Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7™ Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

May 19, 2016

Kenai Peninsula Borough
Attn: Johni Blankenship
VIA Email:  jblankenship@kpb.us

License Number: 10216

License Type: Standard Marijuana Cultivation Facility

Licensee: Alaska Bud Brothers Aerogardens, LLC

Doing Business As: ALASKA BUD BROTHERS AEROGARDENS LLC
Physical Address: 22720 Yukon Road

Kasilof, AK 99610 - 0571

Designated Licensee: | James Gossman

Phone Number: 907-593-2338
Email Address: gossmanfamily@gmail.com
New Application (1 Transfer of Ownership Application 0 Renewal Application

J Onsite Consumption Endorsement

We have received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

A local government may protest the approval of an application(s) pursuant to 3 AAC 306.060 by
furnishing 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. If a protest is filed, the board will deny the application
unless the board finds that the protest is arbitrary, capricious, and unreasonable. To protest the
application referenced above, please submit your protest within 60 days and show proof of service upon
the applicant.

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.

3 AAC 306.010(c) provides that the board will not issue a license when a local government protests an
application on the grounds that the applicant’s 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.


mailto:jblankenship@kpb.us
mailto:gossmanfamily@gmail.com

Alaska Bud Brothers Aerogardens, LLC DBA Alaska Bud Brothers Aerogardens LLC
May 23, 2016
Page 2

At this time, the fingerprints submitted by the applicant cannot be submitted for a criminal history
report until a date to be determined by the Department of Public Safety and the Federal Bureau of
Investigation based upon the effective date of the act containing enabling statutory language for such
criminal history report. On April 27, 2016, the Marijuana Control Board directed me to determine
applications complete based solely upon the representations made by the applicant in Form MJ-00.

Sincerely,

Cynthia Franklin, Director
amco.localgovernmentonly@alaska.gov
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AK Entity #: 10032047
Date Filed: 10/12/2015
State of Alaska, DCCED

THE STATE

of ﬁ l ﬁ SI( ﬁ FOR DIVISION USE ONLY

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

Limited Liability Company
Initial Biennial Report

Web-10/12/2015 1:48:21 PM

Entity Name: Alaska Bud Brothers Aeroponics, LLC Registered Agent

Entity Number: 10032047 Name: Sonja Redmond

Home Country: UNITED STATES Physical Address: 35743 KENAI SPUR HWY,
SOLDOTNA, AK 99669

Home State/Province: ALASKA Mailing Address: PO BOX 3529, SOLDOTNA, AK
99669

Entity Physical Address: 22720 YUKON ST., KASILOF, AK 99610

Entity Mailing Address: PO BOX 571, KASILOF, AK 99610

Please include all officials. Check all titles that apply. Must use titles provided. Please list the names and addresses of the members

of the domestic limited liability company (LLC). There must be at least one member listed. If the LLC is managed by a manager(s),
there must also be at least one manager listed. Please provide the name and address of each manager of the company. You must also
list the name and address of each person owning at least 5% interest in the company and the percentage of interest held by that person.

Name Address % Owned Titles
Laura Gossman PO Box 571, Kasilof, AK 99610 5 Member
Jim Gossman PO Box 571, Kasilof, AK 99610 95 Member

NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING
New NAICS Code (optional):

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

Name: Sonja Redmond

Entity #: 10032047 Page 1 of 1
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OPERATING AGREEMENT OF
ALASKA BUD BROTHERS AEROGARDENS, LLC
AN ALASKA LIMITED LIABILITY COMPANY

THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (Agreement) is made
and entered on by and among the persons whose signatures appear on the signatire page
hereof.
ARTICLE 1
Definitions
1.01. Definitions. The following terms used in this Operating Agreement shall have the following

meanings (unless otherwise expressly provided herein):
a. “Act” means the Alaska Revised Limited Liability Company Act (AS 10.50).
b. “Articles of Organization” shall mean the Articles of Organization of ALASKA
BUD BROTHERS AEROGARDENS, LLC, as filed with the Corporations Section of the
State of Alaska as the same may be amended from time to time.
c. “Capital Account™ as of any given date shail mean the Capital Contribution to the
Company by a Member as adjusted up to the date in question pursuant to Article VIII,
d. “Capital Contribution” shall mean any contribution to the capital of the Company in
cash or property by a Member whenever made. “Initial Capital Contribution™ shall mean the
initial coritribution to the capital of the Company pursuant to this Operating Agreement.
c. “Capital Interest” shall mean the proportion that a Member’s positive Capital
Account bears to the aggregate positive Capital Accounis of all Members whose Capital
‘Accounts have positive balances as may be adjusted from time to time.
f. “Company™ shall refer to ALASKA BUD BROTHERS AEROGARDENS, LLC.
g. “Distribution Cash™ means all cash, revennes, and funds received by the Company
from Company operations. Less the sum of the following to the extent paid or set aside by the
Company:

i. All principal and interest payments on indebtedness of the Company
and all other sums paid to lenders;

ii. All cash expenditures incurred incident to the normal operation of
the Comipany’s business;
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iii.. Such Reserves as the Members deem reasonably necessary to the
proper operation of the Company’s business. |
h. “Economic Interest” shall mean a Membeér's or Economic Interest Owner’s share of
one or more of the Company’s Net Profits, Net Losses, and distributions of the Cornpany’s
assets pursuant to this Operating Agreement and the Alaska Revised Limited Liability Act (AS
10.50), but shall not include any right to participate in the management or affairs of the
Company; including the right to vote on, consent to, or otherwise participate in any decision of

the Members or Managers, if any.

i. “Economic Interest Owner” shall mean the owner of an Economic Interest who is
not a member.
i- “Entity” shall mean any general partnership, limited partnership, limited liability

comipany, corporation, joint venture, trust, business trust, cooperative or association, or any

foreign trust, or foreign business organization.

k. “Fiscal Year™ shall mnean the Company’s fis¢al year, which shall be ending Dec. 31.

1. “IRC” shall mean the Internal Revenue Code of 1986 or corresponding provisions
of subsequent superseding federal revenue laws.

m. “Gifiing Member” shall mean any member or Ecotiomic Tnterest Owner who gifts,
bequeaths, or otherwise transfers for no consideration (by operation of law or otherwise, except for
bankruptey) all or any part of its Membership Interest or Economic Interest.

n. “Majority Interest” shall mean one or more Interests of Members which taken
together exceed 50 percent of the aggregate of all Capital Interests.

0. “Manager” shall mean one or more managers, and shall have the same meaning as
“Managing Member.” Specifically, “Manager” shall mean the person elected to manage the Company
pursuant to this Agreement, if any. At any time that the Members shall have elected to have more than
one Manager, all such persons so elected shall be referred to as the- Managers. References to the
Manager in the singular or as him, her, it, itself, or other like references shall also, when the context so
requires, be deemed to include the plural or the masculine or feminine reference, as the case may be.

p. “Member” shall mean each of the parties who executes. a counterpart of this
Operating Agfeement 4s-a Member and each of the parties who may hereafter become Members. To
the extent a Manager has purchased Membership Interests in-the Company; he or she will have all the

tights of a Memiber with respect to such Membership Interests, and the term “Member” as used in this
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Operating Agreement shall include a Manager to the extent he of she has purchased such Membership
Interests in the Company. If a Person is a Member immediately before the purchase or other
acquisition by such Person of an Economic Interest, that Person shall have all the rights of a Member
with respect to the purchased or otherwise acquired Membership Interest or Economic Interest, as the
case may be.

g. “Membership Interest” shall mean a Member’s entire interest in the Company,
including the Member's Economic Interest and the right to participate in the management of the
business and affairs of the Company, including the right to vote on, consent to, or otherwise participate
in any decision or action of or by the Members granted pursuant to the Operating Agreement and the
Alaska Revised Limited Liability Act (AS10.50).

I, “Net Profits” and Net Losses” shall mean the income, gain, foss, deductions,
and credits of the Company in the Aggregate or separately state, as appropriate, deterinined in
-accordance with generally accepted accounting principles employed under the method of accounting at
the. close of each fiscal year on the Company’s information tax retwrn filed for federal income tax
purposes.

