ntire 
agreement among the Members perta-inirig t-o th,e subject matte1; her eto 
and 'supe_rsed.e.s all prior .agreements ano. understanding pertaining 
th.er·eto·. 


--·- ··--··-·-····-···•-·-···-·--·-·-·· ·--··-·-·--·-•--·•-... ·-·- ···-----·-··------•-·-·•·---·----••·-··-----·--·-·--··--·--·--··-·--·····-··----·---------··-· 
J.3.10. P§o.iendment·. _Any a_nd· cl-11 amendrnent;:s :tq th.is Agreement must. be 
irt writing and aJ?pro-ved bi' the· Members in a:cc0.rda:riJ:e with S~c:1:Jon 
5.1.3 .. 
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13 .. 1,l. Wai_ver·. NQ failure by any Member ::t·o i,ns-i$t upon the str.ict 
pe.t'formance. o.f any oovepant, tj\1ty, agreement ( Qr conqi tiqD o~ j:,his 
Ag,.reement -qr to ex ercis.e any -right or remedy 9onsequeht ·upon ·a 
brea·ch th'eteof shall constitute waiver of any s-qcn. bre·a.ch, o.r- any 
ot:her- covenant,, dp:ty; agreement , o;c. conditibn .. 


13:. 1-:z Counteq,arts. Th.is· Agre·ement. m:ay .be e xecuted in 
courtterpE!,rts , all of wh_ich 'together shall cor'i'$titute ~r;i c;3.greem~nt 
bind.i:ng. on_ all the ·Members. , notwithstandin.g· th.at- a.11 suc·h parti·es 
are .no.t sign,ato:ti~s to the origirral or the -~aJ,Ue qounterpa:r.t. 


13·. 13' Applica;b11!!! La ·. Thi~ _·agreement shall_ pe <;;_onstr_ued i:t:l 
a:ccordan:ce. with, ahd: gover.ne'd by, the law-s of ·the S-tate of 'Ala:ska., 
without re.g_ard to ·its prinotpl~s- .of conflict p:f ia,ws . 


J3 .14 :Cnvalicii ·cy of .Provi.s;t~ni;;, ·.If any provision of ·tl_·_li-s Agreement 
is or becomes invalid , illegal, or ·unenforceable in any reque:5t; 
tne v_alidi ty, l~.9a1i-ty ,_ 9n¢. enforceab:Lli t y o_f the remaini r).g 
provision's co·ntained he.teih sha-11 no't be ·affected theYeby. 


13 . 15- Arbit.J:;-a-tion. f\r1y dispute·, .co,fitrover.s-y , or ¢lai:m a;r::i s in_g out 
·.of this: Agreement ·s,h-ali be. settled. by .arbitration in aceo:tda.nce 
with_ 1:;h_i5:. Sect ioIJ. . ·:1;;3 . 15 . A.ri y arpi~+cJ..t.ion ·µr:i4er th~s SeGti,qD shil.11 
be: Cdnducted in- accordahcE! with- -the ·coinme!'.tcial Atb.i tr·ation: Rules 
.of th_e American Arbitra:tion Assoi;:::ic:3.tion , .and j ucig:i:nen:t upon the 
a:t-.;ard .re·ncte:t'ed by the. arbitr·ator·s may· be -ente r ed -in any court 
h-avipg juriso.·ictiop ther:eof.. The piace of arbitration' is 
Ancho~age., Ala.~-ka . Th$' at bi trators shaJ,.l decide l _egal is_sues 
pe.rtaining to fhe di,spute., ·controversy, or cia.im _pursuant to - the 
iaws- of the State of Alaska . Subj e_ct to t,he -~ontrol of the 
arbitrators , or a'S. ·the par.ties ma y otherwise mutually .ag_r·e~ , ·the 
pa·r:ti.es s_hall pave the r:i,g0t t _o conduct rea0sonable d.i.$.Q"overy 
p·ursuant to the State .of Alaska: Rules of Givi1 Procedure_s', The 
parties agree· thi;3.t this Agr~ement inyplve:s inter_st?.,te -commerce_ and 
is therefore enfo·rcea:ble putsliant to :T-it le 9,- Dnii;ed S_tates -Cqqe. 


l 3 .1 6 ·Represe:nt~tions and. "Wa:t:¢~nties. Each Meml)er and ,. i n_ the 
cas.e of an organizatiQn, :i:he: -Person:(s) e xecuti-ng ·thi.s agreement on 
behalf of the o rg·ani·ze1tipn, hereby' repres.ent and_ warra,nt :to_ the­
company and. ea.ch otfre-r t nat: (a:) . i f. that Membe-r· is an 
or<}an;i.z!=!-tion., :that .i_t is d.ul.y o r ganized , va) . .i<:Ily ex;isting , e1nd i-n. 
gocrd standing under the laws- of its state orga:nizat.:Lort a iid that it 


---- --------·------ ·-••has-----·~-U.1-1---{;)~c@-F1i_~-t;i-<P.P..a;L-.--.pow:el:.~----t-G---~~ute~ .. ,and-... -~a,gJ;-@~----t-O.-----t-l::l-i-s------·------­
Agreement $nd to pe.tfbrm its 0.bligations hereunder ; (b.) the Meml:;ler 
is ac;quiripg this interest in the Company for t he Mernber.' s own 
account as ·an _investment '.,.,iithoU::\: .intent to distribute the interes t_; 
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(cl the ~ember acknowledges tha.t th:e interest has .not b~_en 
registere·d. under the ·$~:curi:t-i.es Act o·f 1933 or an;y other· s..tate 
sec:::urities ·1a:-vrn , arid may n.ot be re-po).-~ 6:r tr::an;~f~r.x:e.d by th.e Meffib:.er 
without approp.r:i.ate registration or the. ava:ilabili ty of ·exemptions 
f roin suq-h: requir·~meti'~.s; c:1h'd (en the .e~ec;:utiop and o.eli.ve.ry of ·thi~ 
Agre:ement and .cbnsummati·on -6.f the transactions: ·cori.templ-a.:ted he'reby 
db .not ·breach or :r::esult i~ a def.a_µJ,.t. unde.r an,y contract or 
agreement py which. th~ .. Member is. bound . 


ARTICLE ·XIV 
CONFIDENTIAL .. I~FO~TION 


l 4 . l Aok:po~ledgment, .-E~Gh of t;he Members hereby a.cknowledg~::; 
th·at,. in connec:ti.on -w.ith th~ development and operation of i:he 
Company, ft: IJla.Y h.ave ac._c;::es,s to .qqnfictent-ial maJe.rfal regarding· the 
operations ·.of the ·othe.t Members .. Ea-ch. Member· a-grees th~t it s-l;fa+.l, 
and it shall ca-use al.l Memqer$ .appoipted by such Memp.er to : {·a1 
take all rea:sona:b'le ·steps necess·ary to, hol_d and inainta:in suc_h. 
confidentia.l informa.1:ion in -conf;Lde.nce _and not to <li$close it t.b 
a third pa:r·ty ; (bl on:ly use such cori.fidentia:l ihforrnati.on for the 
pul'.':pose 9:f ·developing and o.per ati"ng the Company ; {c) ·only disclose 
slich, confidential inf.orm,:3.tiori in ord~r to its employe~s ,pT)d agents 
:who have a ne_·e·d to know· such i.tfforfnation in 'order to ·assist a 
M.E=m};)~:r to :c~..r~y Qt;l:\; i.t.9. re._sp,qns;ib_j,lj_ties tQ th.~ Comp-any; (d) not 
use such' ·confidential -irifo·rmation in-. a way which wo.uld be 
de.trimeqtal to any- other M~mbe-r. 


Ea~-h Member agrees that, up-on the disso1ution and 
teTminatipn of the ·company, it will r-et.u:rr~ r1:=questing Menibe:.r , as 
appropriate, a:11 confidential inf.ormation of the Membe:r- then in 
its po_ss·essiort and sp,ecified in 'the request . :Ep.ch -Membi:;ir further 
agr-ees to return .or destroy all other memoranda , notes; copies, or 
other wri1;:ings_. that .con~,;1in .. coµfident:i,al informa,t.ion qn 't:h'e other 
Members-. 


14 . 2 Survival . The provision s ·of 4h18' Article XIV s.hall apply t o 
ea.ch Member, r~g_ar:dless .of. the status of such Member. as a Member 
ih the Company, for a, period ·of two :year$ .fioin the· e:rfecti ve date 
of the ·te·rmination of the a:ppl:i.cab.le M'ember' s status as a Member 
in :th$ Compa,i'\y; p r_qvideq 1 .howeyer., no M·eml::ier· sp9Jl pe. b _ound by th.e. 
provisions of this Articie. XIV bey·ond the late·r to ·occur b;f (a) 
tw_o years, from the effect.,ivE;· date of thi;3 -A_g.r.eement ; or (bl the 
e.ffecti 'ir'e date of· termination of thH; Agreement . · 


-------- ---------------------------- -~---------- -------------------· --- ______ ,, ___ --- ··--· 


CW ~~'<? MoV\CA3e, ~--- f)Ae ~ 
Do,o- ~6~°'\Q 


'!-1 
/k~~~--- O,ie 
~ AMC(> 
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THE STATE 


01ALASKA 
Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov 
Website: corporations.alaska.gov 


Domestic Limited Liability Company 


Initial Biennial Report 


AK Entity#: 10113559 
Date Filed: 11/11/2019 


State of Alaska, DCCED 


FOR DiV!SiON USE ONLY 


Entity Name: Alaskan Pipe Dreams, LLC 


Entity Number: 10113559 


Home Country: UNITED STATES 


Home State/Prov.: ALASKA 


Registered Agent information cannot be changed on this form. Per 
Alaska Statutes, to update or change the Registered Agent 
information this entity must submit the Statement of Change form 
for this entity type along with its filing fee. 


Name: Jana Welzin 


Physical Address: 5675 E BLUE LUPINE DR, WASILLA, AK 
99654 


Physical Address: 901 PHOTO AVENUE, ANCHORAGE, AK 
99503 


Mailing Address: 2490 S PADDOCK DR, WASILLA, AK 
99654 


Mailing Address: 901 PHOTO AVENUE, ANCHORAGE, AK 
99503 


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


• Provide all officials and required information. Use only the titles provided. 
• Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide 


all Members who own 5% or more of the entity. A Member may be an individual or another entity. 
• Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A 


Manager may be a Member if the Manager also owns a % of the entity. 


