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Alcohol and Marijuana Control Office

SWARLAY, 550 W 7*" Avenue, Suite 1600
N

00‘\01’@‘}0‘% Anchorage, AK 99501
£ 4 ~d \% alcohol.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all liquor license applications, per AS 04.11.260 and

3 AAC 304.185. Your diagram must include dimensions and must show all entrances and boundaries of the premises, walls, bars,
fixtures, and areas of storage, service, consumption, and manufacturing. If your proposed premises is located within a building or
building complex that contains multiple businesses and/or tenants, please provide an additional page that clearly shows the
location of your proposed premises within the building or building complex, along with the addresses and/or suite numbers of the
other businesses and/or tenants within the building or building complex.

The second page of this form is not required. Blueprints, CAD drawings, or other clearly drawn and marked diagrams may be
submitted in lieu of the second page of this form. The first page must still be completed, attached to, and submitted with any
supplemental diagrams. An AMCO employee may require you to complete the second page of this form if additional documentation
for your premises diagram is needed.

This form must be completed and submitted to AMCO’s main office before any license application will be considered complete.

Yes No
| have attached blueprints, CAD drawings, or other supporting documents in addition to, or in lieu of, the second .
page of this form.
Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: Sip, LLC License Number: (5940

License Type: Restaurant and Eating Place

Doing Business As: Sip

Premises Address: 510 W Tudor Road #7

City: Anchorage State: | Alaska | ZIP: | 99503

[Form AB-02] (rev 06/24/2016) Page 10f2
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Alcohol and Marijuana Control Office

CWARIA 550 W 7 Avenue, Suite 1600
00‘\0(@%04,,% Anchorage, AK 99501
?/'/Q\ ks alcohol.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-02: Premises Diagram

Section 2 - Detailed Premises Diagram

Clearly indicate the boundaries of the premises and the proposed licensed area within that property. Clearly indicate the interior
layout of any enclosed areas on the proposed premises. Clearly identify all entrances and exits, walls, bars, and fixtures, and outline in
red the perimeter of the areas designated for alcohol storage, service, consumption, and manufacturing. Include dimensions, cross-
streets, and points of reference in your drawing. You may attach blueprints or other detailed drawings that meet the requirements of
this form.

See attached

[Form AB-02] (rev 06/24/2016) Page 2 of 2
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		Licensee: Sip, LLC

		License Number: 5940

		License Type: Restaurant and Eating Place

		Doing Business As: Sip

		Premises Address: 510 W Tudor Road #7

		City: Anchorage

		State: Alaska

		ZIP: 99503

		Group1: 0






THE STATE Department of Commerce,

ALASKA Development

GOVERNOR MIKE DUNLEAVY ALCOHOL AND MARIJUANA CONTROL OFFICE
550 West 7th Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

February 17, 2023

Transmitted via email

Mechille South

SIP LLC

d/b/a The Sip

510 W. Tudor, Suite 7
Anchorage, Alaska 99503

Re: Request to Board to Reduce Licensed Premises
REPL License No. 5940

Dear Ms. South:

I am writing to alert you to a request I will bring to the Alcoholic Beverage Control
Board at its meeting on March 6, 2023, to reduce the size of the designated license
premises in your restaurant eating place to exclude those portions of your premises
serving as a hair salon, under different ownership, and not as a bona fide restaurant.

As you are aware, AS 04.11.100, requires that a restaurant or eating place license
may be issued only if “the board determines that the premises to be licensed are a bona
fide restaurant or eating place’ and only if “the sale and service of food and alcoholic
beverages and any other business conducted on the licensed premises of the restaurant or
eating place is under the sole control of the licensee.” To qualify as a bona fide restaurant,
a patron’s principal activity must be the “consumption of food” 3 AAC 304.305(a)(1).

The extended licensed premises for SIP fails these requirements in two ways. First,
the area serving as a hair salon is leased to Style By Design, Inc., and is not under the sole
control of SIP, LLC. Second, the principal activity of the salon is cutting, treating, and
styling hair, not the consumption of food.





Letter to Ms. South Page 2

Under AS 04.06.090(c), the Board has the authority to “reduce the area to be
designated the licensed premises below the area applied for when, in the judgment of the
board, a reduction in area is necessary to ensure control over the sale and consumption of
alcoholic beverages on the premises or is otherwise in the best interests of the public.”

To achieve both aims of AS 04.06.090(c), I will be requesting the Board to reduce
the size of the licensed premises as depicted in the attached drawing. Under Rollins v.
State, Dep't of Pub. Safety, 312 P.3d 1091, 1095 (Alaska 2013), the burden is on you as
the applicant to demonstrate your exclusive control and your operation as a bona fide
restaurant. Therefore, you will be provided an opportunity to state your case to the Board.

The Alcoholic Beverage Control Board will meet in Fairbanks at the Hampton Inn,
433 Bentley Avenue. However, you may also attend by Zoom at this link. On the day of
the meeting, please check AMCO’s website for any potential changes to this Zoom link.

Thank you.

Sincerely,

e /. W/éf on_

Joan M. Wilson
AMCO Director

cc: Kevin A. Higgins, Senior Asst. Attorney General



https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Famco-alaska-gov.zoom.us%2Fj%2F82614490862%3Fpwd%3DOXlQY2UwMWdYQkF4UGhYNEJrQ252Zz09&data=05%7C01%7Cmaya.ali%40alaska.gov%7C66045bd1eabe4542794d08db0a179fbb%7C20030bf67ad942f7927359ea83fcfa38%7C0%7C0%7C638114868801998871%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=dgiKYdreGFxsFQvmDgWjgNmIjcFw64SOz8VW%2F%2F%2FfW8g%3D&reserved=0

https://www.commerce.alaska.gov/web/amco/
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		SIP Reduced Premises Submittal
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Alcohol and Marijuana Control Office

CWARMA, 550 W 7 Avenue, Suite 1600
oo"‘o.(}uccsbwo’% Anchorage, AK 99501
~ P i S () . .

V/—/ e Y G alcohol.licensing@alaska.gov
) https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

rE"C Form AB-00: New License Application

What is this form?

This new license application form is required for all individuals or entities seeking to apply for a new liquor license. Applicants
should review Title 04 of Alaska Statutes and Chapter 304 of the Alaska Administrative Code. All fields of this form must be
completed, per AS 04.11.260 and 3 AAC 304.105.

This form must be completed and submitted to AMCO’s main office, along with all other required forms and
documents, before any license application will be considered complete.

Section 1 - Establishment and Contact Information

Enter information for the business seeking to be licensed.

Licensee: Sip, LLC

License Type: Restaurant and Eating Place Statutory Reference: AS 04.11.100
Doing Business As: Sip

Premises Address: 510 W Tudor Road #7

City: Anchorage State: | Alaska ZIP: 199503

Local Governing Body: Anchorage Assembly

Community Council: | Midtown

Mailing Address: 510 W Tudor Road #7

City: Anchorage State: | Alaska ZIP: 199503

Designated Licensee: | Mechille South

Contact Phone: (907) 350-8124 Business Phone: (907) 349-7744
Contact Email: yubeautylounge@gmail.com
Yes No
Seasonal License? O If “Yes”, write your six-month operating period:
OFFICE USE ONLY

Complete Date: License Years: License #:

Board Meeting Date: Transaction #:

Issue Date: BRE:
[Form AB-00] (rev 10/10/2016) Page1of5

AMCO RECV 3/12/21
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Alcohol and Marijuana Control Office

ARIU 550 W 7" Avenue, Suite 1600

\'&N 4N4c
oo"‘o.(}uccsbwo’% Anchorage, AK 99501
*?’/1—/' S, % alcohol.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-00: New License Application

Section 2 - Premises Information

Premises to be licensed is:

U | an existing facility a new building a proposed building

The next two questions must be completed by beverage dispensary (including tourism) and package store applicants only:

What is the distance of the shortest pedestrian route from the public entrance of the building of your proposed premises to
the outer boundaries of the nearest school grounds? Include the unit of measurement in your answer.