5. “Operating Agreement” shall mean this Operating Agreement as originally
executed and as amended from time to time.

i, “Persons” shall mean any individual or Enlity; and the heirs, executors,
administrators, legal representatives, successors, and assigns of the “Person™ when the confext so
permifs.

u “Reserves” shall mean, for any fiscal period, funds set aside or amounts -allocated
during such period to reserves that shall be maintained in amounts deemed sufficient by the Membets
for working capital and to pay taxes, insurance, debt service, or other costs or expenses incident fo the
ownership or operation of the Company’s business.

\A “Selling Member” shall mean any Member or Economic Interest Owner which
sells, assigns, pledges, hypothecates or otherwise transfers for consideration all or any portion of its

Membership Interest of Economic Interest.

W “Alaska Revised Limited Liability Act™ shall mean the Alaska Revised Limited
Liability Company Act, AS 10.50 ‘et seq.

X, “Transferring Member” shall collectively mean a Selling Member and a Gifting
Member.
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y. “Treasury Regulations” shall include proposed, temporary, and final regulations
promulgated under the IRC in effect as of the date of filing the Articles of Organization and the
corresponding sections of amy regulations subsequently issued that amend or supersede those

regulations.

ARTICLE IT
Formation of Company
2.01 Formation. On September 10, 2015, Jim Gossman organized an Alaska Iimited
Liability Companly by executing and filing articles of organization pursuarit to the Alaska
Revised Limited Liability Act (AS 10.50)

2,02 Name. The name of the Company is GOSSMAN AUTOMOTIVE SERVICES, LLC.

2.03 Principal Place of Business. The physical principal place of business of the Company
within the State of Alaska shall be 22720 Yukon Rd., Kasilof, 99610, with the mailing address PO
Box 571, Kasilof, Alaska, 99610. The COmpany' may locate its places of business and registered office
at any other place or places as the Members may from time to time deem advisable.

2.04 Registered Office and Registration Agent. The Company’s initial registered office
shall be at the office of its registered agent at 35743 Kenai Spur Hwy., Soldotna, AK 99669, and name
of its initial agent at such address shall be Sonja Redmond. The registered office and registered agent
may be changed from time to time by filing the address of the'new registered office and/or the name of
the new registered agent with the Alaska Corporations Section pursuant to the Alaska Limited.
Liability Act.

2.05 Term. The term of the Company shall be perpetual unless the Company is earlier
dissolved in accordance with either the provisions of this Operating Agreement or the Alaska Revised
Limited Liability Act.

ARTICLE III
Business of Company

3.01 Permitted Businesses. The business of the Company shall be:

a. To accomplish any lawful business whatsoever, or which shall at any time appear
conducive to or expedient for the protection or benefit of the Company and its assets, including, but

not limited to, the ownership and operation of income-producing real property.
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b.. To exercise all other powers necessary to or reasonably connected with the
Company’s business that may be legally exercised by limited liability companies
‘under the Alaska Revised Limited Liability Act.

c. To engagein all activities necessary, customary, convenient, or incident to any of
the foregoing. |

ARTICLE IV
Names and Addresses of Members

The names and mailing addresses of the Members are as follows™

Laura Gossman Jim Gossman.

PO Box 571 PO Box 571

Kasilof, Alaska 99610 Kasilof, Alaska 99610
ARTICLEV

Management of Company

5.01 Management. The business and affairs of the Company shall be managed by its
Members 1o the best of their ability, in full compliance with 3AAC 306, Subject to the provisions of
this Operating Agreement concerning the limitations on the authority of Members, the Members,
acting as a group, shall have sole authority to manage the Compaiy and are authorized to make any
contracts, enter into any transactions, and make and obtain any commitments on behalf of the
Company to conduct or further the Company’s business. Except if restricted elsewhere in the
Operating Agreement, the Members may delegate to a subcommittee of Members, an individual
member, or an employee of the Company any management responsibility or authority. I all
management decisions are delegated to one or more, but not all, Members, those Members may be
referred to as “Managers” or “Managing Members.” If such decisions are delegated to a non-Member
employee, that person may be referred to as a “Manager.” All delegations of management duties shall
require the writien consent of a majority of the membership interests.

5.02 Non-liability of Members for Acts or Omissions in their Managerial Capacity. To
the full extent permitted by Alaska law, all Members are released from liability for damages and other
monetary relief on account of any act, omission, or conduct in the Member’s managerial capacity.
This release shall not protect a Member from being required by a court to purchase the Membership

interest of another Member who successfully contends that the Member has committed actionable
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oppressive acts to the prejudice of the other Member. Noamendment or repeal of this section affects
any liability or alleged liability of any Member for acts, omissions, or conduct that occurred prior to
the amendment or repeal.

5.03 Certain Powers of Members and Managers. Without limiting the generality of § 5.01
above, the Members and Managers (if management has been delegated to Managers) shall have power
and authority, on behalf of the Company:

a. To acquire property from any Person as.the Members or Managers may determine; The
fact that a Member or Manager is directly or indirectly affiliated or connected with any such Person
shall not prohibit the Members or Managers from dealirig with that Person;

b. To borrow money for the Company from banks, other lending institutions, the
Members or Managers, or affiliates of the Members or Managers-on such terms as the Members or
Manager deem appropriate, and in connection therewith, to hypothecate, encumber, and grant security
interests in the assets of the Company to-secure repayment of the borrowed sums. No debt shall be
coniracted or liability incurred by or on behalf of the Company except by the Members or Managers,
or to the extent permitted under the Alaska Limited Liability Act; by agents or employees of the

Company expressly authorized to contract siich debt or incur such liability by the Members or

Managers;

C. To purchase liability and other insurance to. protect the Company’s property and
business;

d. To hold and own any real and/or personal properties in the name of the Company;

e. Toinvest any Company funds temporarily (by way of example but not limitation) in

time dé;posit_s_, short-term governmental 'Oblig_atiOns, commercial paper, or other investments;

f Upon the affirmative vote of the Members holding at least two-thirds of all Capital
Interests, to sell or otherwise dispose of all or substantially all of the assets of the Company as part of a
single transaction or plan so long as that disposition is not in violation of or a cause of a default under
any other agreement to which the Company may be bound, provided, however, that the affirmative
vote of the Members shall not be required with respect to any sale or disposition of the Company’s
assets in the ordinary course of the Comipany’s business;

g. To execute on behalf of the Company all instruments.and documents, including,_
‘without mitation: _check's_;__ drafts; notes and other negotiable instruments; mortgages, or deeds of trust;

security agreements; financing statements; documents providing for the acquisition, mortgage or
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disposition of the Company’s property; assignments; bills of sale; leases; partnership agreements;

‘operating agreements of other limited liability companies; and any other instruments or documents

necessary, in the opinion of the Members or Managers, to the business of the Company;

h. To employ accountants, legal counsel, managing agents, or other experts to perform
services for the Company and to compensate them from-Comparny funds;

1. To enter into any and all other agreements on behalf of the Company, with any other
Person for any purpose, in such forms as the Members or Managers may approve; and

i To do and perform all other acts as may be necessary or appropriate to the conduct of

the Company’s business.

k. Unless authorized to do so by the Operating Agreement, by a majority of the Members
of the Company or by the Managers (if any) nor atiorney-in-fact, employee, or other agent of the
Company shall have any power or authority to bind the Company in any way, to pledge its credit or to
render it liable pecuniarily for any purpese.

5.04 Liability for Certain Acts. The Members (and Managers, if any) shall perform their
Managerial duties in good faith, in a manner they reasonably believe to be in the best interests of the
Company, and with such care as an ordinarily prudent person in a like position would use wnder
similar circumstances. A Member or Manager who so performs such duties shall not have any liability

by reason of having exercised managerial duties. A Member or manager does niot, in any way,

guarantee the return of the Members® Capital Contributions or a profit for the Members from the

operations of the Company. Members and Managers shall not be liable to the Company or to any

‘other Member for any loss or damage sustained by the Compéany or any Member, unless the loss or
damage shalt have been the result of fraud, deceit, gross negligence, willful misconduct, or a wrongful

taking by the Mémber or Manager.

5.05 No Exclusive Duty to Company. The Membets (and Managers, if any) shall not be
required to manage the Company as their sole and exclusive function and they may-have other
business interests and may engage in other activities in addition to those relating to the Company.
Neither the Company nor any Member shall have any right, by virtue of this Operating' Agreement, to
share or participate in such other investments or activities of any Member or Manager or to the income
or proceeds derived therefrom. The Members (and Managers, if any) shall incur no liability to the

Company or to any of the Members as a result of engaging in any other business or venture.
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5.06 Bank Accounts. The Members (and Managers, if any) may from time to time open
bank accounts in the name of the Company, and one or more Members or Managers may be the sole
siguatories thereon, as determined by the Members.