Full Legal Name Complete Mailing Address 


Dara Ragsdale 2490 S Paddock Dr, Wasilla, AK 99654 


Chad Ragsdale 2490 S Paddock Dr, Wasilla, AK 99654 


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


NAICS Code: 452990 - ALL OTHER GENERAL MERCHANDISE STORES 


New NAICS Code (optional): 


... 
GI 
ti> 
Ill 
C 


¾Owned 
Ill 
~ 


33 


67 X 


... 
a, 
.a 
E 
a, 
~ 


X 


X 


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


Name: Chad Ragsdale NOV 15 20;9 


Entity#: 10113559 Page 1 of 1 







11/13/2019 Division of Corporations, Business and Professional Licensing 


[)P\if~i O: ;JT1e;·1t 


CORPORATIONS, BUSINESS & 0 RC1FESSIONP.L 
LICENSIN Ci 


SOA / DCC ED/ CBPL /Search/ Corporations/ Entity Details 


ENTITY DETAILS 
Name(s) 
Type: 


Name: 


Entity Type: 


Limited Liability Company 


Entity#: 


10113559 


Status: 


Good Standing 


AK Formed Date: 


9/12/2019 


Duration/Expiration: 


Perpetual 


Home State: 


ALASKA 


Next Biennial Report Due: 


1/2/2021 


Entity Mailing Address: 


2490 S PADDOCK DR, WASILLA, AK 99654 


Entity Physical Address: 


5675 E BLUE LUPINE DR, WASILLA, AK 99654 


Legal Name 


Alaskan Pipe Dreams, LLC 


MACO 


NOV 15 20:9 
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11/13/2019 Division of Corporations, Business and Professional Licensing 


Registered Agent 


Agent Name: 


Jana Welzin 


Registered Mailing Address: 


901 PHOTO AVENUE, ANCHORAGE, AK 99503 


Registered Physical Address: 


901 PHOTO AVENUE, ANCHORAGE, AK 99503 


Officials 


AK Entity#: 


Name: 


Titles: 


Owned: 


AK Entity#: 


Name: 


Titles: 


Owned: 


Filed Documents 
Date Filed: 


Type: 


Filing: 


Certificate: 


Date Filed: 


Type: 


Filing: 


Certificate: 


CJshow Former 


Chad Ragsdale 


Manager, Member 


67.00 


Dara Ragsdale 


Member 


33.00 


9/12/2019 


Creation Filing 


Click to View 


Click to View 


11/11/2019 


Initial Report 


Click to View 


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


. EMAIL THE WEBMASTER AMCO 


NOV 15 2ot9 
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Department of Commerce, Community, and Economic Development 
Division of Corporations, Business, and Professional Licensing 
PO Box 110806, Juneau, AK 99811-0806 
(907) 465-2550 • Email: corporations@alaska.gov 
Website: corporations.alaska.gov 


Domestic Limited Liability Company 


Initial Biennial Report 


AK Entity#: 101 13559 
Date Filed: 11/1 1/2019 


State of Alaska, DCCED 


- . . -.... rr•~ •• 'N, , .r: ...... ! 


Entity Name: Alaskan Pipe Dreams, LLC 


Entity Number: 10113559 


Home Country: UNITED STATES 


Home State/Prov.: ALASKA 


Registered Agent information cannot be changed on this form . Per 
Alaska Statutes, to update or change the Registered Agent 
information this entity must submit the Statement of Change form 
for this entity type along with its filing fee. 


Name: Jana Welzin 


Physical Address: 5675 E BLUE LUPINE DR, WASILLA, AK 
99654 


Physical Address: 901 PHOTO AVENUE, ANCHORAGE, AK 
99503 


Mailing Address: 2490 S PADDOCK DR, WASILLA, AK 
99654 


Mailing Address: 901 PHOTO AVENUE, ANCHORAGE, AK 
99503 


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


• Provide all officials and required information. Use only the titles provided. 
• Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide 


all Members who own 5% or more of the entity. A Member may be an individual or another entity. 
• Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A 


Manager may be a Member if the Manager also owns a % of the entity. 


Full Legal Name Complete Mailing Address 


Dara Ragsdale 2490 S Paddock Dr, Wasilla , AK 99654 


Chad Ragsdale 2490 S Paddock Dr, Wasilla , AK 99654 


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


NAICS Code: 452990 - ALL OTHER GENERAL MERCHANDISE STORES 


New NAICS Code (optional): 


... 
Cl) 


Cl 


"' C: 


% Owned "' :ii: 


33 


67 X 


... 
Cl) 


..0 
E 
Cl) 


:ii: 


X 


X 


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


Name: Chad Ragsdale 
'If.MC() 


av 5 20; 
Entity #: 10113559 Page 1 of 1 
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1. TOPOGRAPHY DERIVED FROM MAT-SU BOROUGH LIDAR TOPOGRAPHY MAP 17602765 DATED 2011. HORIZONTAL DATUM IS BASED ON NAD83.
2. CONTOURS ARE IN 5 FOOT INTERVALS AND ARE BASED ON NAVO 88 GEOID 09 VERTICAL DATUM.
3. THIS LOT HAS BEEN RE-CONTOURED IN THE PROPOSED BUILDING LOCATION.
NOTES:
1. PRELIMINARY FIELD WORK PERFORMED THIS DATE 03/08/19 & 09/03/19. 
2. THE FINAL SEPTIC AREA IS TO BE DETERMINED IN THE FIELD WITH THE VERIFICATION OF SOILS AND NEIGHBORING WELLS.
3. THE FINAL BUILDING LOCATION AND FINISHED FLOOR ELEVATION IS TO BE DETERMINED IN THE FIELD BY THE CONTRACTOR.


EXCLUSION NOTE: IT IS THE RESPONSIBILITY OF THE OWNER OR BUILDER, PRIOR TO CONSTRUCTION, TO VERIFY PROPOSED BUILDING GRADE RELATIVE TO 
FINISHED GRADE AND UTILITIES CONNECTIONS, AND TO DETERMINE THE EXISTENCE OF ANY EASEMENTS, COVENANTS, OR RESTRICTIONS WHICH DO NOT APPEAR 
ON THE RECORDED SUBDIVISION PLAT. 
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KA FARMER SURVEYING 
9131 E. FRONTAGE RD. 
PALMER, ALASKA 99645 


PH: {907)745-0222 
bob@farmersurveying.com www.farmersurveying.com 


WO: 1900043 


PAGE: 1 of 1 


SCALE: 1 " = 50' FILE: 1900043PO 


I HEREBY CERTIFY THAT THIS PLOT PLAN WAS PREPARED UNDER MY 
DIRECTION ON THE FOLLOWING DESCRIBED PROPERTY: 
TWINOOK SUBDIVISION, BLOCK 1, LOT 11 • 
PLAT No. 79-450, PALMER RECORDING DISTRICT, PALMER, ALASKA. 
SURVEYED ON THE 8th OF MARCH, 2019. @2019 
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Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #23122


 Initiating License Application
 11/7/2019 10:52:31 AM


Licensee #1


Type:  Entity


Alaska Entity Number:  10113559


Alaska Entity Name:  Alaskan Pipe Dreams, LLC


Phone Number:  360-991-4631


Email Address:  tokawear@outlook.com


Mailing Address:  2490 S Paddock Dr
 Wasilla, AK 99654


 UNITED STATES


Entity Official #1


Type:  Individual


Name:  Chad Ragsdale


Phone Number:  360-991-4631


Email Address:  tokawear@outlook.com


Mailing Address:  2490 S Paddock Dr
 Wasilla, AK 99654


 UNITED STATES


Entity Official #2


Type:  Individual


Name:  Dara Ragsdale


Phone Number:  208-351-2715


Email Address:  tokawear@outlook.com


Mailing Address:  2490 S Paddock Dr
 Wasilla, AK 99654


 UNITED STATES


Affiliate #1


Type:  Individual


Name:  Dara Ragsdale


Phone Number:  208-351-2715


Email Address:  tokawear@outlook.com


Mailing Address:  2490 S Paddock Dr
 Wasilla, AK 99654


 UNITED STATES


Affiliate #2


Type:  Individual


Name:  Chad Ragsdale


Phone Number:  360-991-4631


Email Address:  tokawear@outlook.com


Mailing Address:  2490 S Paddock Dr
 Wasilla, AK 99654


 UNITED STATES


License Number:  23122


License Status:  New


License Type:  Retail Marijuana Store


Doing Business As:  MCC Flight


Business License Number:  2092384


Designated Licensee:  Chad Ragsdale


Email Address:  tokawear@outlook.com


Local Government:  Matanuska-Susitna Borough


Community Council:  Gateway


Latitude, Longitude:  61.568000, -149.309000


Physical Address:  5675 E Blue Lupine Dr
 Wasilla, AK 99654


 UNITED STATES












state of Alaska Rev. 133C708 


COMMERCIAL LEASE AGREEMENT 


This Commercial Lease Agreement (this "Agreement'') is made this 30 Day of September 2019, by and 
between Chad Ragsdale an individual located at 2490 S Paddock Dr Wasilla, 
AK 99654 ("Landlordn) and Alaskan Pipe Dreams, LLC an entity located at 2490 S Paddock Dr, Wasilla AK 
99654 ("Tenant''). In consideration of the mutual covenants herein contained, the parties agree as follows: 


1. Demised Premises. The premises leased shall consist of a retail store in the building or complex (the 
"Real Property") located at 5675 E Blue Lupine Dr, Wasilla AK 99654 (the "Demised Premises"). 


A) Size of Premises. The Demised Premises consists of approximately eight hundred (800) square 
feet and comprises approximately 100% of the total leasable area in the current building or 
complex. The square footage of the Demised Premises shall be determined by measuring from the 
outside of all exterior walls to the centerline of any demising walls. Landlord's architect or 
building contractor may measure the Demised Premises to make a final determination of the size. 


B) Reserved Uses. Landlord reserves to itself the use of the roof, exterior walls, and the area above 
and below the Demised Premises, together with the right to install, maintain, use, repair, and 
replace pipes, ducts, conduits, wires and structural elements leading through the Demised 
Premises and which serve either the Demised Premises or other parts of the building or complex. 


C) Common Area. Landlord grants to Tenant the non-exclusive right to use, in common with all 
other tenants or occupants of the Real Property, the Common Area of the Real Property. The 
term "Common Area" shall mean all areas and improvements in the Real Property, which are not 
leased or held for lease to tenants. The Common Area shall at all times be subject to the 
exclusive control and management of Landlord, and Landlord shall have the right from time-to­
time to change the sizes, locations, shapes, and arrangements of the Common Area; restrict 
parking by Tenant and other tenants to designated areas; and do and perform such other acts in 
and to the Common Area and adopt, modify, and enforce such rules and requirements as 
Landlord in its sole discretion deems advisable. Landlord shall maintain the Common Area in 
good repair and reasonably clear of debris. 


D) Parking Spaces. Landlord agrees that Tenant, including its guests, employees, agents, and 
customers, has the right to use any parking space(s) located in the north and south parking lot. 
Tenant accepts and understands that parking privileges granted are personal to the Tenant and 
such parking privileges may not be assigned or sublet. Tenant will pay Landlord a fee of 
$1,000.00 on a monthly basis for the use of such parking privileges. 


E) Storage Facilities. landlord agrees that during the term of this Agreement, Tenant has the right 
to store personal property in the Storage Racks will be provided. Common area can be used at 
their own risk. Landlord will not be responsible for any loss, theft, or damage of items stored by 
the Tenant. Tenant will pay landlord a fee of $1,000.00 on a monthly basis for the use of such 
storage facilities. 