4 miles

What is the distance of the shortest pedestrian route from the public entrance of the building of your proposed premises to
the public entrance of the nearest church building? Include the unit of measurement in your answer.

.2 miles

Section 3 - Sole Proprietor Ownership Information

This section must be completed by any sole proprietor who is applying for a license. Entities should skip to Section 4.
If more space is needed, please attach a separate sheet with the required information.
The following information must be completed for each licensee and each affiliate (spouse).

This individual is an: applicant affiliate

Name:

Address:

City: State: ZIP:

This individual is an: applicant affiliate

Name:

Address:

City: State: ZIP:

[Form AB-00] (rev 10/10/2016) Page2of5

AMCO RECV 3/12/21
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Alcohol and Marijuana Control Office

CWARMA, 550 W 7 Avenue, Suite 1600

oo“of/“uccs‘;wo",;, Anchorage, AK 99501
‘;'/ N\ alcohol.licensing@alaska.gov
7 — . .

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-00: New License Application

Section 4 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 5.
If more space is needed, please attach a separate sheet with the required information.

If the applicant is a corporation, the following information must be completed for each stockholder who owns 10% or more of
the stock in the corporation, and for each president, vice-president, secretary, and managing officer.

If the applicant is a limited liability organization, the following information must be completed for each member with an
ownership interest of 10% or more, and for each manager.

If the applicant is a partnership, including a limited partnership, the following information must be completed for each partner
with an interest of 10% or more, and for each general partner.

Entity Official: Mechille South

Title(s): Member Phone: |(907) 350-8124 | % Owned: |100
Address: 510 West Tudor Road

City: Anchorage State: | Alaska ZIP: 199503

Entity Official:

Title(s): Phone: % Owned:
Address:
City: State: ZIP:

Entity Official:

Title(s): Phone: % Owned:
Address:
City: State: ZIP:

Entity Official:

Title(s): Phone: % Owned:
Address:
City: State: ZIP:
[Form AB-00] (rev 10/10/2016) Page 3 of5

AMCO RECV 3/12/21
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-00: New License Application

This subsection must be completed by any applicant that is a corporation or LLC. Corporations and LLCs are required to be in good
standing with the Alaska Division of Corporations (DOC) and have a registered agent who is an individual resident of the state of
Alaska.

DOC Entity #: 10116694 AK Formed Date: |10/31/2019 Home State: | Alaska
Registered Agent: Darryl Thompson Agent’s Phone: |(90Q7) 272-9322
Agent’s Mailing Address: |830 N St Ste 101
City: Anchorage State: Alaska ZIP: 99501
Residency of Agent: Yes No
Is your corporation or LLC's registered agent an individual resident of the state of Alaska? U

Section 5 - Other Licenses

Ownership and financial interest in other alcoholic beverage businesses: Yes No

Does any representative or owner named in this application have any direct or indirect financial interest in 0

any other alcoholic beverage business that does business in or is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, what the type of business is, and if licensed in Alaska, which
license number(s) and license type(s):

Section 6 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with N
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

Darryl L. Thompson, Esg. - Attorney

[Form AB-00] (rev 10/10/2016) Page 4 of5

AMCO RECV 3/12/21
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Alcohol and Marijuana Control Office

550 W 7" Avenue, Suite 1600

Anchorage, AK 99501
alcohol.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-00: New License Application

Section 7 - Certifications

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

| certify that all proposed licensees (as defined in AS 04.11.260) and affiliates have been listed on this application. @

| certify that all proposed licensees have been listed with the Division of Corporations.

-
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds || ]\ ii

for rejection or denial of this application or revocation of any license issued.

patron will complete an approved alcohol server education course, if required by AS 04.21.025, and, while selling or
serving alcoholic beverages, will carry or have available to show a current course card or a photocopy of the card
certifying completion of approved alcohol server education course, if required by 3 AAC 304.465.

I certify that all licensees, agents, and employees who sell or serve alcoholic beverages or check the identification of a Im

/oY

=

| agree to provide all information required by the Alcoholic Beverage Control Board in support of this application.

As an applicant for a liquor license, | declare under penalty of perjury that | have read and am familiar with AS 04 and 3 AAC 304, and
that this application, including all accompanying schedules and statements, is true, correct, and complete.

Sign

MeChi"e SOUth Notary Public in and for the State of A“ NS k‘a

Printed name of licensee

My commission expires: 9/' O/ 2—0 Zq

-------

2
NOTARY". g Subscribed and sworn to before me this 2.5 day of F(,bYUm V\’] R .
§

[Form AB-00] (rev 10/10/2016) ANCE Page5of5
FEB 2 8 7021





		Enter information for the business seeking to be licensed: Sip, LLC

		License Type: Restaurant and Eating Place

		Statutory Reference: AS 04.11.100

		Statutory Reference_2: Sip

		Premises Address: 510 W Tudor Road #7

		City: Anchorage

		State: Alaska

		ZIP: 99503

		State_2: Anchorage Assembly

		Community Council: Midtown

		Mailing Address: 510 W Tudor Road #7

		City_2: Anchorage

		State_3: Alaska

		ZIP_2: 99503

		Designated Licensee: Mechille South

		Contact Phone: (907) 350-8124

		Business Phone: (907) 349-7744

		Business Phone_2: yubeautylounge@gmail.com

		If Yes write your sixmonth operating period: 

		Name_2: 

		Address_2: 

		City_4: 

		State_5: 

		ZIP_4: 

		Entity Official: Mechille South

		Titles: Member

		Phone: (907) 350-8124

		 Owned: 100

		Address_3: 510 West Tudor Road

		City_5: Anchorage

		State_6: Alaska

		ZIP_5: 99503

		Entity Official_2: 

		Titles_2: 

		Phone_2: 

		 Owned_2: 

		Address_4: 

		City_6: 

		State_7: 

		ZIP_6: 

		Entity Official_3: 

		Titles_3: 

		Phone_3: 

		 Owned_3: 

		Address_5: 

		City_7: 

		State_8: 

		ZIP_7: 

		Entity Official_4: 

		Titles_4: 

		Phone_4: 

		 Owned_4: 

		Address_6: 

		City_8: 

		State_9: 

		ZIP_8: 

		DOC Entity: 10116694

		AK Formed Date: 10/31/2019

		Home State: Alaska

		Registered Agent: Darryl Thompson

		gents Phone: (907) 272-9322

		gents Mailing Address: 880 N St Ste 101

		City_9: Anchorage

		State_10: Alaska

		ZIP_9: 99501

		license numbers and license types: 

		If Yes disclose the name of the individual and the reason for this authorization: Darryl L. Thompson, Esq. - Attorney 

		ZIP_3: 

		State_4: 

		City_3: 

		Address: 

		Name: 

		the public entrance of the nearest church building Include the unit of measurement in your answer: .2 miles

		the outer boundaries of the nearest school grounds Include the unit of measurement in your answer: .4 miles 

		Group1: Choice2

		Group2: Choice3

		Group3: Off

		Group4: Off

		Group5: Choice3

		Group6: Choice1

		Group7: Choice3






Alcohol and Marijuana Control Office

SWARLAY, 550 W 7*" Avenue, Suite 1600
N

00‘\01’@‘}0‘% Anchorage, AK 99501
£ 4 ~d \% alcohol.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-02: Premises Diagram

What is this form?

A detailed diagram of the proposed licensed premises is required for all liquor license applications, per AS 04.11.260 and

3 AAC 304.185. Your diagram must include dimensions and must show all entrances and boundaries of the premises, walls, bars,
fixtures, and areas of storage, service, consumption, and manufacturing. If your proposed premises is located within a building or
building complex that contains multiple businesses and/or tenants, please provide an additional page that clearly shows the
location of your proposed premises within the building or building complex, along with the addresses and/or suite numbers of the
other businesses and/or tenants within the building or building complex.