5.07 Limitation en Liability; Indemnification. Neither the Members nor any affiliate of the
Members shall be liable, responsible or accountable in damages or otherwise to the Company or the
Members for any act or omission by any such person performed in good faith pursuant to the authority
granted to such person by this Agreement or in accordance with its provisions, and in a manner
reasonably believed by such person to be within the scope of the authority granted to such person and
in the best interest of the Company; provided that such act or omiission did not constitute fraud,
misconduct, bad faith or gross negligence. The Company shall indemnify and hold harmless the
Members, and each director, officer, partner, employee or agent thereof, against any liability, loss,
damage, cost or expense incurred by them on behalf of the company or in furtherance of the
Company’s interest without relieving any such person of liability for fraud, misconduct, bad faith or
negligence. No Member shall have any personal liability with respect fo the satisfaction of any
required indemmification of ‘the above-mentioned persons.

Any indémnification required to be made by the Company shall be made promptly following
the fixing of the liability, loss, damage, cost or expense incurred or suffered by a final judgment of any
court from which no appeal may be taken, setflement; contract or otherwise. In addition, the Company
may advance funds to a person claiming indemnification under this'§ 5.07 for legal éxpenses and other
costs incurred as a result of a legal action brought against such person only if (i) the legal action relates
to the performance of duties or services by the person on behalfof the Company, (ii) the legal action is
initiated by a party other than a Member, and (_iii) such person undertakes to repay the advanced funds
to the Company if it is determined that such person is not entitled to indemnification pursuant to the
terms of this agreement.

5.08 Endemnity of the Members, Managers, Employees, and Other Agents. To the:
maximum extent permitted under the' Alaska Limited Liability Act, the Company shall indemnify the
Members (or Managers, if any) in their managerial roles and make advances for expenses. The
COmpany shall indemnify its employees and other agents who are not Members to the fullest extent

permitted by law, provided that the indemnification in any given situation is approved by Members

‘owning a Majority Interest.

5.09 Resignation. Any Member of the Compaity may elect to not participate in management
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decisions at any time by giving written notice to the other Members of the Company and by executing
a writing authorizing the remaining Members to make all management decisions. Furthermore, any
Manager may resign at any time by giving written notice to the Members. Such election by any
Member, or resignation by-a Manager, shall take effect upon receipt of that notice or at such later time
as shall be specified in the notice; and unless otherwise specified in the notice, the acceptance of the
election shall not be necessary to'make it effective. The election to not _participate in managerial
decisions shall be for whatever length of time the Member designates and shall not affect the
Member’s other rights as a Member and shall not constitute a withdrawal of a Member. Likewise, the
resignation of a Manager who is also a Member shall not affect the Manager’s rights:as a Member and
shall not constitute a withdrawal of a Mémber.

5.10 Removal. Afameeting called expressly for that purpose, all or any lesser number of

Managers may be removed at any time, with or without cause, by the affirmative vote of Memibers

holding a Majority Interest. The removal of a Manager who is also-a Member shall not affect the

Manager’s rights as a Member and shall not constitute a withdrawal of a Member.
5.11 Salaries. The salaries and other compensation of the-Members and Managers shall be

fixed from time to time by an affirmative vote of Members holding at least a Majority Interest, and no

‘Manager shall be prevented from receiving that salary because the Manager is also.a Member of the

Company.

5.12 Reimbursement for Expenses. The Members and Managers shall be reimbursed by the
Company. for reasonable out-of-pocket expenses incurred by them in connection with the Company’s
business.

5.13 Right to Rely on the Members. Any person.dealing with the Company may tely upon
a certificate signed by any Member as to the identity and authority of any Member or other person to
act on behalf of the Company or any Member.

ARTICLE VI
Rights and Obligations of Members

6.01 Limitation of Liability. Each Member’s liability shall be limited as set forth in this
Operating Agreement, the Alaska Revised Limited Liability Act, and other applicable law.

6.02 Company Debt Liability. A Member will not be personally liable for any debts or
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losses of the Company beyond the Member’s respective Capital Contributions and any obligation of
the Memberunder §8.01 or §8.02 below to-make Capital Contributions, except as provided in §6.07
below r as otherwise required by law.

6.03 List of Members. Upon written request of any Member, the Member appointed by the
Members to keep the Company records shall provide a list showing the names, addresses, and the
Membership Interests and Economic Interests of all Members.

6.04 Approval of Sale of All Assets. The Members shall have the right, by the affirmative
vote of Members holding at least two-thirds of all Capital Interests, to approve the sale, exchange, or
other disposition of all or substantially all, of the Company’s assets (other than in the ordinary course
of the Company’s business) which is to occur as part of a single transaction or plan.

6.05 Company Books. In accordance with § 9.09 below, the Members shall maintain and
preserve, during the term of the Company, and for five (5) years thereafter, all accounts, books, and
other relevant Company documents. Upon reasonable request, each Member and Economic Interest
Owner shall have the right, during ordinary business hours, to inspect and copy those Company
documents at the requesting Member’s and Economic Interest Owner’s expense.

6.06. Priority and Return of Capital. Except as may be expressly provided in Article IX, no
Member or Economic Interest Owner shall have priority over any other Member or Economic Interest
Owner, either for the return of Capital Contributions or for Net Profits, Net Losses, or distributions;
provided that this section shall not apply to loans (as distinguished from Capital Contributions) which
a Member has made to the Company,

6.07 Liability of a Member to the Company. A Member who rightfully receives the return
in-whole or in part of its contiibution is nevertheless liable to the Company only to the extent now or
hereafter provided by the Alaska Revised Limited Liability Act. A Member who receives a
distribution made by the Company which is either inviolation of this Operating Agreement, of made
when the Company’s liabilities exceed its assets (after giving effect to the distribution) is liable to the
Company for a period of six years after the distribution for the amount of the distribution.

ARTICLE VII
Meetings of Members
7.01 Annual Meeting. The annual meeting of the Members shall be held approximately 12

months following the execution of this agreement or at such other time as shall be determined by
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resolution of the Members, and shall be held 'ap'proximately every 12 months thereafter for the purpose
of the transaction of such business as may come before the meeting.

7.02 Special Meetings. Special meetings of the Members, for any purpose or purposes,
unless otherwise prescribed by statute, may be called by any Manager or by any Member or Members
holding at least ten (10%) of the Capital Interests.

7.03 Place of Meetings. The Members may designate any place, either within or outside the
State of Alaska, as the place of meeting for any meeting of the Members. If no designation is made, or
if a special meeting be otherwise called, the place of meeting shall be the principal executive office of
the Company in the State of Alaska.

7.04 Notice of Meetings. Except as provided in § 7.05 below, written notice stating the
place, day, and hour of the meeting and the purpose or purposes for which the meeting is called shall
be delivered no fewer than 10 nor more than 50 days before the date of the meeting, either personally
or by mail, by or at the direction of the Member(s) or person calling the meeting, to each Member
entitled to vote at the meeting. If mailed, the notice shall be deemed to be delivered two calendar days
after being deposited in the United States mail, addressed to the Member at the Member’s address as it
appears on the books of the Company, with postage thereon prepaid.

7.05 Meeting of All Members. If all of the Members shall meet at any time and place, either
within or outside of the State of Alaska, and consent to the holding of a meeting at that time and place,
the meeting shall be valid without call or notice, and at the meeting lawful action may be taken.

7.06 Record Date. For the purpose of determining Members entitled to notice of or to vote at
any meeting of Members ot any adjournment of the meeting, or Members entifled to receive payment.
of any distribution, or to make a determination of Members for any other purpose, the date on which
notice of the meeting is mailed or the date on which the resolution declaring the distribution is
adopted, as the case may be, shall be the record date for the determination of Members. When a
determination of Members entitled to vote at any meeting of members has been made ag provided in
this section, the determination shall apply to any adjournment of the meeting.