2. Agreement to Lease. landlord agrees to lease to Tenant and Tenant agrees to lease from Landlord, 
the Demised Premises according to the terms and conditions of this Agreement. 
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3. Term of Lease. The term of this Agreement shall commence on September 30, 2019("Commencement 
Date") and ending at midnight on September 30, 2024 ("Termination Date"). 


A) Renewal. Provided Tenant is not in default in the performance of this Agreement, Tenant shall 
have the option to renew this Agreement for additional five (5) year term(s) commencing on the 
Termination Date. All of the terms and conditions of this Agreement shall apply during each 
renewal term, except that the Base Rent shall be increased by 15% each renewal term. 


B) Notice of Renewal. The option shall be exercised by written notice given to Landlord not less 
than sixty (60) days prior to the Termination Date. If notice is not given in the manner provided 
herein within the time specified, this option shall lapse and expire. 


4. Rental Terms. With respect to the terms of the rental: 


A) Base Rent Tenant shall pay to Landlord, from the Commencement Date and throughout the 
term of this Agreement, $6,000.00, payable on a monthly basis ("Base Rent"). Base Rent is due 
no later than the 5th day of the payment period. Base Rent is payable by Cash is ok, or as 
otherwise agreed upon by the parties. 


B) Operating Cost Beginning on the Commencement Date, Tenant agrees to pay Landlord for 
Tenant's proportionate share of Operating Cost Tenant's initial monthly estimate for Operating 
Cost is $2,000.00 per month. For the purposes of this Agreement, Tenant's proportionate share 
of Operating Costs shall not exceed 100% of the total capital operating costs for any given 
month. Tenant's proportionate share shall be determined by dividing the number or rentable 
square feet in the Demised Premises by the total number of rentable square feet in the Real 
Property which are leased or available for lease during the year. "Operating Cost" means the 
total cost and expense incurred in operating, managing, insuring, equipping, lighting, repairing, 
maintaining and policing the Real Property, including the exterior of the Real Property and the 
common areas, and specifically including, without limitation, items of expense for or related to: 
insurance premiums and deductibles, management, bookkeeping, and accounting fees, and an 
annual addition equal to 10% per annum of the Operating Cost for a reserve fund for major 
repairs, replacements, and renovations. With each monthly Base Rent payment, Tenant shall pay 
an estimate of Tenant's share of the Operating Cost. Such monthly estimates shall be based on 
the prior year's actual Operating Cost. On an annual basis, Landlord shall reconcile Tenant's 
payments against the actual Operating Cost. In the event Tenant's payments are less than its 
share of the actual Operating Cost, Tenant shall pay such deficiency within five (5) days of 
request by Landlord. In the event Tenant's payments exceed its share of the actual Operating 
Cost, Landlord shall apply the overpayment to the next monthly estimate(s). 


C) Taxes. Tenant shall pay all real estate taxes and assessments levied against all or any part of the 
Demised Premises, the Real Property, and the improvements thereon. All such tax obligations 
shall be payable in addition to the Rent paid under this Agreement. 


D) Payment of Rent. Base Rent and Operating Cost under this Agreement may collectively be 
referred to as "Rent" or "Rents." All Rents shall be made payable to Landlord and delivered to the 
address stated above or to another address as Landlord may designate upon reasonable notice 
to Tenant. 


E) Partial Payments. Any partial payments shall be applied to the earliest installment due, and no 
endorsement or statement on any check or any letter accompanying any check or payment as to 
same shall be deemed an accord and satisfaction, and Landlord may accept such check or 
payment without prejudice to Landlord's right to recover the balance of such installment and any 
other amounts then due or to pursue any other remedy of Landlord set forth in this Agreement. 
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F) Past Due Payments. If any amount due under this Agreement remains unpaid five (5) days after 
it is due, a late charge equal to $10.00 per day ("Late Charge") shall be paid by Tenant to 
Landlord until such time as Tenant is current on all amounts due Landlord (including all Late 
Charges). If any amount due under this Agreement remains unpaid for more than thirty (30) days 
after it is due, then in addition to the Late Charge, such unpaid amounts shall bear interest at the 
rate of 10% per month. In addition, all service charges from Tenant's financial institution due to 
non-sufficient funds shall be paid by Tenant. 


G) Security Deposit. Tenant shall, at the time of executing this Agreement, deposit with Landlord as 
a security deposit the sum of $15,000.00, which amount shall serve as security for the full 
performance of the obligations and covenants of Tenant under this Agreement. Such deposit shall 
not accrue interest for Tenant, shall not be considered a Rental payment, final or otherwise, and 
shall not be considered to limit or relieve Tenant from any obligation or liability to Landlord. In the 
event of a default by Tenant under the terms of this Agreement, Landlord may apply such deposit 
toward the cure of such default without notice to Tenant. Upon complete performance by Tenant 
of all its obligations under or with respect to this Agreement, any remaining portion of such 
deposit to which Tenant is entitled shall be refunded to Tenant. Landlord may transfer the 
security deposit to any purchaser of Landlord's interest in the Demised Premises, in which event 
Landlord shall be discharged from any further liability with respect to such deposit and Tenant will 
look solely to the purchaser of Landlord's interest for any return of said deposit. 


H) Holding Over. If Tenant remains in possession of the Demised Premises after the expiration of 
the initial Lease Term or any renewal Term without the execution of a new lease, it shall be 
deemed to be a tenant from month-to-month, subject to all conditions, provisions and obligations 
of this Agreement insofar as the same are applicable to a month-to-month tenancy except that the 
Base Rent shall be twelve thousand (12000) times the Base Rent applicable immediately prior to 
the expiration of the Term. 


5. Use, Occupancy and Condition of Premises. With respect to use and occupancy: 


A) Use and Occupancy. Tenant shall use and occupy the Demised Premises for the commercial 
purpose of retail marijuana store and related activities. The Demised Premises shall be used for 
no other purpose without the advance written consent of Landlord. Tenant shall operate the 
Demised Premises in a clean and dignified manner and in compliance with all applicable laws, 
regulations, rules, and ordinances. Tenant shall provide its own janitorial services. Tenant shall 
use the Demised Premises for no unlawful purpose or act; shall commit or permit no waste or 
damage to the Demised Premises; shall, at Tenant's expense, comply with and obey all 
applicable laws, regulations, or orders of any governmental authority or agency; shall not do or 
permit anything to be done in or about the Demised Premises which will in any way obstruct or 
interfere with the rights of other tenants or occupants of the Real Property; and shall comply with 
all the rules and requirements promulgated by Landlord with respect to the Real Property, as the 
same may be amended from time to time. Tenant agrees as follows: 


I. All loading and unloading, delivery and shipping of goods shall be conducted in such areas and 
through the entrances designated by Landlord. 


II. No window coverings, such as curtains, blinds or shades, shall be placed on the windows of 
Demised Premises unless approved by Landlord. 


Ill. No smoking in the Demised Premises or within twenty five (25) feet of any doorway. 


IV. All garbage and refuse shall be kept in the size and kind of container, and in a location approved 
by Landlord. Tenant shall not burn any trash or garbage in or about the Real Property. 


r -_ 
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V. No aerial, loudspeaker, satellite dish, sound amplifier, equipment, displays, or advertising shall be 
erected on the roof or exterior walls of the Demised Premises, or on other areas of the Real 
Property without the prior written consent of Landlord. 


VI. No loudspeaker, television, phonograph, juke-box, radio, or other device shall be used in a 
manner so as to be heard other than by persons who are within the Demised Premises without 
the prior written consent of Landlord. 


VII. Tenant shall keep the Demised Premises at a temperature sufficiently high to prevent freezing of 
water in pipes and fixtures. 


VIII. Tenant shall not permit or place any obstructions or merchandise in any common areas, 
including but not limited to, corridors, all sidewalks in front of, on the side of, or in the back of the 
Demised Premises. 


IX. The plumbing facilities in the Demised Premises shall not be used for any purpose other than that 
for which they are constructed, and no foreign substance of any kind shall be thrown therein, 
and the expense of any breakage, stoppage, or damage resulting from a violation of this 
provision shall be borne by Tenant. Tenant shall be responsible for the proper and lawful 
disposal of all cooking grease used within the Demised Premises. 


X. Tenant shall keep all windows, window sills, window frames and exterior signs of the Demised 
Premises clean. 


XI. No merchandise shall be stored in the Demised Premises except that which Tenant is selling in 
the normal course of business in, at, or from the Demised Premises. 


XII. No auctions or tent sales shall be held within the Demised Premises or on or within any portion 
of the Real Property, except with the prior written consent of Landlord. 


XIII. Landlord shall have the right to prohibit the continued use by Tenant of any unethical or unfair 
method of business operation, advertising or interior display if, in Landlord's opinion, the 
continued use thereof would impair the reputation of the Real Property as a first class facility or 
is otherwise out of harmony with the general character thereof, and upon notice from Landlord 
shall forthwith refrain from or discontinue such activities. 


XIV. Tenant shall keep the Demised Premises (including without limitation, exterior and interior 
portions of all windows, doors and all other glass) in a neat, clean and sanitary condition, free of 
all insects, rodents, vermin and pests of every type and kind. 


XV. Tenant shall not use the Demised Premises for any purpose or business which is noxious or 
unreasonably offensive because of the emission of noise, smoke, dust or odors. 


XVI. Tenant shall keep the entry ways and sidewalk/walkway in front of the Demised Premise clear 
of all debris, trash and litter, and shall keep the same swept, maintained and snow and ice 
removed therefrom. 


B) Environmental Restrictions. Tenant shall not use the Demised Premises for any activities 
involving, directly or indirectly, the use, generation, treatment, storage or disposal of any 
hazardous or toxic chemical, material, substance or waste ("Hazardous Material"), and that the 
Demised Premises will be used only in compliance with any and all environmental laws, rules and 
regulations applicable thereto. Landlord shall have the right, but not the duty, to inspect the 
Demised Premises and conduct tests thereon should Landlord have a reasonable belief there is 
Hazardous Material on the Demised Premises. In the event tests indicate the presence of such 
Hazardous Material, and Tenant has not removed the Hazardous Material on demand, Landlord 
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shall have the right to immediately enter the Demised Premises to remedy any contamination 
found thereon. In exercising its rights herein, Landlord shall use reasonable efforts to minimize 
interference with Tenant's business, but such entry shall not constitute an eviction of Tenant, in 
whole or in part, and Landlord shall not be liable for any interference, loss, or damage to Tenant's 
property or business caused thereby, provided such contamination is not caused by or the result 
of Landlord's actions, or the actions. If any lender or governmental agency shall ever require 
testing to ascertain whether there has been a release of Hazardous Material, then the reasonable 
costs thereof shall be reimbursed by Tenant to Landlord upon demand as additional Rent if such 
requirement arose because of Tenant's storage or use of Hazardous Material on the Demised 
Premises. Tenant shall execute affidavits, representations and the like from time to time, at 
Landlord's reasonable request, concerning Tenant's best actual knowledge and belief regarding 
the presence of any Hazardous Material on the Demised Premises or Tenant's intent to store or 
use Hazardous Material on the Demised Premises. 