The second page of this form is not required. Blueprints, CAD drawings, or other clearly drawn and marked diagrams may be
submitted in lieu of the second page of this form. The first page must still be completed, attached to, and submitted with any
supplemental diagrams. An AMCO employee may require you to complete the second page of this form if additional documentation
for your premises diagram is needed.

This form must be completed and submitted to AMCO’s main office before any license application will be considered complete.

Yes No
| have attached blueprints, CAD drawings, or other supporting documents in addition to, or in lieu of, the second .
page of this form.
Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: Sip, LLC License Number: (5940

License Type: Restaurant and Eating Place

Doing Business As: Sip

Premises Address: 510 W Tudor Road #7

City: Anchorage State: | Alaska | ZIP: | 99503

[Form AB-02] (rev 06/24/2016) Page 10f2
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Alcohol and Marijuana Control Office

CWARIA 550 W 7 Avenue, Suite 1600
00‘\0(@%04,,% Anchorage, AK 99501
?/'/Q\ ks alcohol.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Alcoholic Beverage Control Board

Form AB-02: Premises Diagram

Section 2 - Detailed Premises Diagram

Clearly indicate the boundaries of the premises and the proposed licensed area within that property. Clearly indicate the interior
layout of any enclosed areas on the proposed premises. Clearly identify all entrances and exits, walls, bars, and fixtures, and outline in
red the perimeter of the areas designated for alcohol storage, service, consumption, and manufacturing. Include dimensions, cross-
streets, and points of reference in your drawing. You may attach blueprints or other detailed drawings that meet the requirements of
this form.

See attached

[Form AB-02] (rev 06/24/2016) Page 2 of 2
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Goagle Maps  Sip Coffee Lounge to Willow Crest Elementary School Drive 1.1 miles, 4 min
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= 510 W Tudor Rd, Anchorage, AK 99503 to The Church of Jesus
Go: gle Maps Christ of Latter-day Saints
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		Licensee: Sip, LLC

		License Number: 5940

		License Type: Restaurant and Eating Place

		Doing Business As: Sip

		Premises Address: 510 W Tudor Road #7

		City: Anchorage

		State: Alaska

		ZIP: 99503

		Group1: 0






THE STATE
of A I ASKA Department of Commerce, Community,
and Economic Development
GOVERNOR MIKE DUNLEAVY ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

April 2, 2021

LICENSEE Sip, LLC

DBA: Sip

Via Email: yubeautylounge@gmail.com ; accounting@akdltlaw.com ; Office@akdltlaw.com ;
DarrylThompson@akdltlaw.com

Re Restaurant/Eating Place License #5940 DBA: Sip
Dear Applicant:

| have received your application for a liquor license. Our staff has reviewed your application after
receiving your application and required fees. Your application documents appear to be in order, and | have
determined that your application is complete for purposes of AS 04.11.310(b), AS 04.11.510, and
AS 04.11.520.

Your application is now considered complete and will be sent electronically to your local governing
body, your community council if your proposed premises is in Anchorage or certain locations in the
Matanuska-Susitna Borough, and to any non-profit agencies who have requested notification of
applications. The local governing body will have 60 days to protest the issuance of your license or waive
protest.

If you have not yet received all necessary approvals, such as (but not limited to) 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. 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 April 2021 board meeting for Alcoholic Beverage Control
Board consideration. The address and call-in number for the meeting will be posted on our home page.
The board will not grant or deny your application at the meeting unless your local government waives its
right to protest per AS 04.11.480(a).

Please feel free to contact us through the alcohol.licensing@alaska.gov email address if you have any
questions.

Sincerely,

O —

Olivia Frank
Occupational Licensing Examiner



mailto:yubeautylounge@gmail.com

mailto:accounting@akdltlaw.com

mailto:Office@akdltlaw.com

mailto:DarrylThompson@akdltlaw.com

mailto:alcohol.licensing@alaska.gov




Date Filed: 10/31/2019
State of Alaska, DCCED

THE STATE

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

Articles of Organization

Domestic Limited Liability Company

Web-10/31/2019 2:59:06 PM

1 - Entity Name
Legal Name: Sip, LLC
2 - Purpose

any lawful

3 - NAICS Code
722213 - SNACK AND NONALCOHOLIC BEVERAGE BARS

4 - Registered Agent

Name:
Mailing Address:
Physical Address:

5 - Entity Addresses

Mailing Address:
Physical Address:

6 - Management

Mechelle South
2932 C Streel, Suite A, Anchorage, AK 99503
2932 C Street, Suite A, Anchorage, AK 99503

2932 C Street, Suite A, Anchorage, AK 99503
2932 C Street, Suite A, Anchorage, AK 99503

The limited liability company is managed by its members.

7 - Officials
Name Address % Owned Titles
Style Buy Design, Inc. Organizer

Name of person completing this online application

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: Darryl Thompson AMCO

FEB 2 3 2021

Page 1 of 1










Alaska Entity #10116694

’ State of Alaska
Department of Commerce, Community, and Economic Development
P- Corporations, Business, and Professional Licensing

A P

Certificate of Organization

The undersigned, as Commissioner of Commerce, Community, and Economic Development of the State of
Alaska, hereby certifies that a duly signed and verified filing pursuant to the provisions of Alaska Statutes has
‘ been received in this office and has been found to conform to law.

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and Economic Development,
and by virtue of the authority vested in me by law, hereby issues this certificate to

Sip, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective October 31, 2019.

i i ot

WO A

Julie Anderson

Commissioner

ARMCO

FER 23 7202











LEASE AGREEMENT

MArcH
This Lease Agreement (this “Lease™) dated Febﬁéy_’i, 2020 (the “Effective Date™), is
between Tudor Investors, LLC, an Alaska limited liability company (“Landlord™) and Style by
Design, Inc. (“Tenant™).

1. LEASED PREMISES.

(a)  Premises and Building. Subject to the terms of this Lease, Landlord does
hereby lease to Tenant and Tenant hereby leases from Landlord a retail suite of approximately
2,528 rentable square feet, known as Suite #7, identified on the plan attached hereto as Exhibit A
(the “Premises”), located in the 23,950 sq. ft. building (the “Building”) situated at 510 West Tudor
Road, Anchorage, Alaska 99503.

(b)  First Option for Suite #6. Provided that Tenant is not in default under this
Lease at any time during the process referenced below, Tenant shall have the first right to be
offered by Landlord the opportunity to lease Suite No. 6 of the Building if it becomes available for
lease during the Term and/or any Renewal Term.

If Suite No. 6 becomes available for lease, Landlord shall notify Tenant in writing, which notice
shall set forth the proposed rental rate for Suite No. 6 along with other applicable material
terms. Tenant shall have twenty (20) days after receipt of Landlord’s notice to reply that Tenant
will accept Suite No. 6 on such terms.

If Tenant delivers its acceptance notice within the applicable time period, Landlord and Tenant
shall negotiate in good faith for a period of ten (10) days thereafter in an attempt to agree upon
all of the acceptable terms for the lease of Suite No. 6.

If the parties agree upon the terms for the lease of Suite No. 6 within such ten (10) day period,
Landlord and Tenant shall execute a Lease with respect thereto on the agreed terms. If the parties
do not agree upon the terms for the lease within such ten (10) day period, or if Tenant fails to
deliver the initial acceptance notice as set forth above, Tenant shall be deemed to have waived its
right to lease Suite No. 6, in which case its rights set forth herein shall lapse and be of no further
force or effect and Landlord shall be free to lease Suite No. 6 to any prospective tenant upon any
terms and conditions acceptable to Landlord.

2. TERM AND USE OF PREMISES.

(a) Term. The term of this Lease (the “Initial Term”) shall commence on the
Effective Date, and, unless renewed pursuant to Section 2(b) or earlier terminated, expire on May
31, 2027 (the “Termination Date”).