7.07 Quorum. Members holding at least two-thirds of all Capital Interest; represented in
person or by proxy, shall constitute a quorum at any meeting of Members. In the absence of a quorum
at-any meeting of Members, a majority of the Capital Interests so represented may adjourn the meeting
from time to time for a period not to exceed 60 days without further notice. However, if the

adiournment is for more than 60 days; or if after the adjournment a new record date is fixed for the
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adjourned meeting, a notice of the adjourned meeting shall be given to each Member of record entitled
to vote at the meeting. At an adjourned meeting at which a quorum shall be present or represented,
any business may be transacted which might have been transacted at the meeting as otiginally noticed.
The Members present at a duly organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal during the meeting of that number of Capital Interests
whose absence would cause less than a quotumi.

7.08° Manner of Acting. Ifa quorum is present, the affirmative vote of Members holding a
Majority Interest shall beé the act of the Members, unless the vote of a greater or lesser proportion or
number is otherwise required by-the Alaska Revised Limited Liability Act, by the Articles of
Organization, or by this Operating Agreement. Unless otherwise expressly provided in this Operating
Agreement or required under applicable law, Members who have an interest (economic or otherwise)
in the outcome of any particular matter upon which the Members vote or consent may vote or consent
upon any such matter and their Capital Interest, vote or consent, as the case may be, shall be counted
in the determination of whether the .requisite matter was 'approved. by the members.

709 Proxies. Atall meetings of Members a Member may voté in pérson or by proxy
executed in writing by the Member or by a duly authorized attorney-in-fact. The proxy shall be filed
‘with the Member in charge of record keeping for the Company before or at the time f the meeting. No
proxy shall be valid after 11 months from the date of ifs execution, unless otherwise provided in the
Proxy.

7.10 Action by Members without a Meeting. Action required or permitted to be taken at a
‘meefing of Members may be taken without a meeting if the action is evidenced by one or more written
consents describing the action taken, signed by each Member entitled to vote, and delivered to the
Member in charge of keeping the Company records for inclusion in the minutes or for filing with the
Company records. Action taken under this section'is effective when all Members entitled to.vote have
signed the consent, unless the consent specifies a different effective date. The record date for
determining Members. entitled to take action without a meeting shall be the date the first Member signs
-a wiitten consent.

7.11 Waiver of Notice. When any notice is_-required to be given to-any Member, a waiver of
the notice in writing signed by the person entitled to the notice, whether before, at, or after the time

stated therein, shall be equivalent to the giving of the notice.
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ARTICLE VIH
Contributions to the Company and Capital Accounts
8.01 Members’ Capital Contributions. Each Member shall contribute such amount as is-set
forth in the LEDGER OF OWNERSHIP INTERESTS as the member’s share of the Tnitial Capital
contribution, Such ledger shall be updated whenever the percentage of ownership interest changes.
8.02° Additional Contributions. No Member shall be required to make any additional
Capital Contributions.
8.03 Capital Accounts. A separate Capital Account will be maintained for each Member.
a. Each Member’s Capital Account will be incieased by:
i.  The amount of money contributed by the Member to the Company;
il. The fair market value of property contributed by the Member to the
Company (net of liabilities secured by such contributed property that the
Company is considered to assume to take subject to under IRC §752);
fii.  Allocations to the Member of Net Profits and Net Losses; and
iv.  Allocations to the Member of income described in IRC §705(a)(1)(B)
b. Each Member’s Capital Account will be decreased by:
i. The amount of money distributed to the Member by the Company;
ii. The fair market value of property distributed to the Member by the.
Compariy (net of liabilities secured by such distributed property that such

Member is considered to assume or take subject to IRC §752)

i, Allocations to the Member of expenditures described in IRC
§705(a)(2)(B); and
iv, Allocations to the account of the Member of Company loss and

deduction as set forth in the relevant Treasury Regulations, taking into
aeccount adjustments to reflect book value.
¢. Inthe-event of a permitted sale or éxchange of -a_'Me’mbers"hip Interest or an
Economic Interest in the Company, the Capital Account of the transferor shall become the Capital
Account of the transferee to the extent it relates to the transferred Membership Interest or Economic
Interest in accordance with Treasury Regulation §1.704-1(b)(2){(iv).
d. The manner in which Capital Accounts are to be maintained pursuant to this § 8.03 is

intended to comply with the requirements of IRC §704(b) and the Treasury Regulations promulgated
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there-under. If in the opinion of the Company’s accountants the manner in which Capital Accounts
are'to be maintained pursuant io the preceding provisions of this §8.03 should be modified to comply
with IRC §704(b) and the Treasury Regulations there-under, then notwithstanding anything to the
contrary contained in the preceding provisions of this §8.03, the method in which Capital Accounts are
maintained shall be so modified; provided, hiowever, that any change in the manner of maintaining
Capital Accounts shall not materially alter the econemic agreement between or among the Members.

e. Upon liquidation of the Company (or any Member’s Membership Interest or
Economic-Interest Owner’s Economic Interest:, liquidating distributions will be made in accordance
with the positive Capital Account balances of the Members and Economic Interest Owners, as
determined after taking into account all Capital Account adjustments for the Company’s taxable year
during which the liquidation occurs, Liquidation proceeds will be paid within 60 days of the end of the
taxable year (or, if later, within 120 days after the date of the liquidation). The Company may offset
damages for breach of this Operating Agreement by a Member or Economic Interest Owner whose
interest is liquidated (either upon the withdrawal of the Member or the liquidation of the Company)
against the amount otherwise distributable to the Member.

f. Except as otherwise required in the Alaska Revised Limited Liability Act (and
subject to §8.02 above), no Member or Economic Interest Owner shail have any liability to restore all
or any portion of a deficit balance in the Member’s or Economic Interest Owner®s Capital Account.

8.04 Withdrawal or Reduction of Members® Contributions to Capital. A inember shall
not receive out of the Company’s property any part of its Capital Contribution 1-'mti1_ all liabilities of the
Company, except liabilities to Members on-account of their Capital Contributions, have been paid or
there remains property of the Company sufficient to pay them. A Member, irrespective of the nature:
ofits Capital Contribution, has only the right to demand and receive cash in return for its Capital
Contribution.

ARTICLE IX
Allocations of Net Profits and Losses

G.01 Allocation of Net Profit or Loss. After giving effect to any special allocations set forth
in the Agreement, the Net Profit or Net Loss for any fiscal year of the Company shall be allocated
among the Members in accordance with their respective percentage interests.

9.02 Limitations. The Net Loss allocated to each Member for any Company fiscal year
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pursuant to §9.03 shall not exceed the maximum amount of Net Loss that can be so allocated without
causing such Member to have a Deficit. Capital Account at the end of the fiscal year. All Net Losses. in
excess of the limitation set forth in the §9.02 shall be _aHomt_ed to the other Members who do not have
Deficit Capital Accounts in proportion to their respective percentage interests.

9.03 QOther Allocation Rules.

a. General, Except as otherwise provided in the Agreement, all items of Company
income, gain, loss, deduction, and any other allocations not otherwise provided for
shall be divided among the Members in the same proportions as they share Net
Profits or Net Losses, as the case may be, for the year,

b. Allocations in Connection with Varying Interest. If, during a Company fiscal year,
there is (i) & permitted transfer of a Membership Interest or Economic Interest
under this Agreemient or (ii) the admission of a Member or additional Members;
Net Profit, Net Loss, each item thereof, and all other tax items of the Company for
such period shall be divided and allocated among the Members by taking into
account their varying interest during such fiscal year in accordance with Code
§706(d) and using any conventions permitted by law and selected by the Members.

9.04 Determination of Net Profit or Loss. The Net Profit or Net Loss of the Company for
each fiscal year or other period, shall be an amount equal to the Company’s taxable income or loss for
such period, determined in accerdance with Code §703(a) (and, for this purpose, all items of incomne,
gain, loss or‘deduction required to be stated separately pursuant to Code §703(a)(1), including income
and gain exempt from federal income tax, shall be included in taxable income or loss).

9.05 Aceounting Principles. The Company’s books and records shall be kept and its income
tax returns prepared under such permissible method of ‘accounts, consistently applied, as the Members
determine is in the best interest of the Company and its Members.

9.06 Interest on and Return of Capital Contributions. No Member shall be entitled to
interest on its Capital Coniribution or to return of its Capital Contribution, except as otherwise
specificdlly provided for in this Operating Agreement.