C) Condition and Acceptance of Premises. Tenant accepts the Demised Premises in their current 
condition and acknowledges that the Demised Premises is in good order and repair, unless 
otherwise indicated herein. By occupying the Demised Premises, Tenant shall be conclusively 
deemed to have accepted the Demised Premises as being in the condition required by this 
Agreement. If requested by Landlord, Tenant will sign a statement confirming the 
Commencement Date and ratifying acceptance of the Demised Premises. In addition, Tenant 
shall have a five (5) day waiting period to discover any defects and shall notify Landlord 
immediately of the same. 


6. Property in Demised Premises. With respect to the property: 


A) Risk and Loss of Tenant's Personal Property. All of Tenant's personal property which may at 
any time be in the Demised Premises shall be at Tenant's sole risk, or at the risk of those 
claiming under Tenant. Landlord shall not be liable for any damage to said property or loss of 
business suffered by Tenant which may be caused by water from any source whatsoever 
including the bursting, overflowing, or leaking of sewer or steam pipes or from the heating or 
plumbing fixtures or from electric wires or from gas or odor or leaking of the fire suppression 
system. 


B) Fixtures and Furnishings Provided by Landlord. Landlord shall provide the following fixtures 
and furnishings: 


- Bathroom Fixtures 
- Bookcases 
- Furniture 
- Furnace 
- Lighting 
- Office Desks 
- Showcases 
- Safes 
- Glass Supplies 


C) Personal Property Taxes of Tenant. Tenant shall pay before delinquency all taxes assessed 
against Landlord's fixtures, furnishings, equipment and stock-in-trade placed in or on the Demised 
Premises.Any such taxes paid by Landlord shall become due and payable by Tenant within 
____ days after written notice from Landlord. 


7. Repairs and Maintenance. With respect to repair and maintenance obligations: 
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A) Landlord's Obligation to Repair and Maintain. Landlord shall be responsible for repairing and 
maintaining the Demised Premises in good condition and for making such modification or 
replacements thereof as may be necessary or required by law or ordinance, specifically for the 
following: 


However, Tenant shall reimburse Landlord for any such maintenance, repairs, or replacements 
made necessary by any acts of Tenant. Landlord reserves and at all times shall have the right to 
enter the Demised Premises in any emergency and also during regular business hours upon 
advance written notice to inspect the same, and to repair the Demised Premises and any portion 
of the Real Property or Common Area, without abatement of Rent. 


B) Tenant's Obligation to Repair and Maintain. All maintenance, repairs, or replacements relating 
to the Demised Premises which are not the obligation of Landlord shall be the obligation of 
Tenant and shall be made by Tenant at Tenant's sole cost and expense. Tenant shall keep and 
maintain the Demised Premises in good repair and order at all times. Tenant shall be 
responsible for the maintenance, repair and replacement of the following: 


- Heating, ventilation and air conditioning systems 
- Plumbing 
- Electrical systems 
- The replacement of all broken glass and cracked glass relating to the interior or exterior of the 


demised premises 


C) Remodeling. Tenant shall not do the following: 


D) No Liens Permitted. No person shall ever be entitled to any lien, directly or indirectly, derived 
through or under Tenant, or through or under any act or omission of Tenant, upon the Demised 
Premises, or any improvements now or hereafter situated thereon, or upon any insurance policies 
taken out upon the Demised Premises, or the proceeds thereof, for or on account of any labor or 
materials furnished to the Demised Premises, or for or on account of any matter or thing 
whatsoever; and nothing in this Agreement contained shall be construed to constitute a consent 
by Landlord to the creation of any lien. In the event that any such lien shall be filed, Tenant shall 
cause such lien to be released within ____ days after actual notice of the filing thereof, or 
shall within such time certify to Landlord that Tenant has a valid defense to such claim and such 
lien and furnish to Landlord a bond, satisfactory to Landlord, indemnifying Landlord against the 
foreclosure of such lien. In addition to any other remedy herein granted, upon failure of Tenant to 
discharge such lien or to post a bond indemnifying Landlord against foreclosure of any such lien 
as above provided, Landlord, after notice to Tenant, may discharge such lien, and all 
expenditures and costs incurred thereby, with interest thereon, shall be payable as further Rent 
hereunder at the next Rent payment date. 


8. Insurance and Indemnification. With respect to insurance and indemnification: 


A) Tenant's Public Liability and Property Damage Insurance. Tenant shall purchase and 
maintain public liability and property damage insurance insuring against loss, cost and expense 
by reason of injury to or the death of persons or damage to or the destruction of property arising 
out of or in connection with the occupancy or use by Tenant, its employees, agents and assigns, 
of the Demised Premises and/or the Common Area, such insurance to include Landlord as an 
additional Insured, to be carried with an insurer and to have limits of liability of not less than 
$5,000.00 per occurrence on a combined single limit basis and a deductible no greater than 
$1,000,000.00. 
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B) Certificate of Insurance. Tenant shall furnish to Landlord a certificate of insurance evidencing 
such coverage which provides that such policies may not be canceled on less than five (5) days 
prior written notice to Landlord. Should Tenant fail to carry the insurance required herein and 
furnish Landlord with the policies or certificates of insurance after a request to do so, Landlord 
shall have the right to obtain such insurance and collect the cost thereof from Tenant as 
additional Rent. 


C) Landlord's Insurance. Landlord shall keep the Real Property (but not the contents thereof or 
any personal property or trade or business fixtures of Tenant) insured against loss or damage by 
fire and other perils normally covered by standard all-risk insurance. Landlord may also maintain 
public liability, property damage, loss of rent, and such other coverage related to the Real 
Property as Landlord deems appropriate. All premiums for such insurance maintained by 
Landlord shall be considered Operating Costs. 


D) Mutual Waiver of Subrogation. If either party suffers loss or damage which is caused by the 
other party, but which is covered by the injured party's insurance, the injured party waives any 
claim it might have against the other party to the extent that it is compensated by the insurance 
required under this Agreement; and each party agrees to obtain from its insurer a provision and 
acknowledgement of this waiver and an agreement that the insurance carrier will not be 
subrogated to the rights of the injured party to the extent that these rights have been waived 
above. 


E) Mutual Hold Harmless. It is agreed that Tenant shall defend, hold harmless and indemnify 
Landlord, its officers, agents and employees from any and all claims for injuries to persons or 
damage to the Demised Premises which result from the negligent acts or omissions of Tenant, its 
officers, agents or employees, in the performance of this Agreement. It is further agreed that 
Landlord shall defend, hold harmless and indemnify Tenant, its officers, agents and/or employees 
from any and all claims for injuries to persons and/or damage to the Demised Premises which 
result from the negligent acts or omissions of Landlord, its officers, agents and/or employees, in 
the performance of this Agreement. In the event of the concurrent negligence of Tenant and 
Landlord, then the liability for any and all claims for injuries or damages which arise out of the 
performance of the terms and conditions of this Agreement shall be apportioned in accordance 
with the law of the state in which the Real Property is located. 


9. Signs. With respect to signs: 


A) Exterior Sign. Tenant can install a sign acceptable to Landlord on the front of the Demised 
Premises, hereinafter referred to as "Exterior Sign" prior to opening for business. Landlord shall 
be solely responsible for the cost of fabrication, installation, and maintenance of the Exterior Sign. 
Landlord shall pre-approve signage package to be attached to the Lease for the duration of the 
Lease and all renewals thereof. 


10. Utility Services. Commencing on the date on which Landlord delivers possession of the Demised 
Premises to Tenant, Tenant shall make payments for the following utilities based upon or in connection 
with the Demised Premises. 


In turn, Landlord will be responsible for making payments for the following utilities: 


-Water 
- Gas 
- Heat 
- Light 
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- Power 
-Telephone 
- Internet 
- Sewage Disposal 
- Security and Alarms 


11. Access, Surrender, and Assignment. With respect to access, surrender, and assignment: 


A) Access. Tenant shall permit Landlord to inspect or examine the Demised Premises during 
business hours upon advanced written notice or at any time without notice in the event of an 
emergency, and shall permit Landlord to enter and make such repairs, alterations, improvements, 
or additions in the Demised Premises or the Real Property of which the Demised Premises is a 
part, that Landlord may deem necessary. 


B) Surrender. Tenant shall deliver and surrender to Landlord possession of the Demised Premises 
upon expiration of this Agreement, or upon earlier termination as herein provided, in as good 
condition and repair as the same shall be on the Commencement Date. 


C) Removal and Restoration. Any and all trade fixtures and equipment installed by Tenant may be 
removed by Tenant at the termination of this Agreement, provided that Tenant shall not be in 
default in the performance of any of Tenant's obligations hereunder and provided that Tenant 
shall repair any and all damage caused to the Demised Premises by the removal of any such 
trade fixtures and equipment. Any property not so removed at the expiration of the Term hereof 
shall be deemed to have been abandoned by Tenant and may be retained or disposed by 
Landlord. Tenant shall not remove any leasehold improvements or non-trade fixtures and shall 
surrender the Demised Premises upon termination of the tenancy created by this Agreement in 
the same condition as the Demised Premises were required to have been in on the 
Commencement Date, ordinary wear and tear and damage by fire or other insured casualty 
excepted. 


D) Assignment and Subletting. Tenant will not assign this Agreement as to any portion or all of the 
Demised Premises or make or permit any total or partial sublease or other transfer of any portion 
or all of the Demised Premises. 


12. Damage to Premises. With respect to damage to the Premises: 


A) Substantial Damage. In the event the Demised Premises or the Real Property of which the 
Demised Premises constitute a part shall be damaged or destroyed by fire or other casualty to the 
extent that the cost of repairing or replacing the same will equal or exceed $500.00 of the then 
replacement value thereof, then the parties may, at their option, within 1o days after the 
occurrence of such casualty, terminate this Agreement upon written notice. 


B) Partial Damage. In the event the Demised Premises or the Real Property of which the Demised 
Premises constitute a part shall be partially damaged or destroyed by fire or other casualty to the 
extent that the cost of repairing or replacing the same will be less than $500.00 of the then 
replacement value thereof, or in the event Landlord does not elect to terminate this Agreement as 
a result of substantial damage, then Landlord shall repair the damage with reasonable dispatch 
after notice of such casualty; provided, however, the Landlord's obligation to repair or restore 
shall be limited to restoring the structural portions of the Demised Premises and shall not include 
repairs or the restoration of any of Tenant's fixtures, improvements or other alterations made by 
Tenant in or upon the Demised Premises. Notwithstanding anything provided herein to the 
contrary, the Landlord's obligation to repair or rebuild shall be limited to the amount of the fire 
insurance proceeds received by Landlord (less any costs incurred by Landlord in collecting the 
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same) as a result of any such casualty. In the event the fire insurance proceeds received by 
Landlord (less any costs incurred by Landlord in collecting the same) are insufficient to rebuild the 
Demised Premises and/or the Real Prop~rty. then Landlord shall have the option to terminate the 
Lease upon notice to Tenant within b days after Landlord's receipt of the entire net 
insurance proceeds payable with respect to such fire or casualty. 