(b)  Option to Renew. Provided that Tenant is not then in default under this
Lease, Tenant shall have an option (the “Renewal Option™) to extend the Initial Term for one (1)
additional five (5) year period (the “Renewal Term,” and together with the Initial Term, the
“Term”) commencing on the day after the Termination Date. The Renewal Option shall be

AMCO
Tudor Investors/M. South Lease Agreement 1|Page
“EB 2 8 2021

AMCO Received 11/19/20





exercised, if at all, by Tenant giving to Landlord, at least one hundred eighty (180) days prior to
the date the Renewal Term will commence, written notice of Tenant’s exercise of the Renewal
Option. In the event Tenant exercises its Renewal Option, the Base Rent for the Renewal Term
shall be negotiated by the parties prior to the expiration of the Initial Term. If the parties cannot
agree on the Base Rent rate for the Renewal Term, then the parties shall mutually elect an MAI
appraiser to establish a fair market rental rate for the Renewal Term, which amount shall be
conclusively established as the Base Rent for the Renewal Term, and the cost for engaging the
appraiser shall be shared 50/50 by the parties. In the event of failure to conclusively determine the
Base Rent prior to the commencement of the Renewal Term, Tenant shall pay to Landlord the then
current Base Rent until the Base Rent for the Renewal Term is conclusively determined, at which
time any required adjustment shall be paid to the party entitled thereto in a lump sum. The parties
agree to use good faith and reasonableness in their attempts to affirmatively resolve the issue of
Base Rent for the Renewal Term. The Renewal Option is personal to Tenant (“Named Tenant”™),
and may only be exercised by Named Tenant in accordance with the terms of this Section 2(b).
The Renewal Option is not severable from this Lease in any manner and is not assignable, and,
upon any assignment or sublease (including without limitation a Permitted Transfer), the Renewal
Option shall automatically be deemed void and of no force and effect.

(c) Use of Premises. Tenant covenants and agrees to occupy and use the
Premises only for the operation of a coffee shop, hair salon and boutique, and additional services
reasonably related thereto, and for no other business or purpose whatsoever without the prior
written consent of the Landlord. Tenant shall use the Premises in a careful, safe and proper
manner. Tenant agrees to pay on demand for any damage to the Premises caused by misuse or
abuse of said Premises by Tenant, its agents or employees, or by any other person entering upon
the Premises under the express or implied invitation of Tenant. Tenant shall not conduct any
activity or perform any act prohibited by the laws or regulations of the United States of America,
State of Alaska or the Municipality of Anchorage and shall not commit waste or suffer waste to
be committed, nor permit any nuisance on or in the Premises, Building or Property. Tenant shall
occupy the Premises, conduct its business and control its agent, employees, invitees and visitors
in such a manner as is lawful, reputable and will not create a nuisance to other tenants of the
Property. Tenant shall not solicit business, distribute handbills or display merchandise on the
Property (except in its own Premises), or take any action which would interfere with the rights of
other persons to use the Property or the Building.

(d)  Displays. Tenant shall not install any exterior lighting, amplifiers or similar
devices for use in or about the Premises, nor make, or allow to be made, any excessive noise in
or around the Premises. No advertisement or sound of advertising shall be heard outside of the
Premises.

(e) Sales and Auctions. Tenant shall not conduct or permit to be conducted
any sale by auction upon or from the Premises, whether said auction be voluntary, involuntary,
pursuant to any assignment for the payment of creditors or pursuant to any bankruptcy or other
insolvency proceeding. No auction, fire, bankruptcy, “going out of business” or other distress
sales of any nature may be conducted on the Premises without the prior written consent of
Landlord, which consent may be withheld in Landlord’s sole discretion.

3. RENT.

AMCO
Tudor Investors/M. South Lease Agreement 2|Page FEB S § 2021

AMCO Received 11/19/20





(a) Base Rent. Tenant shall pay monthly base rent (“Base Rent”) to Landlord,
at Landlord’s address set forth in Section 21, or at such other place designated by the Landlord,
on or before the first (1st) day of each calendar month in advance as follows:

Period Monthly Annual Rent

Rent |

Effective Date — 5/31/20 $0.00 $0.00 '
6/1/20 — 5/31/21 $5,056.00 $60,672.00
6/1/21 — 5/31/22 $5,308.80 $63,705.60
6/1/22 — 5/31/23 $5,561.60 $66,739.20
6/1/23 — 5/31/24 $5,814.40 $69,772.80
6/1/24 —5/31/25 $6,067.20 $72,806.40
6/1/25 — 5/31/26 $6,320.00 $75,840.00
6/1/26 — 5/31/27 $6,320.00 $75,840.00

Rent for any period during the Term which is for less than one (1) month shall be pro-rated
according to the then current monthly rental, based upon a thirty (30)-day month. Landlord and
Tenant acknowledge and agree that the Base Rent shall be abated from the time this Lease is fully
executed—and until two (2) months after receipt of a Certificate of Occupancy (“CO”). The dates
in the rent table above anticipate a fully executed Lease by February 14, 2020, Tenant’s Occupancy
on or around April 1, 2020 (receipt of the C.0), and Rent Commencement two (2) months
thereafter, or approximately June 1, 2020. Ifthese dates change significantly then the parties agree
to make adjustments accordingly. Tenant has delivered to Landlord on the Effective Date $7,000
which is Base Rent for the first month of the Term (June, 2020) of $5,056.00, and $1,944.00
towards the second month of Base Rent.

(b)  Additional Rent. In addition to the Base Rent set forth above, starting
January 2021, Tenant shall pay, as additional rent (“*Additional Rent” and, together with Base Rent,
“Rent”), Tenant’s pro rata share of any increases in Operating Expenses over the base year of
2020. The increase, if any, shall be adjusted annually based upon the calendar year immediately
preceding and shall be added to, and paid with, the Base Rent. Tenant’s pro rata share is eleven
percent (11%). Further, Tenant shall pay, as Additional Rent, all sums, costs, expenses, taxes and
other payments which Tenant assumes or agrees to pay under the provisions of this Lease.

(c) Method for Calculation of Additional Rent. The annual Operating
Expenses for the calendar year 2020 shall be the basis for comparison and will be the base year.
For example: To adjust the monthly Additional Rent to be paid during the calendar year beginning
2021, the percentage change in the Operating Expenses will be computed by comparing the actual
2020 annual Operating Expenses against Landlord’s good faith estimate of 2021 Operating
Expenses, and the difference will be multiplied by the Tenant’s pro rata share of eleven percent
(11%). Landlord will then notify Tenant of any increase, which shall be due in twelve (12) equal
monthly installments as Additional Rent, and payable with the Base Rent, beginning January 1,
2021.
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(d)  Operating Expenses. The term “Operating Expenses™ as used in this Lease
means all costs and expenses of the operation, maintenance and repair of the Building and the
Property, including, but not limited to those listed below, but excluding those items specifically
set forth in Section 4 below: (i) real property taxes, personal property taxes on property owned by
Landlord and used in connection with the Building and Property, assessments for special
improvement districts and building improvement districts, assessments, and other governmental
impositions and charges of every kind and nature, now or hereafter imposed, including surcharges
with respect thereto, which may be levied, assessed, imposed or otherwise become due and payable
during the Term with respect to the Building, including tenant improvements and the Property and
all improvements, fixtures, and equipment thereon, or the use, occupancy or possession thereof;
(ii) water and sewer charges (except to the extent provided for in Section 6(c)), and the costs of
ventilating, air conditioning and other utilities (other than those separately metered utilities serving
the Premises, as set forth in Section 6(b)); (iii) costs of insurance obtained by Landlord pursuant
to this Lease; (iv) waste disposal services; (v) costs incurred in the management of the Building
including: (1) office supplies, (2) commercially reasonable wages and salaries of employees used
in the maintenance and repair of the Building, and (3) management and administrative fees,
accounting and bookkeeping services, legal fees not attributable to leasing, enforcement of other
tenant leases or collection activity, and other administrative costs related directly to the Property:
(vi) supplies and materials used for maintenance and repairs; (vii) maintenance costs and upkeep
of all parking and the Property (other than janitorial services to the Premises, in accordance with
Section 6(b)); (viii) costs and expenses of landscaping; (ix) maintenance and repair of project or
building signs (other than signs of tenants of the Building); and (x) costs and expenses of ordinary
and necessary repairs, resurfacing, repairing, maintenance, painting, lighting, cleaning, refuse
removal, snow removal, and security.