9.07 Loans to Company. Nothing in this Operating Agreement shall prevent any. Member
from makiﬁg.secured or unsecured loans to the Company by agreement with the Company, with any
rate of interest set at a reasonable rate as agreed upon by the majority of Members.

9.08 Accounting Period. The Company’s accounting period shall be 4 fiscal year ending
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December 31.

9.09 Records, Audits, and Reports. At the expense of the Company, the Members shall

maintain records and accounts of all operations and expenditures of the Company. At a minimum the

Company shall keep at its principal place of business the following records:

a.

A cmen_t.le‘dg_er of the full name and last known business, residence, or mailing
address, and telephone number of each Member, Economic Interest Owner, and
Manager, both past and present, along with the percentage of their respective
economic interests;

A copy of the Articles of Organization of the Company and all amendiments
thereto, together with executed copies of any powers of attorney pursuant to which
any amendment has been executed;

Copies of the Company’s income tax returns and reports, if any, for the seven most.
Tecent years;,

A copy of the following (if any); (1) the Company’s currently effective written
Operating Agreement; (2) any writings permitted or required with respect to a
Member’s obligation to contribute cash, property, orservices; and (3) any financial
statements of the Company for the three most recent years;

Minutes of every annual meeting, special meeting, and court-ordered megiing;

Any written consenis obtained from Members for actions taken by Members

without a meeting.

9.10 Returns or Other Elections. The Members shall cause the preparation-and timely filing.

of all

tax returns required to be filed by the Company pursuant to-thie IRC and all other

tax returns deemed necessary and required in each jurisdiction in which the company

does business. Copies of those returns, or pertinent information from the returns, shall be

furnished to the Members within a reasonable tite after the end of the Company’s fiscal

year:

.

All elections permitted to be made by the Company under fedéral or state laws shall
be made by the Members.
Laura Gossman shall be the “tax matters partner” of the Company for purposes of

Code §6221, et seq,, and corresponding provisions of any state or local tax law.
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c. Expenses of Tax Matters Partner; Indemnification. The company shall indemnify
and reimburse the tax matters partner for all reasonable expenses, including legal
and accounting fees, claims, liabilities, losses and damages incurred in connection
with any administrative or judicial proceeding with reéspect to the tax hability of the
Members attributable to the Company. The payment of all such expenses shall be
made before any distributions are made to Members (and such expenses shall be
taken into consideration for purposes of determining distributable cash) or any
discretionary reserves are set aside by the memibers. Neither the tax matters partner
nor any Member shall have any obligation to provide. funds for such purpose. The
provisions for exculpation and indemnification of the Members set forth in §5.07 of
this Agréement shall be fully applicable to the Member acting as tax matters pattner
for the Company.

ARTICLE X
Transferability
10.01 General. Except as otherwise specifically provided in this Operating Agreement
neither a Member nor an Economic Interest Owner shall have the right to:

a.. Sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer for

consideration, (collectively, “sell”) all or any part of its Membership Interest or Economic Interest;

b.. Gift, bequeath or otherwise transfer for no consideration (whether or not by

‘operation of law, except in the case of bankriptcy) all or part of its Membership Interest or Economic

Interest.

10.02 Right of First Refusal. If a Selling Member desires to'sell all or any portion of its
Membership Interest or Economic Interest in the Company fo a third-party purchaser, the Selling
Member shall obtain from such third-party purchaser a bona fide written offer to purchase the interest,

stating the terms and conditions upon which the purchase is to be made and the consideration offered

therefore. The Selling Member shall give written notification to the remaining Members, by certified

mail or personal delivery, of its intention to so transfer the interest, furnishing to the remaining
Members a copy of the aforesaid written offer to purchase the interest.

a. The remaining Members, and each of them shall, on a basis pro rata to their Capital
Interests or on a basis pro rata to the Capital Interests of those remaining Members exercising their

right of first refusal, have the right to exercise a right of first refusal to purchase all (but not less than
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all) of the interest proposed to be sold by the Selling Member upon the same terms and conditions as

stated in the aforesaid written offer to purchase by giving written notification to the Selling Member;
by certified mail or personal delivery, of their intention to-do so within ninety (90) days after receiving
written notice from the 'Sell_igg Member. The failure of all the remaining Members (or any one or
more of them) to so notify the Selling member of their desire to exercise this right of first refusal
within satd nminety (90) day period shall result in the termination of the right of first refusal and the
Selling Member shall be entitle dot consummiate the sale of its interest in the Company, or such
portion of its interest, in any, with respect to which the right of first refusal has not been exercised, to
the third-party purchaser.

b. Ifthe remaining Members {or any one or more of the remaining Members) give
written notice to the Selling Member of their desire to exercise this right of first refusal and to
purchase all of the Selling Member’s interest in the Company that the Selling Member desires to sell
upon the same terms and conditions as are stated in the aforesaid written offer to purchase, the

remaining Members shall have the right to designate the time, date, and place of closing, provided that

‘the date of closing shall be within rinety (9.0) days after receipt of written notification from the Selling

Member of the third-party offer to purchase.

c. Inthe event of either the purchase of the Selling Member’s interest in the Company
by a third-party purchaser or the gift of an interest in the Company (including an Economic Interest),
and as a condition to recognizing one or more of the effectiveness and binding nature of any such sale.
or gift and (subject to §10.03 below) substitution of a new Member as against the Company or

otherwise, the remaining Members may require the Selling Member or Gifting Member and the

proposed purchaser, donee or successor-in-interest, as the case may be, to execute, acknowledge, and

deliver to the remaining Members such instruments of transfer, assignment, and assumption and such
other certificates, representations, and documents, and to perform all the otlier acts that the remaining
Members may deem necessary or desirable to:
1. Constitute such purchaser, as a Member, donee, or successor-in-interest as
such;
ii. Confirm that the person desiring to acquire an interest or interests in the
Company, or to be admitted as a Member, has accepted, assumed, and agreed to
“be subject and bound by all of the terms, obligations and conditions of the

Operating Agreement, as the same may have been further amended (whether
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‘such Person is to be admitted as a new Member or will merely be an Economic
Interest Owner);

iii. Preserve the Company after the completion of such sale, transfer,
assignment, or substitution under the laws of each jurisdiction in which
the Company is qualified, organized or does business;

fv.  Maintain the tax treatment of the Company then in effect for federal tax
purposes; and

v. Assure contpliance with any applicable state and federal laws including
securities laws and regulations.

d. Any sale or gift of a Membership Interest or Economic Interest or admission of a
Member in compliance with this Article X shall be deemed effective as of the last da_y'of the calendar
month in which the remaining Members® consent thereto was given, or, if no such consent was
required pursuant to §10.02(¢) below, then on such date with which the donee or successor interest
cdmpl_i:es. The Seil-ing member agrees, upon request of the remaining Members, to. execute such
certificates or other documerits and perform such other acts as may be reasonably requested by the
remaining Members from time to time in connection with such sale, transfer, assignment, or
substitution. The Selling Member hereby indemnifies the Company and the remaining Members
against any and all loss, damage, or expense (including without limitation, tax liabilities or loss of tax
benefits) arisinig directly or indirectly from any transfer or purported transfer in violation of this
Article X.
e. The Members shall purchase arid maintain key man insurance on each Member.

Upon the death of a Member, the surviving Members shall apply for and receive the insurance
benefits, the proceeds of which shall be used to.purchase the deceased Member's ownership interest in
the Company. The amount of the key man insurance shall be determined annually by the Members. If
at the time of the death of a Member the insurance coverage does not equal the fair market value of the
decedent’s ownership net share of the company, then the surviving Members shall negotiate a payment
schedule for the amount not covered by the insurance proceeds. Said amount shall be paid over a
period not to exceed five (5) years, with interest to be charged at a mutually agreeable market rate.