C) Rents Upon Damage or Destruction. In the event this Agreement is terminated in the manner 
set forth above, the Rents shall be apportioned to the time of such casualty. In the event this 
Agreement is not terminated and Landlord elects to restore or repair the Demised Premises, then 
the Rent payable by Tenant shall be equitably abated based on the square footage in the 
Demised Premises which are useable, until such time as the damage to the Demised Premises 
has been repaired; provided, however, in no event shall there be any abatement of the payment 
of any Operating Costs. 


13. Eminent Domain. With respect to eminent domain: 


A) Condemnation of Demised Premises. If the whole or any substantial part of the Demised 
Premises shall be taken or acquired by any public or quasi-public authority under the power or 
threat of eminent domain, for other than a temporary period, the Lease Term shall cease as of the 
day possession shall be taken by such public or quasi-public authority, and Tenant shall pay Rent 
up to that date with an appropriate refund by Landlord of any rent which may have been paid in 
advance for any period subsequent to the date possession is taken. In the event that during the 
term of this Agreement the Demised Premises, or any part thereof, or more than _3..:::.__ of 
the Real Property or of the Common Area is taken by condemnation or right of eminent domain, 
or by private purchase in lieu thereof, this Agreement and the term hereby granted shall be 
terminable at Landlord's sole option and if Landlord so terminates then this Agreement shall 
expire on the date when possession shall be taken by the condemnor and the Base Rent herein 
reserved shall be apportioned and paid in full to that date and all prepaid Base Rent shall 
forthwith be repaid by Landlord to Tenant. In the event Landlord does not elect to cancel or 
terminate this Agreement as provided above, then Landlord shall rebuild and restore the Demised 
Premises as nearly as possible to their condition immediately prior to any such taking and this 
Agreement shall continue in full force and effect except that, during such restoration, the Base 
Rent payable pursuant to the terms of this Agreement shall be equitably apportioned in the 
proportion that the square footage of the part of the Demised Premises so taken bears to the total 
square footage of the Demised Premises immediately prior to such taking; provided, however, in 
no event shall there be any abatement of the payment of any Operating Costs, provided further, 
however, the Landlord's obligations to restore or rebuild shall be limited to an amount which does 
not exceed the proceeds obtained from such taking (less expenses incurred in collecting the 
same). Notwithstanding the foregoing, in the event the net condemnation award received by 
Landlord is insufficient to restore or rebuild the structural portions of the Demised Premises the 
Landlord shall have the option within --3l:; __ days after Landlord's receipt of the net 
condemnation, to cancel and terminate this Agreement, and Tenant shall be limited to 
consequential damages only. 


B) Condemnation Award. All compensation awarded or paid upon any total or partial taking of the 
Demised Premises shall belong to and be the property of the Landlord. Nothing herein shall 
prevent Tenant from pursuing a separate award from the condemning authority for its moving 
expenses or for the taking of its personal property, as long as Tenant's award does not reduce 
Landlord's award from the condemning authority. 


14. Insolvency and Bankruptcy. The appointment of a receiver to take possession of all or substantially 
all of the assets of Tenant or any of the persons constituting Tenant, or an assignment by Tenant or any 
of the persons constituting Tenant for benefit of creditors or any action taken or suffered by Tenant or any 
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of the persons constituting Tenant under any insolvency, bankruptcy, or reorganization act, shall 
constitute a breach of this Agreement by Tenant. In no event shall this Agreement be assigned or 
assignable by operation of law or by voluntary or involuntary bankruptcy proceedings or otherwise and in 
no event shall this Agreement or any rights or privileges hereunder be an asset of Tenant or any of the 
persons constituting Tenant under any bankruptcy, insolvency, or reorganization proceedings. 


15. Default. With respect to default: 


A) Rights in Event of Default of Tenant. If Tenant shall abandon or vacate the Leased Premises or 
fail to pay Rent at the time prescribed in this Agreement, or if after ____ days written 
notice from Landlord, Tenant shall fail to cure any other default in the performance of its 
obligations under this Agreement (unless Tenant is then proceeding in good faith to cure such 
default and continues to do so until the default is cured), then, in addition to any other rights or 
remedies Landlord may have by law or otherwise, Landlord shall have the right to re-enter and 
take possession of the Demised Premises without legal process and remove all persons and 
property therefrom. Should Landlord elect to re-enter as herein provided, or should Landlord take 
possession pursuant to legal proceedings or pursuant to any notice provided for by law, Landlord 
may terminate Tenant's rights under this Agreement, re-let the Demised Premises or any part 
thereof for such term and at such rent and upon such other terms and conditions as Landlord in 
the exercise of Landlord's sole discretion may deem advisable, with the right to make alterations 
and repairs to the Demised Premises. Upon each such re-letting, Tenant immediately shall be 
liable for payment to Landlord of any indebtedness of Tenant (other than Rent due hereunder), 
the cost and expense of such re-letting, and of such alterations and repairs incurred by Landlord, 
and the amount, if any, by which the Rent reserved in this Agreement, which are Tenant's 
responsibility under the provisions of this Agreement for the period of such re-letting, exceeds the 
amount agreed to be paid as rent by the new tenant for the Demised Premises for such period of 
such re-letting. 


B) Costs and Payment of Rents. Should Tenant at any time be in default under this Agreement, 
Tenant shall be liable for all costs Landlord may incur on account of such default, including the 
cost of recovering the Demised Premises, any and all attorney fees and court costs relating 
thereto. In addition, should Landlord at any time terminate this Agreement and Tenant's rights 
under this Agreement for any default, in addition to any other remedy Landlord may have, 
Landlord may recover from Tenant all damages Landlord may incur by reason of such default, 
and including the Rent reserved and charged in this Agreement for the remainder of the Term 
discounted to present value, less the present rental value of the Demised Premises for the rest of 
the Term (discounted in the same manner), all of which amounts shall be immediately due and 
payable with attorney fees from Tenant to Landlord and without relief from valuation, and 
Landlord shall have no obligation to re-let. Tenant's liability for the default damages and/or re­
letting costs shall survive any termination of this Agreement. 


C) Right of Removal of Tenant's Property. Landlord shall have the right to remove all or any part 
of Tenant's property from the Demised Premises. Any property removed may be either: (a) 
Stored in any public warehouse or elsewhere at the cost of, and for the account of, Tenant and 
Landlord shall not be responsible for the care or safekeeping thereof; or (b) sold at a private or 
public sale and the proceeds of such sale, after sale expenses, shall be used to offset any Rent 
due to Landlord. Tenant hereby waives any and all loss, destruction and/or damage or injury 
which may be occasioned by any of the aforesaid acts. 


D) Default of Landlord. Landlord shall in no event be charged with default in the performance of its 
obligation under this Agreement unless and until Landlord shall have received written notice from 
Tenant specifying wherein Landlord has failed to perform any obligation hereunder, and Landlord 
shall have failed to perform such obligation, or remedy such default, within ·-\ c, days of 
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such notice from Tenant (or shall then have failed in good faith to start and be diligently pursuing 
the cure of any such default which reasonably takes longer than ?1c) days to cure). 


16. Quiet Enjoyment. Landlord agrees that if Tenant pays the Rent and other charges herein provided 
and shall perform all of the covenants and agreements herein stipulated to be performed on Tenant's 
part, then Tenant shall, at all times during said Term, have the peaceable and quiet enjoyment and 
possession of the Demised Premises without any manner of hindrance from Landlord or any persons 
lawfully claiming through Landlord, except as to such portion of the Demised Premises or Real Property 
as shall be taken under the power of eminent domain or which may be claimed by any mortgagee of the 
Demised Premises of the Real Property. 


17. Miscellaneous. 


A) Waivers. No waiver of any condition or covenant in this Agreement by either party shall be 
deemed to imply or constitute a further waiver of the same or any other condition or covenant of 
this Agreement. 


B) Subordination. Tenant agrees, at the request of Landlord, to subordinate this Agreement to any 
mortgage placed upon the Demised Premises or the Real Property or any one or more of them by 
Landlord provided that the holder of such mortgage enters into an agreement with Tenant, 
binding upon the successors and assigns of the parties thereto, by the terms of which such holder 
agrees not to disturb the possession, peaceable and quiet enjoyment and other rights of Tenant 
under this Agreement. In addition, so long as Tenant continues to perform its obligations 
hereunder, in the event of acquisition of title by said holder through foreclosure proceedings or 
otherwise holder agrees to accept Tenant as tenant of the Demised Premises under the terms 
and conditions of this Agreement and to perform the Landlord's obligations hereunder (but only 
while owner of the Demised Premises), and Tenant agrees to recognize such holder or any other 
person acquiring title to the Demised Premises as Landlord. The parties agree to execute and 
deliver any appropriate instruments necessary to carry out the agreements contained herein. 


C) Notices and Certificates. All notices given under this Agreement must be in writing. A notice is 
effective upon receipt and shall be delivered in person, by overnight courier service, via certified 
or registered mail, or by first class U.S. mail, postage prepaid, to Landlord and Tenant at the 
address as specified above, or to such other addresses which a party may designate in writing 
delivered to the other party for such purpose. Date of service of a notice served by mail shall be 
one business day following the date on which such notice is deposited in a post office box of the 
United States Postal Service. 


D) Relationship of Parties. Nothing contained herein shall be deemed or construed by the parties 
hereto, nor by any third party, as creating the relationship of principal and agent, or of partnership, 
or of joint venture, between the parties hereto. 


E) Governing Law. The terms of this Agreement shall be governed by and construed in accordance 
with the laws of the State of Alaska, not including its conflicts of law provisions. 


F) Dispute Resolution. Any dispute arising from this Agreement shall be resolved through 
mediation. If the dispute cannot be resolved through mediation, then the dispute will be resolved 
through binding arbitration conducted in accordance with the rules of the American Arbitration 
Association. 


G) Force Majeure. In the event that either party shall be delayed or hindered in or prevented from 
doing or performing any act or thing required in this Agreement by reason of strikes, lock-outs, 
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casualties, acts of God, labor troubles, inability to procure materials, failure of power, 
governmental laws or regulations, riot, insurrection, war or other causes beyond the reasonable 
control of such party, then such party shall not be liable or responsible for any such delays and 
the doing or performing of such act or thing shall be excused for the period of the delay and the 
period for the performance of any such act shall be extended for a period equivalent to the period 
of such delay. 


H) Complete Agreement. This Agreement contains a complete expression of the agreement 
between the parties and there are no promises, representations or inducements except such as 
are herein provided. 


I) Successors in Interest The covenants, agreements, terms, conditions and warranties of this 
Agreement shall be binding upon and inure to the benefit of Landlord and Tenant and their 
respective heirs, executors, administrators, successors and assigns, but shall create no rights in 
any other person except as may be specifically provided for herein. 


J) In the event of default by the lessee, the lessor/Landlord will not remove from the premises or take 
possession of Marijuana, and AMCO enforcement will be notified immediately. 


IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives, as of the firs~;a~itten above. 