Landlord shall maintain books and records reflecting Operating Expenses with
respect to the Property in accordance with good accounting practice. Tenant shall have the right,
no more than once a year, to request an accounting of the Operating Expenses and Landlord shall
make available at reasonable times to the Tenant its books, records and invoices supporting its
calculation of Operating Expenses for which Tenant is responsible. Tenant shall have the right, at
its own expense, to audit such statement. Landlord agrees that (i) Landlord will not collect or be
entitled to collect Operating Expenses from all of its tenants in an amount which is in excess of
one hundred percent (100%) of the Operating Expenses actually paid by Landlord in connection
with the operation of the Building, and (ii) Landlord shall make no profit from Landlord’s
collection of Operating Expenses.

()  Taxes. Tenant shall pay promptly and before delinquency all taxes,
assessments, license fees, and other charges that are levied and assessed against the personal
property located in or on the Premises during the Term. On request by Landlord, Tenant shall
furnish Landlord with satisfactory evidence of these payments.

() Late Charges. If Rent or other payments due Landlord hereunder are paid
later than the tenth (10th) day of the month when due, a late fee of ten percent (10%) of the amount
due shall be due and payable by Tenant as Additional Rent, provided, Tenant shall be entitled to a
grace period of five (5) days after notice from Landlord with respect to the first (1st) two (2) late
payments in any calendar year. The parties agree that calculation of the exact costs which Landlord
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will incur if Tenant makes late payments would be difficult to determine but would include,
without limitation, processing and accounting charges and late charges which may be imposed
upon Landlord by the terms of any mortgage or deed of trust constituting a lien upon the Building.
The parties agree that the late fee provided herein is a fair and reasonable estimate of the costs
Landlord will incur. This Section 3(f), or payment by Tenant hereunder, or action taken by
Landlord hereunder shall not diminish or abrogate Tenant’s duty to pay Rent when due, or
Landlord’s rights to declare default for late payment as provided elsewhere in this Lease.

4. EXCLUSIONS FROM OPERATING EXPENSES. Operating Expenses shall
not include any of the following:

(a) Repairs or other work occasioned by fire, earthquake, windstorm, ice and/or
snow storms or casualty of an insurable nature (whether or not covered by insurance), or by the
exercise of the right of eminent domain.

(b) Costs, including permit, license and inspection costs, incurred with respect
to the installation of tenant improvements made for any tenants in the Building or incurred in
renovating or otherwise improving, decorating, painting or redecorating vacant space for tenants
or other occupants of the Building.

(c) Salaries and bonuses of officers, executives and employees of Landlord not
employed exclusively at the Building or who are above the level of Building manager.

(d)  Depreciation and amortization of any type except on materials, tools and
supplies purchased by Landlord to enable Landlord to supply services Landlord might otherwise
contract for with a third party, and when depreciation or amortization is permitted or required, an
item shall be amortized over its useful life.

(e)  Attorneys’ fees and other costs and expenses incurred in connection with
negotiations of disputes with present or prospective tenants or other occupants of the Building
(including costs incurred due to violations by tenants of the terms and conditions of their leases).

() Costs of a capital nature, including, without limitation, capital
improvements, capital replacements, capital repairs, capital equipment and capital tools, and any
improvements or alterations incurred to comply with any applicable legal requirements applicable
to the Property or Building as determined in accordance with accepted accounting practices,
consistently applied.

(g)  Brokerage commissions, finder's fees, attorneys’ fees and other costs
incurred by Landlord in leasing or attempting to lease space in the Building.

(h)  Any cost representing an amount paid to any person, firm, corporation or
other entity related to or affiliated with Landlord, which amount is in excess of the amount which

would have reasonably been paid in the absence of such relationship for comparable work or
services involving the Building or comparable buildings in the general vicinity of the Building.
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(i) Interest, points, and fees on debt or amortization on any mortgage or
mortgages encumbering the Building and/or the Property.

() Landlord’s general corporate overhead, such as the cost of renewing
Landlord’s Alaska business license.

(k)  Penalties and interest incurred as a result of Landlord’s negligence or
inability or unwillingness to make tax payments when due including tax penalties and interest, so
long as such penalties or interest do not result from Tenant’s breach of this Lease or Tenant’s
failure to make timely payment of any sum due under this Lease.

)] The cost of any item or service that Landlord provides selectively to one
or more tenants of the Building, whether or not Landlord is reimbursed by such other tenants.

(m)  The cost of correcting defects in the construction of the Building whether
or not covered by any warranty.

(n) Any cost incurred to test, clean up, contain, abate, remove or undertake any
other remedial action as a result of the violation of any environmental law or regulation applicable
to the Building, so long as the above is not the result of Tenant’s actions or omissions.

(0)  Any cost incurred by Landlord as a result of the negligence of Landlord, its
employees or agents.

3. SECURITY DEPOSIT. Waived.
6. SERVICES.

(a) Customary. Landlord shall provide the following services twenty-four (24)
hours per day, seven (7) days a week:

(i) Water and Sewer. Reasonable quantities of water to lavatories,
toilets and water fountains in or appurtenant to the Premises and shall provide sewer services.
Landlord reserves the right to invoice Tenant as additional rent for Tenant’s incremental water and
sewer expense as compared to previous water and sewer billings for the Property.

(ii)  General. Landlord to provide for common area maintenance,
grounds keeping, snow removal, normal waste removal, mechanical, etc. for the Building and the
Property. Landlord however is not responsible in any way for repair, maintenance or otherwise
for fixtures located in the Premises, such as light fixtures, sinks, drains, all equipment and so forth,
including, but not limited to hair clogs in sinks. Tenant to ensure there are no noxious odors, smells,
etc. resulting from Tenant’s use. Furthermore, any damage caused by break-ins shall be the
responsibility of the Tenant. Landlord will have the Premises re-keyed prior to Tenant’s
occupancy and will provide Tenant with ten (10) keys to the Premises; any additional keys or re-
keying are at Tenant’s expense.

AMCO
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(iii)  Parking. Parking shall be on an open-field basis, provided that
Landlord reserves the right to reserve all parking, in which event Tenant shall be allocated
approximately one (1) parking space per 300 sq. ft. of the Premises. Tenant expressly agrees that
Landlord may take all reasonable steps to enforce parking restrictions, including on-site
monitoring and/or towing. Tenant shall reimburse Landlord for any costs or fees incurred by
Landlord for the enforcement against Tenant of the parking provisions set forth in this Section
6(a)(iii). Tenant shall not assign or sublease any parking spaces except in conjunction with an
assignment or sublease of this Lease or the Premises. Vehicles left unattended for more than
twenty-four (24) hours are subject to being towed at owner’s expense. Parking spaces directly in
front of the Building are for customers and invitees only, and not for employees, service providers,
contractors or business owners, all of whom are encouraged to park elsewhere in the parking lot.

Landlord shall be available for normal operational inquiries on Mondays through Fridays
from 8:00 a.m. to 5:00 p.m., except legal holidays celebrated by the United States Government
and Saturdays from 8:00 a.m. to 1:00 p.m.