10.03 Transferee Not Member in Absence of Unanimous Censent. Notwithstanding
anything contained in this Operating Agreement to the contrary (including, without limitation, §10.02

above), if all of the remaining Members do not approve by unanimous written consent the proposed
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sale or gift of the Transferring Member’s Membership Interest or Economic Interest to a transferee or

‘donee which is not a Member immediately before the sale or gift, the proposed transferee or donee

shall have no right to participate in the management of the business and affairs of the Company or to

become a Member. The transferee or donee shall be merely an Economic Interest Owner. No transfer
of a Member’s interest in the Company (including any transfer of the Economic Interest or any-other
transfer that has not been approved by unanimous written consent of the Members) shall be effective.
unless and until written notice (including the name and address of the proposed transferee or donee
and the date of such transfer) has been provided to the Company and the nontransferring Member(s).
a. Upon and contemporaneously with any sale or gift of a Transferring Member's
Economic Interest in the Company which does not at the same time transfer the balance of the rights
associated with the Economiic Interest transferred by the Transferring Member (including, without
limitation, the rights of the Transferring Member to participate in the management of the business and
affairs of the Company), the Company shall purchase from the Transferring Member, and the
Transferring Member shali sell to the Company for a purchase price of $10.00, all remaining rights
and interests retained by the Transferring member that immediately before the sale or gift were
associated with the transferred Economic Interest.
b. The restrictions on transfer contained in this §10.03 are intended to comply (and
shall be interpreted consistently) with the restrictions on transfer set forth in AS 10,50.
ARTICLE X1
Additional Members
11.01 Admission to Membership. From the date of the formation of the Company, any
Person or Entity acceptable to the Members by their unanimous vote may become a Member n this
Company either by theissnance by the Company of Membership Interests for such consideration as
the Members by their unanimous votes shall determine, or as a transferee of a Member’s Membership
Interest or any portion thereof, subject to the terms and conditions of this Operating Agreement.
11.02. Financial Adjustments.. No new Mémbers shall be entitled to ahy retroactive
allocation of losses, income, or expense deductions incurred by the company. The Members may, at
their option, at the time a new Member is admitted, close the Company books (as though the
Company’s tax year had ended) or make pro rata allocations of loss, inc_(?me and expense deductions {o
a new Member for that poition of the Company’s tax year in which a Member was admitted in

accordance with the provisions of IRC §706(d) and the Treasury Regulations promulgated there-under.
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ARTICLE X11
Dissolution and Termination

12.01 Dissolution. The Company shall be dissolved upon the occurrence of any of the
following events:

a. Upon expiration of the term specified in '§2.-05_i

b. By the written agreement of all Members; or

¢. A person ceases to be a Member upon the occurrence of any of the events of
dissociation specified in the Act, unless the business of the Company is continued
with the consent of all of the remaining Members within ninety (90) da_ys following
the occurrence of such event.

12.02 Alloeation of Net Profit and Loss in Liquidation. The allocation of Net Profit, Net
Loss and other items of the Company following the date of dissolution, including but not limited to
gain or loss ipon the sale of all or substantially all of the Company’s assets, shall be determined in
accordance with the provisions of Articles IX and X and shall be credited or-charged to the Capital

- Accounts of the Members in the same marner as Net Profit, Net Loss, and other items of the Comipany
would have been credited or charged if there were no dissolution and liquidation.

12.03 Winding Up, Liquidation and Distribution of Assets. Upon dissolution, the
Members shall immediately proceed to'wind up the affairs of the Company, unless the business of the
Company is continued as provided in §12.01(c). The Members shail sell or otherwise liquidate all of
the Company’s assefs as promptly as practicable (except to the extent the Members may determine to
distribute any assets to the members in kind) and shall apply the proceeds of such sale and the
remaining Company assets in the-following order of priority;

a. Payment of creditors, including Members who are creditors, to the extent otherwise.
permitted by law, in satisfaction of liabilities of the Company other than liabilities
for distribution to Members.-

b. To establish any reserves that the Members deem reasonably necessary for
contingent or unforeseen obligations of the Company, and, at the expiration of such
period as the Members shall deem advisable, the balance then remaining in the
manner provided in Paragraph c. below;

c. By the end of the taxable year in which the liguidation occurs (or, if later, within

ninety (90) days after the date of such liquidation), to the Members in proportion to
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the positive balances of their respective Capital Accounts, as determined after
taking into account all Capital Account adjustments for the taxable year during
which the liquidation oceurs (other than those made pursuant to this Paragraph c.).
12.04 No Obligation to Restore Negative Capital Account Balance on Liquidation.
Notwithstanding anything to the contraty in this Agreement, upon a liquidation within the meaning of

Regulation §1.704-1(b)(2)(ii)(g), if any Member has a negative Capital Account balance (after giving

effect to:all contributions, distributions, allocations and other Capital Account adjustments for all

taxable years, including the year during which such liquidation occurs), such Member shall have no
obligation to make any Capital Contribution to the Company, and the negative balance of such
Member's Capital Account shall not be considered a debt owed by such Member to the Company ot to

any other person for any purpose whaisoever.

12.05 Termination. The Members shall comply with any applicable requiréments of

applicable law pertaining to the winding up of the affairs of the Company and the final distribution of

its.assets, Upon.-completion of the winding up, liguidation and distribution of the assets, the Company

shall be deemed terminated.
12.06 Certificate of Cancellation. When all debts, liabilities and obligations have been paid

and discharged or adequate provisions have been made therefore and all of the remaining property and

-assets have been distributed to the Members, the Members shall file a certificate of cancellation as

required by the Act. Upon filing the certificate of cancellation, the existence of the Company shall
eease, except as otherwise provided in the Aect.
12.07 Return of Contribution Nonrecourse to Qther members. Except as provided by law

or as expressly provided in this Agreement, upon dissolution each Member shall look solely to the

assets of the Company fot the return of its Capital Contribution. If the property remaining after the
‘payment of discharge-of liabilities of the Company is insufficient to return the contributions of

Meiriibers, no Member shall have reécourse against any other Member.
ARTICLE XiII
Miscellaneous Provisions

13.01 Notices. Any notice, demand, or communication required or permitted to be given by

‘any provision of this Operating Agreement shall be deemed to have been sufficiently given or served

for all purposes if delivered personally to the party-or to.an executive officer of the party to whom the

same is directed or, if sent by registered or certified mail, postage and charges prepaid, addressed to
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the Member’s arid/or company’s address, as appropriate, which is set forth.in this Operating
Agreement. Except as otherwise provided in this Operating Agreement, any such notice shall be
deemed to be given three business days after the date on which the same was deposited in a regularly
maintained receptacle for the deposit.of United States mail, a_ddre_ssed and set as aforesaid.

13.02 Books of Accounts and Records. Proper and complete records and books of account
shall be kept r shall be caused to be kept by the Members:in which shall be entered fully and
accurately all transactions and other matters relating to the Company’s business in the detail and

completeness customary and usual for businesses of the type engaged in by the Company. The books

and records shall be maintained as provided in §9.09 above. The books and records shall at all times

be maintained at the principal executive office of the Company and shall be open to the reasonable
inspection and examination of the Members, Economic Interest Owners, or their duly authorized
representatives during reasonable business hours.

13.03 Application of Alaska Law. This Operating Agréement, and the application or
inferpretation hereof, shall be governed exclusively by its terms and by the laws of the State of Alaska,
and specifically the Alaska Revised Limited Liability Act.

13.04 Waiver of Action for Participation. Each Memberand Economic Interest Owner

irrevocably waives during the term of the Company any right that it may have to maintain any action

for partition with respect to-the property of the Company.

13.05 Amendments. This Operating Agreement may not be amended except by the
unanimous written agreement of all of the Members:

13.06 Execution of Additional Instruments. Each Member hereby agrees to execute such

other and further statements of interest and holdings, designations, powers of attorney, and other

instruments necessary to comply with any laws, rules, or regulations.
13.07 Construction. Whenever the singular number is used in this Operating Agreement and

when required by the context, the same shall include the plural and vice versa, and the masculine

gender shall include the ferninine and neuter genders and vice versa,

13.08 Headings. The headings in this Operating Agreement are for convenience only and are

in no way intended to describe, interpret, define, or limit the scope, extent, or intent of the Operating

Agreement or any of its provisions.

13.00 Waivers. The failure of any party to seek redress for violation of or to insist upon the
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strict performance.of any covenant or condition of this Operating Agreement shall not prévent a
subsequent act, that would have originally constituted a violation, from having the effect of an original
violation.

13.10 Right and Remedies Cumulative. The rights and remedies provided by this Operating
Agreement are-cumulative and the use of any one right or remedy by any party shall not preclude or
waive the right to use any or all other remedies. Said rights and remedies are given in addition to any
‘other rights the parties may have by law, statute, ordinance, or otherwise.