I • - • 


Individual Landlord Full Name ( (~~-,~"';-?" 
Representative Signature 


Alaskan Pipe Dreams, 


LLC Tenant Full Name 
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Chad Ragsdale 
Owner 


Representative Name and Title 


Chad Ragsdale 
Manager 


Representative Name and Title 
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Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


 
 
November 5, 2019  
 
Alaskan Pipe Dreams, LLC 
DBA: MCC Flight  
Via email: tokawear@outlook.com 
 
Re: Retail Marijuana Store License #23122 
  
Dear applicant, 
 
The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment 
license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is 
incomplete and additional items are needed to complete the application. The additional items that need 
correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if 
the corrections and/or additional documents submitted in response to this letter are not found to be 
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you 
will need to file a new application and pay a new fee should you wish to continue pursuing licensure. 


• Online Application 
o Dara Ragsdale is identified as a Member of Alaskan Pipe Dreams, LLC on Form MJ-00 and MJ-09, 


but is not listed as an entity official on the application submitted through MyAlaska.  Alaskan Pipe 
Dreams, LLC is also listed as an Affiliate of itself.  I have rolled your application back to New status 
so that you can correct your list of Entity Officials.  Once you resubmit in MyAlaska, a new Public 
Notice and Advertisement Notice will be generated.  Save copies of these documents for your 
records and other corrections. 


• MJ-00 Application Certifications 
o Section 4 – Certifications for both: 


 There do not appear to be any discrepancies on these forms, but the signed initials are 
very difficult to see.  Can you re-sign them in a darker color? 


• MJ-01 Operating Plan 
o Page 9, Section 9.1: 


 If you intend to post signs on the establishment, include the dimensions, graphics (or a 
description of the graphics), and where on the establishment the signs will be posted. 


o Please re-sign your initials next to the applicable statements on this form.  The current signed 
initials are difficult to see. 


• MJ-02 Premises Diagram 
o Diagram 1 & 5: 


 Please outline (in color) all areas that will be included in the licensed premises of this 
facility, and label it as such. 
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 The entire facility has been designated as a restricted access area, but the sales floor 
should not be.  Under 3 AAC 306.325(c), the areas where marijuana is stocked or 
dispensed for sale is a restricted access area, but the rest of the sales floor should not be. 


 Please indicate the area where surveillance equipment is stored. 
 The rooms between the sales counter and the restricted storage areas are labeled only as 


“Restricted Access”.  What are these rooms used for? 
o Sections of Form MJ-01 state that this retail facility will be co-located with a cultivation facility, 


but the diagrams provided do not show other sections of the building.  Where will this cultivation 
facility be located? 


o Site Plan Diagram: 
 If this diagram was submitted to meet the requirements of Diagram 3, please label it as 


such.  Also label it with the License Number and Doing Business As name. 
• MJ-03 Retail Supplemental 


o Please re-sign your initials next to the applicable statements on this form.  The current signed 
initials are difficult to see. 


• MJ-07 Public Notice Posting Affidavit 
o Due to the corrections necessary on your Online Application, it will be necessary to post a 


corrected Public Notice at the location of the premises and one other conspicuous location for 
five days.  Afterward, complete and submit a new MJ-07. 


• MJ-08 Local Government Notice Affidavit 
o Due to the corrections needed on your Online Application, provide a copy of the corrected Public 


Notice to your local government and community council.  Afterward, complete and submit a new 
MJ-08. 


• Entity Documents 
o The following documents were not provided: 


 Alaskan Pipe Dreams, LLC’s Operating Agreement 
 A list of all LLC Members and their ownership percentage 


o The Initial Biennial Report has not been filed for this entity with the Division of Corporations, 
Business and Professional Licensing, and the ownership of the entity is not listed.  Please file this 
report and submit a copy to AMCO. 
 


It is very important that you submit the above corrections and/or documents in a timely manner so that 
AMCO staff has adequate time to review the corrections and/or additional documents which must be 
found to be complete within 90 days of the date of this letter.   


Respectfully,  
 


TJ Zielinski, Occupational Licensing Examiner 
For, 
Erika McConnell, Director 
marijuana.licensing@alaska.gov 
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From: Marijuana Licensing (CED sponsored)
To: Chad Ragsdale
Cc: Marijuana Licensing (CED sponsored)
Subject: Incomplete Application - MCC Flight, License #23122
Date: Tuesday, November 5, 2019 3:57:03 PM
Attachments: 23122 Incomplete Notice.pdf


image001.png


Good afternoon,
 
I have reviewed your application for a marijuana establishment, but at this time your
application is considered incomplete.  See the attached notice regarding corrections, additional
documents, and/or resubmittals that need to be addressed in your application.
 
Please make sure to read the entire notice.  If the submitted corrections for your
application are inadequate to deem your application complete, or your application is still
incomplete after ninety (90) days from the date of this notice, your application will be
returned to you in accordance with 3 AAC 306.025(e)(1) and 3 AAC 306.025(f).  Should
you wish to continue pursuing licensure, it would be necessary to file a new application
and pay new fees.
 
Ninety-day Due Date: 2/3/2020
 
Let us know if you require copies of any submitted documents, and feel free to call or email if
you need clarification on any items in the Incomplete Notice.  Correspondence should be sent
to marijuana.licensing@alaska.gov.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501
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Department of Commerce, Community,  
and Economic Development 



 
Alcohol and Marijuana Control Office 



 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350 



 
 
November 5, 2019  
 
Alaskan Pipe Dreams, LLC 
DBA: MCC Flight  
Via email: tokawear@outlook.com 
 
Re: Retail Marijuana Store License #23122 
  
Dear applicant, 
 
The AMCO Office has reviewed the documents submitted for the proposed marijuana establishment 
license referenced above. This letter is notice under 3 AAC 306.025(e)(2) that your application is 
incomplete and additional items are needed to complete the application. The additional items that need 
correction or resubmittal are listed below—please be sure to read the entire letter. Please note that if 
the corrections and/or additional documents submitted in response to this letter are not found to be 
complete, your application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you 
will need to file a new application and pay a new fee should you wish to continue pursuing licensure. 



• Online Application 
o Dara Ragsdale is identified as a Member of Alaskan Pipe Dreams, LLC on Form MJ-00 and MJ-09, 



but is not listed as an entity official on the application submitted through MyAlaska.  Alaskan Pipe 
Dreams, LLC is also listed as an Affiliate of itself.  I have rolled your application back to New status 
so that you can correct your list of Entity Officials.  Once you resubmit in MyAlaska, a new Public 
Notice and Advertisement Notice will be generated.  Save copies of these documents for your 
records and other corrections. 



• MJ-00 Application Certifications 
o Section 4 – Certifications for both: 



 There do not appear to be any discrepancies on these forms, but the signed initials are 
very difficult to see.  Can you re-sign them in a darker color? 



• MJ-01 Operating Plan 
o Page 9, Section 9.1: 



 If you intend to post signs on the establishment, include the dimensions, graphics (or a 
description of the graphics), and where on the establishment the signs will be posted. 



o Please re-sign your initials next to the applicable statements on this form.  The current signed 
initials are difficult to see. 



• MJ-02 Premises Diagram 
o Diagram 1 & 5: 



 Please outline (in color) all areas that will be included in the licensed premises of this 
facility, and label it as such. 
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 The entire facility has been designated as a restricted access area, but the sales floor 
should not be.  Under 3 AAC 306.325(c), the areas where marijuana is stocked or 
dispensed for sale is a restricted access area, but the rest of the sales floor should not be. 



 Please indicate the area where surveillance equipment is stored. 
 The rooms between the sales counter and the restricted storage areas are labeled only as 



“Restricted Access”.  What are these rooms used for? 
o Sections of Form MJ-01 state that this retail facility will be co-located with a cultivation facility, 



but the diagrams provided do not show other sections of the building.  Where will this cultivation 
facility be located? 



o Site Plan Diagram: 
 If this diagram was submitted to meet the requirements of Diagram 3, please label it as 



such.  Also label it with the License Number and Doing Business As name. 
• MJ-03 Retail Supplemental 



o Please re-sign your initials next to the applicable statements on this form.  The current signed 
initials are difficult to see. 



• MJ-07 Public Notice Posting Affidavit 
o Due to the corrections necessary on your Online Application, it will be necessary to post a 



corrected Public Notice at the location of the premises and one other conspicuous location for 
five days.  Afterward, complete and submit a new MJ-07. 



• MJ-08 Local Government Notice Affidavit 
o Due to the corrections needed on your Online Application, provide a copy of the corrected Public 



Notice to your local government and community council.  Afterward, complete and submit a new 
MJ-08. 



• Entity Documents 
o The following documents were not provided: 



 Alaskan Pipe Dreams, LLC’s Operating Agreement 
 A list of all LLC Members and their ownership percentage 



o The Initial Biennial Report has not been filed for this entity with the Division of Corporations, 
Business and Professional Licensing, and the ownership of the entity is not listed.  Please file this 
report and submit a copy to AMCO. 
 



It is very important that you submit the above corrections and/or documents in a timely manner so that 
AMCO staff has adequate time to review the corrections and/or additional documents which must be 
found to be complete within 90 days of the date of this letter.   



Respectfully,  
 



TJ Zielinski, Occupational Licensing Examiner 
For, 
Erika McConnell, Director 
marijuana.licensing@alaska.gov 
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From: Marijuana Licensing (CED sponsored)
To: Chad Ragsdale
Cc: Marijuana Licensing (CED sponsored)
Subject: RE: Incomplete Application - MCC Flight, License #23122
Date: Wednesday, November 20, 2019 12:01:40 PM
Attachments: image001.png


Good afternoon,
 
I finished reviewing the corrections submitted for this application.  Your application is mostly
complete, but there are a couple of corrections still needed:
 


MJ-00 Application Certifications
Section 4 – Certifications for Chad Ragsdale:


None of the statements in this section are signed with your initials.
MJ-01 Operating Plan


Page 3, Section 3.3:
If you re-submit pages from a form, they will replace what was previously
received so all sections on the page must be complete.  This section is blank.


Page 10, Section 9.2:
This section is blank.


Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501


 
 
 
 


From: Marijuana Licensing (CED sponsored) 
Sent: Tuesday, November 5, 2019 3:57 PM
To: Chad Ragsdale <tokawear@outlook.com>
Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Incomplete Application - MCC Flight, License #23122
 
Good afternoon,
 
I have reviewed your application for a marijuana establishment, but at this time your
application is considered incomplete.  See the attached notice regarding corrections, additional
documents, and/or resubmittals that need to be addressed in your application.
 
Please make sure to read the entire notice.  If the submitted corrections for your
application are inadequate to deem your application complete, or your application is still
incomplete after ninety (90) days from the date of this notice, your application will be
returned to you in accordance with 3 AAC 306.025(e)(1) and 3 AAC 306.025(f).  Should
you wish to continue pursuing licensure, it would be necessary to file a new application



mailto:marijuana.licensing@alaska.gov

mailto:tokawear@outlook.com
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and pay new fees.
 