(b)  Tenant. Prior to Tenant’s occupancy of the Premises, Tenant shall open
accounts in Tenant’s name and shall pay directly for its electric, gas, data, telephone and janitorial
services to the Premises. Tenant is responsible for repair, maintenance or otherwise for fixtures
located in the Premises such as light fixtures, sinks, drains, equipment and so forth, including, but
not limited to hair clogs in sinks. Tenant must also arrange and contract to have all drains within
the Premises, including but not limited to hair washing sinks, service sinks, food prep sinks, any
floor drains, and restroom sinks, serviced on a quarterly basis by a licensed drain or plumbing
company.

)] Additional; Interruption of Services. Should Tenant require any
additional work or service, including but not limited to the additional work or service described
above, Landlord may on terms to be agreed upon with reasonable advance notice by Tenant,
furnish such work or service at such charges as may be agreed upon, but in no event at a charge
less than Landlord’s actual cost plus overhead for the additional services provided. Without
limiting the foregoing, if Tenant’s use, fixtures, equipment or other improvements require special
and/or additional water and sewer services in excess of the standard services for the Building (as
determined by Landlord in its reasonable discretion), Tenant shall pay to Landlord as Additional
Rent all such additional costs attributable to the special and/or additional services, It is understood
that Landlord does not warrant that any of the services referred to above, or any other services
which Landlord may supply, will be free from interruption. Tenant acknowledges that any one or
more such services may be suspended by reason of accident or of repairs, alterations or
improvements necessary to be made, or by strikes or lockouts or by reason of operation of law, or
causes beyond the reasonable control of Landlord. Any such interruption or discontinuance of
service shall never be deemed an eviction or disturbance of Tenant’s use and possession of the
Premises, or any part thereof, or render Landlord liable to Tenant for damages by abatement of
Rent or otherwise, or relieve Tenant from performance of Tenant’s obligations under this Lease.

7. QUIET ENJOYMENT. So long as Tenant shall observe and perform the
covenants and agreements binding on it hereunder, Tenant shall at all times during the Term,
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peacefully and quietly have and enjoy possession of the Premises without any encumbrance or
hindrance by, from or through Landlord.

8. LEASE SUBJECT TO SUPERIOR RIGHTS. Tenant accepts this Lease and
subordinates to (i) the lien of any mortgage, deed of trust or other lien now or hereafter arising
upon the Property (or any portion thereof) and to any renewals, modifications, refinancing and/or
extensions thereof. This Lease shall also be subject to and subordinate to any lease, mortgage, deed
of trust or other lien presently or hereafter arising upon the Premises, or upon the Building and/or
the Property and to any renewals, modifications, consolidations, refinancing, and/or extensions
thereof (collectively, the “Security Documents™). This clause shall be self-operative, but upon
request of the holder of any such Security Document, Tenant shall execute a commercially
reasonable subordination and non-disturbance agreement. Such agreement shall be in recordable
form and may be recorded at Tenant’s election and expense. Tenant agrees that the holder of any
Security Document (“Landlord’s Mortgagee™) shall have the right at any time to subordinate such
Security Document to this Lease.

A ESTOPPEL CERTIFICATE BY TENANT. Tenant shall at any time and from
time to time, upon not less than fourteen (14) days prior written notice from Landlord, execute,
acknowledge and deliver to Landlord a statement in writing certifying that (i) this Lease is
unmodified and in full force and effect (or, if modified, stating the nature of such modification and
certifying that this Lease, as so modified, is in full force and effect); (ii) the dates to which Rent
and the security deposit, if any, have been paid; (iii) acknowledging that, to the best of the Tenant’s
knowledge, there are no uncured defaults on the part of Landlord hereunder and no events or
conditions then in existence which, with the passage of time or notice or both, would constitute a
default on the part of Landlord hereunder or specifying such defaults, events or conditions if any
are claimed; and (iv) such of the matters as may be reasonably requested by Landlord. It is
expressly understood and agreed that any such statement may be relied upon by Landlord or any
prospective purchaser or mortgagee of all or any portion of the Building or the Property upon
which it is situated. The Tenant’s failure to deliver such statement within such time shall constitute
a breach under this Lease.

10.  RIGHTS RESERVED TO THE LANDLORD
(a)  General Landlord reserves the following rights:
(i) to implement and enforce rules and regulations, and from time to
time to modify or amend them, and after ninety (90) days’ notice to the Tenant, to change the name,

number or designation of the Building during the Term without liability to Tenant;

(if)  to install and maintain a sign or signs on the exterior or interior of
the Building;

(i)  to have pass keys to the Premises, which keys shall only be for use
in the event of emergency or for cleaning and maintenance; and
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(iv)  on reasonable prior notice to Tenant, to exhibit the Premises to
prospective tenants during the last ninety (90) days of the Term, and to exhibit the Premises at any
time during the Term to any prospective purchaser, lessee, Mortgagee or assignee of any mortgage
on the Property and to others having a legitimate interest.

Tenant shall permit Landlord to enter the Premises to examine and inspect the same or
make such repairs, additions or alterations as Landlord may deem necessary or proper for safety,
improvement or preservation thereof. Such entry shall be upon twenty-four (24) hours advance
notice, except in case of emergency. Landlord shall at all times have the right to its reasonable
election to make such alterations or changes in other portions of the Building or Property as it may
from time to time deem necessary or desirable provided Landlord shall use commercially
reasonable efforts to minimize interference with Tenant’s use of or access to the Premises.

(b)  Signs, Window Covering and Advertising. Tenant shall be allocated one
(i) space on the Tudor Road monument sign, the initial installation of
such monument signage shall be at Landlord’s sole cost and expense. In addition, Tenant must pay
to install channel-lettering signage on the building fascia using Glacier Signs of Alaska as the
contractor for the installation, and MadDog Advertising for design of the sign. All signage shall
be subject to Landlord’s prior written approval, which approval Landlord may withhold in its sole
and absolute discretion. Tenant shall not erect or install any other signs except as expressly
permitted by Landlord. All permitted signs shall comply with all requirements of appropriate
governmental authorities. After initial installation, new or replacement signage due to Tenant-
initiated changes shall be at Tenant’s sole cost and expense. Upon the earlier of the termination of
this Lease or Tenant vacating the Premises, Tenant shall, at Tenant’s sole cost and expense, remove
all permitted signs and repair all damage caused by such removal. Tenant hereby agrees not to
place signs of any nature or kind whatsoever in or upon the windows of the Premises without first
obtaining Landlord’s prior written consent, which consent Landlord may withhold in its sole and
absolute discretion.

11.  WAIVER OF PROPERTY AND LIABILITY CLAIMS

(a) Waiver. Tenant, to the extent permitted by law, waives all claims it
may have against Landlord, and against Landlord’s agents and employees, for injury or damage to
person or property sustained by Tenant or by any occupant of the Property or Building, or by any
other person, resulting from any part of the Property or Building or any equipment or
appurtenances becoming out of repair, or resulting from any accident in or about the Property or
Building or resulting directly or indirectly from any act or neglect of any tenant or occupant of any
part of the Property or Building or of any other person, unless such injury or damage is a result of
the negligence of Landlord, or Landlord’s agents or employees. If any damage results from any
act of Tenant, Landlord may, at Landlord’s option, repair such damage and Tenant shall pay to
Landlord the total cost of such repair within fifteen (15) days of receipt of an invoice therefore.
All personal property belonging to Tenant or any occupant of the Premises that is in or on any part
of the Building or Property shall be there at the risk of Tenant or of such other person only, and
Landlord, its agents and employees shall not be liable for any damage thereto or for the theft or
misappropriation thereof unless such damage, theft or misappropriation is a result of the

negligence of Landlord or Landlord’s agents or employees. AMCC
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(b)  Loss of Business, Etc. Landlord shall not in any event be liable for loss of
business of Tenant nor salaries paid to Tenant’s employees, agents or contractors, except as to
claims arising out of the negligence or willful misconduct of Landlord. Tenant shall give prompt
written notice to Landlord in case of theft, fire or accidents in the Premises or in the Building or
on the Property, or of defects therein or in the fixtures or equipment.