13.11 Severability. If any provision of this Opeérating Agreement or its application to any
person of circumstance shall be invalid, illegal, or unenforceable to any extent, the remainder of this
Operating Agreement and its application shall not be-affected and shall be enforceable to the fullest
extent permitted by law.

13.12 Heirs, Successors, and Assigns. Each and all of the covenants, terms provisions, and
agreements contained in this Operating Agreement shall be binding upon and inure to the benefit of
the parties hereto and, to the extent permitted by this Operating Agreement, their respective heirs,
legal representatives, successors, and assigns.

13.13 Creditors. None of the provisions of this Operating Agreement shall be for the benefit
of or enforceable by any creditors of the Company.

13.14 Counterparts. This Operating Agreement may be executed in counterparts, each of
which shall be deemed an original but all of which shall constitute one and same instrument.

CERTIFICATE
The undersigned hereby agree, acknowledge, and certify that the-foreg_oing- OpErati'ng
Agreement, consisting of 24 pages, constitutes the Operating Agreement of ALASKA BUD
BROTHERS AEROGARDENS, LLC, adopted by the Members of the Company on
L2 WA /-ad0g 2015, to be effective as of g2 ~2/- 20787 2015,
MEMBERS

(é gg o g Z;g BA—" s /- 2O0rS

LAURA GOSSMAN Date
' ; 107t e /- 2/ -~ dors
GOSSMAN Date
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Alcohol and Marifuana Control Office

550 W 7" Avenue, Suite 1600

@ ‘Anchorage, AK 99501
mypiigara deemsing @ alaslha goy

hiips:/ forstw commerse.slasks aovfwebfamee

Phone: 507.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Read eath linebelow, and then sign your initials in the box to the right of only the applicable statement: Initials

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility licensa:

I certify that | do not have an ownership in, or a diréct or indirect'ﬁnancial.interest in a-retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only itlal n_em:_to. the following statement if this form is accompanying an application for a retail marijuana store, & marijuana
cultivation facllity, or a marijuana products manufacturing facility license;:

| certify that | do not have an ownership in, or a-direct or indirect financial interest in a marijuana testing facility license,

Al matijuana establishment license applicants;

As-an applicant for a marijuana establishiment license, I'declare under penally of unsworn falsification that | have read and am familiar
with AS 17.38and 3 AAC 306, and that I have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and. befief find them to be true, carrect, and comple'té.

5,

o~ ‘i@%?;-’ﬂ"’\)

Signature of licensze

'.sg?bed a_nd_sw.om to before me this 3 Dda‘v of W , 20 / g .
v R . k

A

Gl

ey 5

coasmsEE 2
EXFIRED
SEGEIEY

Py yx

Natary Public i and for the State of Maska.

My commission eXpires: ﬁ 5" z g(/ 92(.9/5

[Form v3-00] {rev 02/05/2016)- Page3 of3
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Alcohol-and Marfjuana Contral Office

550 W 7 Avenue, Suite 1600

@ Anchaorage, AK 99501
mariiuana.licensing@alaska:goy

hitpst/fwwer.commerce.afaska.gov/web/amco
Phone: 907.265.0350

Alaiska Marijuana Control Board

Form MJ-00: Application Certifications

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

Only initial next to the following staternent if this form is accompanying an application for a marijuana testing facility license:

I certify that i do not have an ownership in, or a direct.or indirect financial interest in a retail marfjuana store, a marijuana
cuitivation facility, or a marijuana products manufacturing facility.

Only initial next to the following staterent if this form is accom panying an application for a retall marijuana store, a mariiuana
cultivation facility, or a marijuana products manufacturing facility license:

| certifythat [ do not have an ownersh'ip in, or a direct or indirect fingn cial interest in @ marijuana tes_ting-facility license.

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that1 have read and am famiiliar
with AS 17.38 and 3 AAC 306, and that [ have examined the online application.and this form, including all accampanying schedufes and
‘statemients, and to the hest of my knowledge and belief find them tp be true, correct, and complete.

iﬁ /] _Sdowmzw/
Stgnature of ficefsee o
Subscribed and sworn to before me this Q { day of W .20 / é .
ey V7 -

Notary Publicin and for the 5 ate/m‘}\l_aska.
: o :
My commissian expites: ‘395,/ 08 /2018

#

[Form nal-00} {rev.02/05/2016) Page3of3
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Alcohol and Marijuana Control Dffice

550 W 7™ Aveniie, Suite 1600

Ancharage, AK 99501

mariyana.licensing@alaska gov
Alaska M‘arijuana Contrel Board httns:/ fenvww comimerce.alaska gov/web/ameg

_ Phone: 907.269.0350
Operating Plan Supplemental
Form Mi-04: Marijuana Cultivation Facility

Applicants should réview 3 AAC 306.405 — 3 AAC 306.410 and be able to answer “Agree” to ail items.below,

The marijuana cultivation facifity wifl not: Agree Disagree

sell, distribute, or transfer any marijuana of marijuana product to a consumer, with or without Py
compensation -
Altow any person, including a licensee, employee, or agent, to consurme marijuana or marfjuana product B
orn its licenses premises or within 20 feet of the exterior of any building ar outdoar cultivation facility

Treat or otherwise adulterate mayfjuna with any organic or nonorganic chemical or compound to alter the o
color, appearance, weight, or odor of the marijuana

‘Section 3 - Cultivation Plan =~
Review the requirements under 3 AAC 306.420, and identify haw the proposed premises  will meet the fisted réquirements.

Describe the size of the space(s) the marfjuana cultivation facility intends to be under cultivation, including dimensions and overall
square footage. Provide your calculations below:

848 square feet undercanopy. —

See attachment: 12. Canopy . Shavesn ferfs  svpwd ChAMOD Pegé

o il v

{Form w3-94] (rev 02/05/2016} ‘Page2 of B




Alcohel and Marijuana Control Dffice

550 W 7" Avenue, Suiti 1600

Anchorage, AK 99501

marijuana; licensing@alaska.poy

Alaska Marijuana Control Board hitps:/fwww.commerce.alaska. zov/web/amco

. Phone: 907.269.0350
Operating Plan Supplemental
Form MI-04: Marijuana Cultivation Facility

Deascribe the marijuana cultivation facility’s growing mediurn(s) to be used:

Water

Clay pellets

Rockwool

Soil

Coconut husk fiber (coir)
Peat-moss

Sphagnum moss

Perlite

Vermiculite

Describe the marijuana cultivation facility’s fertilizers, chemicals, gases, and delivery systems, including carbon dioxide
managemaent, to be used:

Fetionra bo b 25bd;
Cinrieg (T b arstd ey mmﬁoalm

1 mqmmammg mn:mmnmmmmy mermmMﬂBﬂle mmmmbw: mlmzmm
mu} Etﬂﬂﬁh!kf. hepp?.}:‘tnl‘nu. mmm;mmmwmam g Virer Wi Eng Wikoe? | Sab by ermcaCmrizin: Makirat R Hohones o butyrie AnidEaa, ﬂdd}s mpnm(mmmwm
vl Wmmpntvwmmmaklezﬂm - .
Mm%:mm%mmﬂm MWWMMML rieys A, e {Cortzne; Sokitdy Keky, Sy F 3 Uekiioms)
Wﬂqwumumuamnlcm}:
IR Peters Figk S22 5 = ‘_....wung;‘ ..;.... mmm Mmmmmmm&mmmh mmammmmmmmmmmmw
- Brogm® Fieeer [Cirkxh hﬂ;luh A L Prriagsum Progiale, Potyishon Seue) Ganwad Hirate, Caichum HtEe, Caldam Sutis, Coprer
Sutbn. “lron OTHA, tan EOTA,_ daghosiyn Sititn M-mgamn.-wh:e Pm:suamam hummw Ptybatei o Syt Bine }cmmwdz. Seum;
i ottt Plsprte HPK), Sethiric Akt {3H Dowa), Hars: Ax '—'““Mmmmﬂﬂmxwummwunumum Un}, Caldnm Birthorme {pH o).