Ninety-day Due Date: 2/3/2020
 
Let us know if you require copies of any submitted documents, and feel free to call or email if
you need clarification on any items in the Incomplete Notice.  Correspondence should be sent
to marijuana.licensing@alaska.gov.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501
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Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


MEMORANDUM 


          TO: Chair and Members of the Board  DATE: January 8, 2020 


          FROM: Glen Klinkhart 
Interim Director, Marijuana Control 
Board 


 


RE: MCC Flight, #23122 


This is an application for a Retail Marijuana Store in the Matanuska-Susitna Borough, by Alaskan Pipe 
Dreams, LLC DBA MCC Flight. 
 
Date Application Initiated:  09/24/2019 
 
Objection Period Ends: 12/21/2019 
  
Date Under Review Queue: 9/30/2019 
 
Incomplete Letter(s) Date: 11/5/2019 
 
Date Final Corrections Submitted: 11/21/2019 
 
Determined Complete/Notices Sent: 11/21/2019 
 
Local Government Response/Date: 12/19/2019 – protest pending issuance of Conditional Use Permit 
 
DEC-Food Safety Response/Date: Pending 
 
Fire Marshal Response/Date: 12/4/2019 - Compliant 
 
Background check status:  Complete 
 
Objection(s) Received/Date: No 
 
Other Public Comments Received: No 
 
Staff Questions/Issues for Board:  
 








NOTIFICATIONS 
 







 


Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


 
 
November 21, 2019 
 
Matanuska-Susitna Borough 
Attn:  Adam Bradway  
VIA Email: adam.bradway@matsugov.us    
CC:  alex.strawn@matsugov.us  
  permitcenter@matsugov.us  


 


 
 


 


License Number: 23122 


License Type: Retail Marijuana Store 


Licensee: Alaskan Pipe Dreams, LLC 


Doing Business As: MCC Flight 


Physical Address: 5675 E Blue Lupine Dr 
Wasilla, AK 99654 


Designated Licensee: Chad Ragsdale 


Phone Number: 360-991-4631 


Email Address: tokawear@outlook.com 
 


☒ New Application                         ☐ New Onsite Consumption Endorsement Application (Retail Only)    
 
AMCO has received a complete application for a marijuana establishment within your jurisdiction.  This notice is 
required under 3 AAC 306.025(d)(2).  Application documents will be sent to you separately via ZendTo. 


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


 
3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a new 
license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or election 
conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an application on the 
grounds that the proposed licensed premises are located in a place within the local government where a local 
zoning ordinance prohibits the marijuana establishment, unless the local government has approved a variance 
from the local ordinance. 
 
This application will be in front of the Marijuana Control Board at our January 23-24, 2020 meeting. 
  
Sincerely, 



mailto:adam.bradway@matsugov.us

mailto:alex.strawn@matsugov.us

mailto:permitcenter@matsugov.us

mailto:tokawear@outlook.com





 


 
Glen Klinkhart, Interim Director 
amco.localgovernmentonly@alaska.gov  
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Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


 
November 21, 2019 
 
Gateway Community Council 
Attn: President or Chair 


               VIA email: GatewayCommunityCouncil@gmail.com 
 


License Number: 23122 


License Type: Retail Marijuana Store 


Licensee: Alaskan Pipe Dreams, LLC 


Doing Business As: MCC Flight 


Physical Address: 5675 E Blue Lupine Dr 
Wasilla, AK 99654 


Designated Licensee: Chad Ragsdale 


Phone Number: 360-991-4631 


Email Address: tokawear@outlook.com 


☒ New Application  
3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community 
council or any nonprofit organization that has requested notification about pending applications for 
marijuana licenses.   
 
This letter serves to provide written notice to the above referenced entities regarding the above 
application.  
 
To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the objection within 30 days 
of the date of this notice. We recommend that you contact the local government with jurisdiction over 
the proposed premises to share objections you may have about the application. 
 
If you have any questions, please send them to marijuana.licensing@alaska.gov. 
 
Sincerely, 


 
Glen Klinkhart, Interim Director 
marijuana.licensing@alaska.gov 
 



file://cedatwfs01.soa.alaska.gov/DCED/AMCO/AMCO-Marijuana%20Licenses%20Archive/LOCAL%20GOVERNMENTS/Mat-Su%20Borough/Community%20Councils/GatewayCommunityCouncil@gmail.com
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Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


 
 
November 21, 2019 
 
Department of Environmental Conservation 
Attn: Permitting Division 
Via email: dec.fsspermit@alaska.gov  
     Jessica.davison@alaska.gov  
State Fire Marshal 
Attn: Michelle Wagner, michelle.wagner@matsugov.us   
 Lloyd Nakano, Lloyd.nakano@alaska.gov  
 Pam Bowden, pam.bowden@alaska.gov  


 
 


License Number: 23122 


License Type: Retail Marijuana Store 


Licensee: Alaskan Pipe Dreams, LLC 


Doing Business As: MCC Flight 


Physical Address: 5675 E Blue Lupine Dr 
Wasilla, AK 99654 


Designated Licensee: Chad Ragsdale 


Phone Number: 360-991-4631 


Email Address: tokawear@outlook.com 
 


3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) 
require that an applicant for a marijuana establishment license operate in compliance with each 
applicable public health, fire, safety, and tax code and ordinance of the state and the local government 
in which the applicant’s proposed licensed premises are located.   
 
This letter serves to provide written notice and request for compliance status from the above 
referenced entities regarding the above application (see attached application documents for more 
information). Please complete and return this form to the AMCO office at the email below. 
 
REVIEWER: ___________________________________________________  DEC  Fire Marshal     
  
DATE:  ____________________    PHONE:  __________________________  
 
 Compliant  Non-compliant      
 
COMMENTS: __________________________________________________________________________ 
 
_____________________________________________________________________________________ 
 
 



mailto:dec.fsspermit@alaska.gov

mailto:Jessica.davison@alaska.gov

mailto:michelle.wagner@matsugov.us
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If you have any questions, please send them to the email address below. 
 
Sincerely, 


 
Glen Klinkhart, Interim Director 
marijuana.licensing@alaska.gov 
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Department of Commerce, Community,  
and Economic Development 


 
Alcohol and Marijuana Control Office 


 
550 West 7th Avenue, Suite 1600 


Anchorage, AK 99501 
Main: 907.269.0350 


 
 
November 21, 2019 
 
Alaskan Pipe Dreams, LLC 
DBA: MCC Flight 
Via email: tokawear@outlook.com 
 
Re: Application Status for License #23122 
 
Dear Applicant:  
 
AMCO has received your application for a retail marijuana store. Our staff has reviewed your application 
after receiving your application and required fees. Your application documents appear to be in order, and 
it has been determined that your application is complete for purposes of 3 AAC 306.025(d). 
 
Your application will now be sent electronically, in its entirety, to your local government, your community 
council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any 
non-profit agencies who have requested notification of applications. The local government has 60 days to 
protest the issuance of your license or waive protest. 
 
If you have not yet received all necessary approvals, such as a local license, conditional use permit, site 
plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you should 
continue to work with those local or state agencies to get the requirements completed. We must also wait 
for the criminal history check for each individual licensee based on your fingerprint card(s). Your 
application status in the application database will be changed to “Complete” today.   
 
Your application may be considered by the board while some approvals are still pending. However, your 
license will not be finally issued and ready to operate until all necessary approvals are received and a 
preliminary inspection of your premises by AMCO enforcement staff is completed.  
 
Your application will be scheduled for the January 23-24, 2020 board meeting for Marijuana Control 
Board consideration. The meeting agenda gets posted on our website 7 days before the board meeting. 
Your appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number 
is 1-800-315-6338 code 69176#. Please feel free to contact us through the 
marijuana.licensing@alaska.gov email address if you have any questions.  
 
Sincerely, 


 
Glen Klinkhart, Interim Director 
907-269-0350 



mailto:tokawear@outlook.com
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From: AMCO Local Government Only (CED sponsored)
To: Adam Bradway; alex.strawn@matsugov.us; permitcenter@matsugov.us
Cc: AMCO Local Government Only (CED sponsored); Marijuana Licensing (CED sponsored)
Subject: New - LG Notice - Retail Marijuana Store - MCC Flight, License #23122
Date: Thursday, November 21, 2019 2:21:36 PM
Attachments: New - LG Notice - Retail Marijuana Store - MCC Flight, License #23122.pdf


image004.png


Dear local government officials,
 
Please find the attached notification for a marijuana establishment license application. Direct all correspondence to
amco.localgovernmentonly@alaska.gov .
 
The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.
 
You will receive an email that looks like
this:                                                                                                                                                                                                                                  
 


 
Click the link that is circled in red in the image above. You should be redirected to a page similar to this:
 


 
Type the text that is displayed in the image and hit enter. In this example you would type “1200” into the field that says “type the
text”.
Your Files should appear:
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Department of Commerce, Community,  
and Economic Development 



 
Alcohol and Marijuana Control Office 



 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350 



 
 
November 21, 2019 
 
Matanuska-Susitna Borough 
Attn:  Adam Bradway  
VIA Email: adam.bradway@matsugov.us    
CC:  alex.strawn@matsugov.us  
  permitcenter@matsugov.us  



 



 
 



 



License Number: 23122 



License Type: Retail Marijuana Store 



Licensee: Alaskan Pipe Dreams, LLC 



Doing Business As: MCC Flight 



Physical Address: 5675 E Blue Lupine Dr 
Wasilla, AK 99654 



Designated Licensee: Chad Ragsdale 



Phone Number: 360-991-4631 



Email Address: tokawear@outlook.com 
 



☒ New Application                         ☐ New Onsite Consumption Endorsement Application (Retail Only)    
 
AMCO has received a complete application for a marijuana establishment within your jurisdiction.  This notice is 
required under 3 AAC 306.025(d)(2).  Application documents will be sent to you separately via ZendTo. 



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



 
3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a new 
license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or election 
conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an application on the 
grounds that the proposed licensed premises are located in a place within the local government where a local 
zoning ordinance prohibits the marijuana establishment, unless the local government has approved a variance 
from the local ordinance. 
 
This application will be in front of the Marijuana Control Board at our January 23-24, 2020 meeting. 
  
Sincerely, 
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Glen Klinkhart, Interim Director 
amco.localgovernmentonly@alaska.gov  
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Click the blue link for each tab. You can download and save them however you wish.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501


 
 







From: Marijuana Licensing (CED sponsored)
To: Gateway Community Council
Cc: Marijuana Licensing (CED sponsored)
Subject: New - CC Notice - Retail Marijuana Store - MCC Flight, License #23122
Date: Thursday, November 21, 2019 2:22:04 PM
Attachments: New - CC Notice - Retail Marijuana Store - MCC Flight, License #23122.pdf
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Dear Gateway community council,
 
Please find the attached notification for a marijuana establishment license application. Direct all correspondence to
marijuana.licensing@alaska.gov.
 
The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.
 