(¢)  Limitation on Liability. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THIS LEASE, THE LIABILITY OF LANDLORD (AND OF
ANY SUCCESSOR LANDLORD) TO TENANT SHALL BE LIMITED TO THE INTEREST
OF LANDLORD IN THE PROPERTY. TENANT SHALL LOOK SOLELY TO LANDLORD’S
INTEREST IN THE PROPERTY FOR THE RECOVERY OF ANY JUDGMENT OR AWARD
AGAINST LANDLORD. NEITHER LANDLORD NOR ANY LANDLORD RELATED
PARTY (AS DEFINED IN SECTION 18 BELOW) SHALL BE PERSONALLY LIABLE FOR
ANY JUDGMENT OR DEFICIENCY. BEFORE FILING SUIT FOR AN ALLEGED DEFAULT
BY LANDLORD, TENANT SHALL GIVE LANDLORD AND ANY MORTGAGEE(S)
WHOM TENANT HAS BEEN NOTIFIED HOLD MORTGAGES ON THE PROPERTY,
BUILDING OR PREMISES, NOTICE AND REASONABLE TIME TO CURE THE ALLEGED
DEFAULT. IN ADDITION, TENANT ACKNOWLEDGES THAT ANY ENTITY MANAGING
THE BUILDING ON BEHALF OF LANDLORD, OR WHICH EXECUTES THIS LEASE AS
AGENT FOR LANDLORD, IS ACTING SOLELY IN ITS CAPACITY AS AGENT FOR
LANDLORD AND SHALL NOT BE LIABLE FOR ANY OBLIGATIONS, LIABILITIES,
LOSSES OR DAMAGES ARISING OUT OF OR IN CONNECTION WITH THIS LEASE, ALL
OF WHICH ARE EXPRESSLY WAIVED BY TENANT.

12, INSURANCE BY TENANT. During the Term, Tenant shall provide and
maintain, at Tenant’s sole cost and expense, the following policies of insurance

(a)  Liability Insurance. Commercial general liability insurance applicable to
the Premises providing, on an occurrence basis, a minimum combined single limit of
$1,000,000.00, $2,000,000 in the aggregate, for bodily injury, property damage, personal injury
and advertising injury;

(b)  Workers’ Compensation. Workers’ compensation insurance as required
by the State of Alaska in amounts as may be required by applicable statute; and

(c) Property Insurance. Property insurance upon all personal property owned
by Tenant with coverage for perils as set forth under the Causes of Loss-Special Form, in an
amount equal to full insurable replacement cost. Such insurance may contain an agreed valuation
provision in lieu of any co-insurance clause. Prior to commencement of the Term, Tenant shall
provide Landlord with proof of the insurance described in this Section 12 by delivering certificates
to Landlord. The commercial general liability and property insurance policies shall name Landlord
and any lender that has a mortgage on the Property, Premises or Building through Landlord as an
additional insured to the extent its interests appear and shall provide thirty (30) days written notice
to Landlord of cancellation or material changes. Tenant shall have the privilege of procuring and
obtaining all such insurance through its own sources; provided, however, that if Tenant fails to
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produce and maintain said insurance, Landlord may purchase the same at Tenant’s cost, and the
cost thereof shall be Additional Rent which shall be due and payable to Landlord on the date of
the next monthly Rent installment. Landlord, however, may elect not to purchase such insurance
on Tenant’s behalf and, in lieu thereof, declare Tenant in default hereunder.

(d)  Waiver of Subrogation. As long as their respective insurers so permit
without additional premium, Landlord and Tenant hereby mutually waive their respective rights
of recovery against each other for any loss insured by insurance policies existing for the benefit of
the respective parties. Each party shall obtain any special endorsements, if required by its insurer,
to evidence compliance with this waiver.

13.  ASSIGNMENT OR SUBLETTING. Tenant shall not assign this Lease or
any interest therein, nor sublease the Premises or any part thereof (a “Transfer”), without first
obtaining the written consent of Landlord, which consent shall not be unreasonably withheld or
delayed. Without limitation, it is agreed that Landlord’s consent shall not be considered
unreasonably withheld if: (a) the proposed transferee’s financial condition does not meet the
criteria Landlord uses to select Building tenants having similar leasehold obligations; (b) the
proposed transferee’s business is not suitable for the Building considering the business of the other
tenants and the Building’s prestige, or would result in a violation of another tenant’s rights; (c) the
proposed transferee is a governmental agency or other entity with sovereign immunity; (d) the
proposed transferee is negotiating with Landlord, or has negotiated with Landlord to lease space
in the Building during the six (6) month period immediately preceding the date Landlord receives
Tenant’s request for consent; (e) the proposed Transfer shall take effect prior to the earlier of the
date that is twenty-four (24) months after the Effective Date; (f) Tenant is in default after the
expiration of the notice and cure periods in this Lease; or (g) any portion of the Building or
Premises would likely become subject to additional or different laws as a consequence of the
proposed Transfer. Tenant shall not be entitled to receive monetary damages based upon a claim
that Landlord unreasonably withheld its consent to a proposed Transfer and Tenant’s sole remedy
shall be an action to enforce any such provision through specific performance or declaratory
Jjudgment. Any attempted Transfer in violation of this Section 13 shall, at Landlord’s option, be
void. Consent by Landlord to one or more Transfer(s) shall not operate as a waiver of Landlord’s
rights to approve any subsequent Transfers. In no event shall any Transfer or Permitted Transfer
(as defined below) release or relieve Tenant from any obligation under this Lease.

Except as provided below with respect to a Permitted Transfer, if Tenant is a
corporation, limited liability company, partnership, or similar entity, and if the entity which owns
or controls a majority of the voting shares/rights at any time changes for any reason (including but
not limited to a merger, consolidation or reorganization), such change of ownership or control shall
constitute a Transfer. The foregoing shall not apply so long as Tenant is an entity whose
outstanding stock is listed on a recognized security exchange, or if at least eighty percent (80%)
of its voting stock is owned by another entity, the voting stock of which is so listed.

Tenant may assign its entire interest under this Lease to a parent, subsidiary,
affiliate (as defined in Alaska Stat. 10.06.990(2)) or owner of Tenant (“Affiliate™), or a successor
to Tenant by purchase, merger, conversion, consolidation or reorganization, without the consent
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after the expiration of the notice and cure periods in this Lease; (b) Tenant’s successor shall own
all or substantially all of the assets of Tenant; and (c) Tenant shall give Landlord written notice at
least thirty (30) days prior to the effective date of the proposed assignment. Tenant’s notice to
Landlord shall include information and documentation showing that each of the above conditions
has been satisfied. If requested by Landlord, Tenant’s successor shall sign a commercially
reasonable form of assumption agreement.

Tenant may sublease all or any portion of its interest under this Lease to an Affiliate
without the consent of Landlord, and Tenant may sublet any portion of its interest under this Lease
to an Affiliate of Tenant provided that all of the following conditions are satisfied: (a) Tenant is
not in default after the expiration of the notice and cure periods in this Lease; and (b) Tenant shall
give Landlord written notice at least thirty (30) days prior to the effective date of the proposed
sublease. If requested by Landlord, any such sublease shall be contingent on execution of a
mutually agreeable form of Landlord consent to sublease agreement.

Any assignment or sublease which is permitted pursuant to the provisions of the
two paragraphs above shall be called a “Permitted Transfer” hereunder, and a party which receives
a Permitted Transfer is called a “Permitted Transferee.”

14. PREMISES “AS-IS, WHERE IS”; LANDLORD TENANT IMPROVEMENT
WORK. Construction of Tenant’s initial alterations or improvements in the Premises (the
“Landlord Tenant Improvement Work™) shall be performed by Landlord pursuant to Exhibit B
attached hereto.