-mhﬁuzemmwumndm

fiatk Ptiosiu, Ba ﬁmzcneuaa!.nmmm mmnmuwmummmmmm wmmﬂuhﬂmw.nanm Hmmmml&um.mmsmHan Earin o Sxtings, Bt Yoag), Porcears
o gkl Barhy &, B Oﬁ:" Lty !rmuu}.mk&dﬂ,m Lelermes Poaer, Hmm Do Al pliier), mm;mmma@r
Wyt Fish Protin Hydedssats, Skt of Polzsh, Endacta Ly iy . i Eormpest.

pmmquﬁgmh«umwﬂmm»mhmamﬁaﬂ

Ry A Appendi & S 1) 05 t 4 . .

‘gsy nd aif prodizts Tsten i Pt B Pestiios 2} 15) ey

SE ARG

£l i epardide iy FEMT

Destribe the marijuana cultivation facility’s irrigation and waste water systems to be used:

Water with the proper nutrienis is held ina 100 gallon reservoir under the planis. At regular
intervals this reservoir is. utifized to deliver this water to the plant roots in a sealed container. the.
water is allowed to drain back to the reservair where it will be reused. The reservoir water will
be changed every 1-2 weeks. The waste water will be used for landscapingfirrigation or sent to
the drain field,

[FormWi-04] {rev 02/05/2016) Page30f8




Attachment #21

Fertilizers to be used:

Cloning (10 be used only during cloning process)

Hormex Liquid Concentrate (contains; 1-Napthaleneacetic Acid, Indole-3-Butyric Acid (IBA), Vitamin
B1 Thiamin Hydrochloride), Hormex Rooting powder (contains Indole-3-Butyric Acid (IBA), Talc,
Dip'N Grow Liquid Concentrate (contains; 1-Napthaleneacetic Acid, Indole-3-Butyric Acid (IBA),
Ethyl Alcohol, Isoptopy! Aleohol), Clonex Rooting Gel (contains: Indolebutyric Acid), “Willow Water”
Weeping Willow (Salix Babylonica) contains; Natural Plant Hormones (Indolebutyric Acid (IBA),
Salicylic Acid)). Dip 'N Grow (contains; Indole-3-Butyric Acid (IBA), 1-Napthaleneacetic Acid, Ethyl
Alcohol, Isopropyl Alcohol).

Vegetation & weeks 1 & 2 of flower (used only during plant vegetation and weeks 1 and 2 of flower).
Superthrive Plant Vitamin (contains; Kelp , Vitamin B1 Thiamin Hydrochloride), Extreme Blend
(contains; Soluble Kelp, Humic Acid, Fulvic Acid, L Amino Acids), Magic Green (contains; Soluble
Kelp, Soy Protein Hydrolysate, Molassas)

Synthetic {to be used during all stages of growth)

I R Peters Professional 5-12-26 / 5-11-26 (contains; Potassium Nitrate Containing up to 5% Sodium
Nitrate), Magnesium Sulfate, Mono-potasium Phosphate, Boric Acid, Copper EDTA, Zinc EDTA, Iron
EDTA), General Hydroponics “Kool Bleom” Powder {contains; Ammonium Phosphate, Ammonium
Sulphate, Magnesium Sulphate, Potassium Phosphate, Potassium Sulphate), General hydroponics
“MaxiBloom / MaxiGro™ (contains; Ammonium Molybdate, Ammonium Nitrate, Calcium Nitrate,
Calcium Sulphiate, Copper Sulphate, Iron DTPA, Iron EDTA, Magnesium Sulphate, Manganese
Sulphate, Potassium Borate, Potassium Nitrate, Potassium Phosphate, Potassium Sulphate, Zine
Sulphate), Calcium Nitrate, Potassium Nitrate (Low Sodium US approved), Magnesium Sulphate
(Epsom Salts), Mono-potassium Phosphate (MPK), Sulfuric Acid (pH Down), Nitric Acid (pH Down),
Pekacid (pH Down), Phosphoric Acid (pH Up), Citric Acid (pH Down), Potassium Hydroxide (pH Up),
Caleium Carbonate (pH Up), Calcium Bicatbonate (pH Up).

Rock Phosphate, Bone Meal, Fish Bone Meal, Dolomlte Lime, Oyster Shell, Crab Meal, Blood Meal,
Alfalfa Meal, Green Sand, Azomite (micro nutrients), High Phosphorous Bat Guano, Péruvian Seabird
Guane, Earth Worin Castings, Brewers Yeast, Pond Care Pond-zyme (contains; Wheat Bran, Barely
Straw, Bacterial S pores (non-pathogenic), Organic Digest-er (contains Natural Bacterial Enzyme),
‘Fulvic Acid, Humic Acid, Molasses Powder, Liquid Molasses, Kelp Extract (liquid and powder), Kelp
Meal, Langbeinite (K-mag), Soy Protein Hydrolysate, Fish Protein Hydrolysate, Sulphate of Potash,
Endo/Ecto Myecorrhizea (liquid and powder), Mycorrhizea + Trichoderma powder, Diatomaceous:
Earth, Compost. '

Pesticides and Fungicides (to be used only in the stages noted in attached appendices
Any and all products listed in Appendix A (Pesticides 1) (Attachment 14)
Any and all products listed in Appendix B (Pesticides 2) (Attachment 15)


























































Department of Commerce, Community, &amp; Economic Development

Alcohol &amp; Marijuana Control Office

License Number:
License Status:
License Type:
Doing Business As:

Business License Number:

Designated Owner:
Email Address:
Latitude, Longitude:
Physical Address:

Owner #1

Owner Type:
Alaska Entity Number:
Alaska Entity Name:

Phone Number:
Email Address:
Mailing Address:

Entity
10032047

Alaska Bud Brothers Aerogarden
s, LLC

9073989758
gossmanfamily@gmail.com

po box 571
kasilof, AK 99610-0571
UNITED STATES

Affiliate #2

Owner Type:

Name:

Individual

James Gossman

ssn S

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

06/20/1957
9075932338
gossmanfamily@gmail.com

PO Box 571
kasilof, AK 99610-0571
UNITED STATES

License #10216
Initiating License Application
3/18/2016 6:16:20 AM
10216
New
Standard Marijuana Cultivation Facility
ALASKA BUD BROTHERS AEROGARDENS LLC
1034111
James R Gossman
gossmanfamily@gmail.com
60.309000, -151.210000

22720 Yukon Road
Kasilof, AK 99610-0571
UNITED STATES

Affiliate #1

Owner Type: Individual
Laura Gossman
07/04/1954
9073989758

Name:

SSN:

Date of Birth:
Phone Number:
Email Address: gossmanfamily@gmail.com

PO Box 571
Kasilof, AK 99610-0571
UNITED STATES

Mailing Address:


















(2) Lessee shall do or permit to be done anything which creates a lien upon the

premises.

Upon the occurrence of any such events of defanlt, Lessor shall have the option to

purstie either of the following alternative remedies:

(1) Without any notice or demand whatsoever, Lessor may take any one or

more of the actions permissible at law to insure performance by Lessee
or Lessee covenants and obligations under this lease. In this regard, it

is.agreed that if Lessee deserts or vacates the Leased Premises, Lessor

may enter upon and take possession of such premises{ in order to
protect them from deterioration and continue to demand from Lessee

the monthly rentals and other charges provided in the lease, without

any obligation to relet; but that if Lessor does, at his/her/their sole

discretion, elect to relet the Leased Premises, such action by Lessor

shall not be deemed as an acceptance of Lessee’s surrender of the

Leased Premises unless Lessor expressly notifies Lesses of such
acceptance in writing. Lessee hereby ackmowledges that Lessor shall
be reletting as Lessee’s agent and Lessee hereby agrees to pay to
Lessor on demand any deficiency that may arise between the monthly
rentals and other charges provided in this lease and that actually

collected by Lessor. It is further agreed that in the event of any defanlt

described in subsection (b) above. Lessor has the right to enter upon

the Leased Premises by force if necessary without being liable for
prosecution or any claim for damages therefore, and do whatever
Lessee is -obligated to do under the terms of this lease; and Lessee
agrees to reimburse Lessor on demand for any expenses which Lessor

may incur in thus effecting compliance with Lessee’s obligations

under this. lease, and Lessee further agrees that Lessor shall not be.

liable for any damages resulting to Lessee from such action.

(2} Lessor may terminate this lease by written notice to Lessee, in which

CERERTT pAREN U SpIh AYERNS Pl Feglnd s

event Lessee shall irumediately surrender the Leased Premises to

Lessor, and if Lessee fails to do so, Lessor may, without prejudice fo

I+
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