You will receive an email that looks like
this:                                                                                                                                                                                                                                  
 


 
Click the link that is circled in red in the image above. You should be redirected to a page similar to this:
 


 
Type the text that is displayed in the image and hit enter. In this example you would type “1200” into the field that says “type the
text”.
Your Files should appear:
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Department of Commerce, Community,  
and Economic Development 



 
Alcohol and Marijuana Control Office 



 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350 



 
November 21, 2019 
 
Gateway Community Council 
Attn: President or Chair 



               VIA email: GatewayCommunityCouncil@gmail.com 
 



License Number: 23122 



License Type: Retail Marijuana Store 



Licensee: Alaskan Pipe Dreams, LLC 



Doing Business As: MCC Flight 



Physical Address: 5675 E Blue Lupine Dr 
Wasilla, AK 99654 



Designated Licensee: Chad Ragsdale 



Phone Number: 360-991-4631 



Email Address: tokawear@outlook.com 



☒ New Application  
3 AAC 306.025(d)(3) and (4) requires that the Director shall provide written notice to a community 
council or any nonprofit organization that has requested notification about pending applications for 
marijuana licenses.   
 
This letter serves to provide written notice to the above referenced entities regarding the above 
application.  
 
To object to the approval of this application pursuant to 3 AAC 306.065, you must furnish the director 
and the applicant with a clear and concise written statement of reasons for the objection within 30 days 
of the date of this notice. We recommend that you contact the local government with jurisdiction over 
the proposed premises to share objections you may have about the application. 
 
If you have any questions, please send them to marijuana.licensing@alaska.gov. 
 
Sincerely, 



 
Glen Klinkhart, Interim Director 
marijuana.licensing@alaska.gov 
 





file://cedatwfs01.soa.alaska.gov/DCED/AMCO/AMCO-Marijuana%20Licenses%20Archive/LOCAL%20GOVERNMENTS/Mat-Su%20Borough/Community%20Councils/GatewayCommunityCouncil@gmail.com
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Click the blue link for each tab. You can download and save them however you wish.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501


 
 







From: Marijuana Licensing (CED sponsored)
To: decfsspermit (DEC sponsored); Davison, Jessica D (DEC); Nakano, Lloyd M (DPS); Bowden, Pam A (DPS); Michelle Wagner
Cc: Marijuana Licensing (CED sponsored)
Subject: New - DEC and Fire Notice - Retail Marijuana Store - MCC Flight, License #23122
Date: Thursday, November 21, 2019 2:23:26 PM
Attachments: New - DEC and Fire Notice - Retail Marijuana Store - MCC Flight, License #23122.pdf
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Dear DEC and State Fire Marshal officials,
 
Please find the attached notification for a marijuana establishment license application. Direct all correspondence to
marijuana.licensing@alaska.gov.
 
The application and all supporting documentation will be sent to each of you via the State of Alaska Drop Box called ZendTo.
 
You will receive an email that looks like
this:                                                                                                                                                                                                                                  
 


 
Click the link that is circled in red in the image above. You should be redirected to a page similar to this:
 


 
Type the text that is displayed in the image and hit enter. In this example you would type “1200” into the field that says “type the
text”.
Your Files should appear:
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Department of Commerce, Community,  
and Economic Development 



 
Alcohol and Marijuana Control Office 



 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350 



 
 
November 21, 2019 
 
Department of Environmental Conservation 
Attn: Permitting Division 
Via email: dec.fsspermit@alaska.gov  
     Jessica.davison@alaska.gov  
State Fire Marshal 
Attn: Michelle Wagner, michelle.wagner@matsugov.us   
 Lloyd Nakano, Lloyd.nakano@alaska.gov  
 Pam Bowden, pam.bowden@alaska.gov  



 
 



License Number: 23122 



License Type: Retail Marijuana Store 



Licensee: Alaskan Pipe Dreams, LLC 



Doing Business As: MCC Flight 



Physical Address: 5675 E Blue Lupine Dr 
Wasilla, AK 99654 



Designated Licensee: Chad Ragsdale 



Phone Number: 360-991-4631 



Email Address: tokawear@outlook.com 
 



3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) 
require that an applicant for a marijuana establishment license operate in compliance with each 
applicable public health, fire, safety, and tax code and ordinance of the state and the local government 
in which the applicant’s proposed licensed premises are located.   
 
This letter serves to provide written notice and request for compliance status from the above 
referenced entities regarding the above application (see attached application documents for more 
information). Please complete and return this form to the AMCO office at the email below. 
 
REVIEWER: ___________________________________________________  DEC  Fire Marshal     
  
DATE:  ____________________    PHONE:  __________________________  
 
 Compliant  Non-compliant      
 
COMMENTS: __________________________________________________________________________ 
 
_____________________________________________________________________________________ 
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If you have any questions, please send them to the email address below. 
 
Sincerely, 



 
Glen Klinkhart, Interim Director 
marijuana.licensing@alaska.gov 
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			If you have any questions, please send them to the email address below.















 


 
Click the blue link for each tab. You can download and save them however you wish.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501


 
 
 







From: Marijuana Licensing (CED sponsored)
To: Chad Ragsdale
Cc: Marijuana Licensing (CED sponsored)
Subject: Complete Application - MCC Flight, License #23122
Date: Thursday, November 21, 2019 2:25:25 PM
Attachments: 23122 Complete Application Notice.pdf
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Good afternoon Chad,
 
Thank you, received and everything appears to be in order.  Your marijuana establishment
application has been determined to be complete for the purposes of 3 AAC 306.035(c).  Please see
attached for correspondence regarding your application.  If you have any questions, direct all
correspondence to marijuana.licensing@alaska.gov.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501


 
 
 
 


From: Chad Ragsdale [mailto:tokawear@outlook.com] 
Sent: Thursday, November 21, 2019 1:20 PM
To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: RE: Incomplete Application - MCC Flight, License #23122
 
TJ,
 
Here is the completed items you requested. Let me know if I need to provide anything else.
 
Thanks,
 
Chad Ragsdale
 
Sent from Mail for Windows 10
 


From: Marijuana Licensing (CED sponsored)
Sent: Wednesday, November 20, 2019 12:01 PM
To: Chad Ragsdale
Cc: Marijuana Licensing (CED sponsored)
Subject: RE: Incomplete Application - MCC Flight, License #23122
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Department of Commerce, Community,  
and Economic Development 



 
Alcohol and Marijuana Control Office 



 
550 West 7th Avenue, Suite 1600 



Anchorage, AK 99501 
Main: 907.269.0350 



 
 
November 21, 2019 
 
Alaskan Pipe Dreams, LLC 
DBA: MCC Flight 
Via email: tokawear@outlook.com 
 
Re: Application Status for License #23122 
 
Dear Applicant:  
 
AMCO has received your application for a retail marijuana store. Our staff has reviewed your application 
after receiving your application and required fees. Your application documents appear to be in order, and 
it has been determined that your application is complete for purposes of 3 AAC 306.025(d). 
 
Your application will now be sent electronically, in its entirety, to your local government, your community 
council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any 
non-profit agencies who have requested notification of applications. The local government has 60 days to 
protest the issuance of your license or waive protest. 
 
If you have not yet received all necessary approvals, such as a local license, conditional use permit, site 
plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you should 
continue to work with those local or state agencies to get the requirements completed. We must also wait 
for the criminal history check for each individual licensee based on your fingerprint card(s). Your 
application status in the application database will be changed to “Complete” today.   
 
Your application may be considered by the board while some approvals are still pending. However, your 
license will not be finally issued and ready to operate until all necessary approvals are received and a 
preliminary inspection of your premises by AMCO enforcement staff is completed.  
 
Your application will be scheduled for the January 23-24, 2020 board meeting for Marijuana Control 
Board consideration. The meeting agenda gets posted on our website 7 days before the board meeting. 
Your appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number 
is 1-800-315-6338 code 69176#. Please feel free to contact us through the 
marijuana.licensing@alaska.gov email address if you have any questions.  
 
Sincerely, 



 
Glen Klinkhart, Interim Director 
907-269-0350 
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Good afternoon,
 
I finished reviewing the corrections submitted for this application.  Your application is mostly
complete, but there are a couple of corrections still needed:
 


MJ-00 Application Certifications
Section 4 – Certifications for Chad Ragsdale:


None of the statements in this section are signed with your initials.
MJ-01 Operating Plan


Page 3, Section 3.3:
If you re-submit pages from a form, they will replace what was previously
received so all sections on the page must be complete.  This section is
blank.


Page 10, Section 9.2:
This section is blank.


Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501


 
 
 
 


From: Marijuana Licensing (CED sponsored) 
Sent: Tuesday, November 5, 2019 3:57 PM
To: Chad Ragsdale <tokawear@outlook.com>
Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Incomplete Application - MCC Flight, License #23122
 
Good afternoon,
 
I have reviewed your application for a marijuana establishment, but at this time your
application is considered incomplete.  See the attached notice regarding corrections, additional
documents, and/or resubmittals that need to be addressed in your application.
 
Please make sure to read the entire notice.  If the submitted corrections for your
application are inadequate to deem your application complete, or your application is still
incomplete after ninety (90) days from the date of this notice, your application will be
returned to you in accordance with 3 AAC 306.025(e)(1) and 3 AAC 306.025(f).  Should
you wish to continue pursuing licensure, it would be necessary to file a new application
and pay new fees.
 
Ninety-day Due Date: 2/3/2020
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Let us know if you require copies of any submitted documents, and feel free to call or email if
you need clarification on any items in the Incomplete Notice.  Correspondence should be sent
to marijuana.licensing@alaska.gov.
 
Sincerely,
 


TJ Zielinski
Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501
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		New - DEC and Fire Notice - Retail Marijuana Store - MCC Flight, License #23122.pdf

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








AMCO Received 12/4/2019












MATANUSKA-SUSITNA BOROUGH 
Planning and Land Use Department 


Development Services Division 
350 E. Dahlia Avenue, Palmer, AK  99645 


Phone (907) 861-7822 │ Fax (907) 861-8158 


E-mail:  permitcenter@matsugov.us


December 19, 2019 


Alcohol & Marijuana Control Office 


550 W. 7th Avenue, Suite 1600 


Anchorage, AK  99501 


SUBJECT: MCC Flight # 23122 


5675 E Blue Lupine Dr 


New – Retail Marijuana Store 


A review of the files relating to the subject business and license application, as they relate to Matanuska-


Susitna Borough Code, has been completed.  Based on that review, the Matanuska-Susitna Borough hereby 


takes the following action: 


☐WAIVE THE RIGHT TO PROTEST


☒ PROTEST the issuance of the license for the following reason(s):


☐ Delinquent Real Property Taxes owed:


☐ Other debts owed:


☒ The required Conditional Use Permit has not been issued:


☐ There is a violation of the Conditional Use Permit:


☐ There is a resident objection to the facility on file:


☐ Other:


Upon curing all of the above referenced deficiencies the Matanuska-Susitna Borough will rescind any 
protest.  It is the applicant’s responsibility to notify the Development Services Division that any debts or 
taxes owed have been paid in full. 


The applicant(s) has been sent a copy of this letter by certified mail or via email, only if a protest has been 
issued.  Should you have any questions, please feel free to contact my office.  


Sincerely, 


Adam Bradway, Planner II 
Development Services Division 
Matanuska-Susitna Borough  


AMCO Received 12/19/2019
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