15.  OBLIGATION TO REPAIR

(a) Tenant’s Obligation. Tenant agrees and covenants to keep the Premises in
as good order, condition and repair as when the same were entered upon. All damage or injury to
the Property, Building or to the Premises, fixtures, appurtenances and/or equipment caused by
Tenant shall be repaired, restored or replaced promptly by Tenant as its sole cost and expense to
the satisfaction of Landlord. All repairs, restorations and replacements shall be in quality and class
equal to the original work or installations and shall be done to Landlord’s reasonable satisfaction.
If Tenant fails to keep the Premises in such good order, condition and repair as required hereunder,
Landlord may, after providing Tenant written notice and twenty (20) days to perform such repair,
restore the Premises to such good order and condition and make such repairs without liability to
Tenant for any loss or damage that may accrue to Tenant’s property or business by reason thereof,
and upon completion thereof Tenant shall pay to Landlord upon demand the cost of restoring the
Premises to such good order and condition. Whether or not provide by Landlord, Tenant is
responsible for repair, maintenance or otherwise for fixtures located in the Premises such as
cabinetry, displays, specific trade fixtures, light fixtures, sinks, drains, equipment and so forth,
including, but not limited to hair clogs in sinks. Tenant must also arrange and contract to have all
drains within the Premises, including but not limited to hair washing sinks, service sinks, food
prep sinks, any floor drains, and restroom sinks, serviced on a quarterly basis by a licensed drain
or plumbing company.

AMCC

Tudor Investors/M. South Lease Agreement 12|Page FEB 3 32021

AMCO Received 11/19/20





(b)  Landlord’s Obligation. Landlord agrees to keep the underslab plumbing
(unless damaged or otherwise due to Tenant’s neglect, such as not timely emplyoying preventive
maintenance), HVAC, lighting and structure of the Building, including roof supports, foundation,
structural supports, exterior and support walls, structural portion of the floors, chimneys, skylights,
gutters and downspouts in good repair during the Term, unless a condition requiring maintenance
is caused in part or in whole by the neglect, fault or omission of any duty by Tenant, its agents,
servants, employees, or invitees, in which case Tenant shall pay Landlord the reasonable cost of
such maintenance or repair. Except as otherwise provided in this Lease, there shall be no abatement
of Rent and no liability of Landlord by reason of any injury or interference with Tenant’s business
arising from the making of any repairs, alteration or improvements in or to any portion of the
Building or the Premises or in or to fixtures, appurtenances and equipment therein.

16 TENANT'S ALTERATIONS AND ADDITIONS. Other than the Landlord
Tenant Work in accordance with the terms of Section 14 and Exhibit B, Tenant shall not make or
allow any alterations, additions or improvements to the Premises without first obtaining the written
consent of Landlord, which consent Landlord may withhold in its sole and absolute discretion.
Any alterations, additions or improvements made to the Premises at the expense of Tenant,
including but not limited to, the Tenant Work, wall covering, carpeting, or other floor covering,
paneling and built-in cabinet work, but excluding moveable furniture not attached to the Premises,
shall be deemed a part of the real estate and the property of Landlord and shall be surrendered with
the Premises unless Landlord, by notice given to Tenant no later than sixty (60) days prior to the
end of the Term shall elect to have Tenant remove such alterations, additions or improvements.
Tenant shall accomplish such removal at its sole cost and repair any damage to the Premises caused
by such removal. With respect any alterations, additions or improvements to the Premises by
Tenant other than the Tenant Work (“Alterations™) that have been approved by Landlord in
writing, Tenant shall cause drawings and specifications to be prepared for, and shall cause to be
performed, the construction of the finish work for the Alterations in accordance with all applicable
laws, ordinances, and regulations of all duly constituted authorities, including, without limitation,
Title I1T of the Americans with Disabilities Act of 1990, all regulations issued thereunder and the
Accessibility Guidelines for Buildings and Facilities issued pursuant thereto, as the same are in
effect on the date hereof and may be hereafter modified, amended or supplemented (“Applicable
Laws™). Prior to starting work, Tenant shall furnish Landlord with plans and specifications
reasonably acceptable to Landlord; names of contractors reasonably acceptable to Landlord
(provided that Landlord may designate specific contractors with respect to Building systems and
may require Tenant to utilize specific contractors in order to comply with covenants in any
financing placed on the Property); copies of contracts; necessary permits and approvals; evidence
of contractor’s and subcontractor’s insurance in amounts reasonably required by Landlord; and
any security for performance that is reasonably required by Landlord. Changes to the plans and
specifications must also be submitted to Landlord for its approval. Alterations shall be constructed
in a good and workmanlike manner using materials of a quality that is at least equal to the quality
designated by Landlord as the minimum standard for the Building. Landlord may designate
reasonable rules, regulations and procedures for the performance of work in the Building and, to
the extent reasonably necessary to avoid disruption to the occupants of the Building, shall have the
right to designate the time when Alterations may be performed. Upon completion, Tenant shall
furnish “as-built” plans, if any, completion affidavits, full and final waivers of lien and receipted
bills covering all labor and materials. Landlord’s approval of an Alteration shall not be a
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representation by Landlord that the Alteration complies with Applicable Laws or will be adequate
for Tenant’s use.

17.  TENANT TO KEEP PREMISES FREE OF LIENS. Tenant shall keep the
Property, Building and Premises free from mechanics and other liens in connection with any work
or service done or purportedly done by or for Tenant. Tenant shall indemnify, hold harmless and
defend Landlord from any such liens. Such indemnity shall include, without limitation, all
reasonable attorneys’ fees and costs incurred by Landlord due to the filing of such liens or notice
thereof. In the event Tenant contests the lien, Tenant shall as security give to Landlord to ensure
payment thereof, and prevent any sale, foreclosure or forfeiture of the Premises or improvement
thereon, an appropriate surety bond in favor of Landlord, written by a corporation qualified to do
business in the State of Alaska, in an amount equal to one hundred fifty percent (150%) of the
amount of the lien or liens in question. In the event that Tenant, within thirty (30) days following
the imposition of any such lien, shall not cause such lien to be released of record by payment or
posting of a surety bond, in addition to all other remedies of Landlord provided herein and by law
and in equity, Landlord shall have the right (but not the obligation) to cause the same to be released
by such means as it shall deem proper, including bonding or payment of the claim giving rise to
such lien. All such sums paid by Landlord and all expenses incurred by it in connection therewith,
including reasonable attorneys’ fees and costs, shall be payable to Landlord by Tenant with interest
at the rate of ten and one-half percent (10.5%) per annum as Additional Rent. Landlord shall have
the right at all times to give notice or to post and keep posted on Premises any notice permitted or
required by law which Landlord shall deem proper for the protection of Landlord and the Premises
or any other party having an interest therein from mechanic’s and materialmen’s liens. Tenant shall
give written notice to Landlord at least ten (10) business days prior to the commencement of any
work relating to alterations or additions to the Premises and shall post the Premises giving all such
persons notice of Landlord’s nonliability for work performed or materials supplied. Failure to
provide Landlord such notice or post the Premises shall be deemed a breach of this Lease.

18. LIABILITY. Landlord assumes no liability or responsibility whatsoever with
respect to the conduct and operation of the business to be conducted in the Premises by Tenant nor
for any loss or damage of whatsoever kind or by whomsoever caused, to personal property,
documents, records, monies or goods of Tenant or to anyone in or about the Building, unless
caused by the negligence of Landlord, its agents or employees.

Tenant agrees to defend, indemnify and hold harmless Landlord and Landlord’s
officers, directors, members, shareholders, partners, lenders, agents and employees (the “Landlord
Related Parties™) from any and all claims for damages, including personal injuries and property
damage, arising out of or resulting from Tenant’s use of the Property, Building or Premises or use
of the same by Tenant’s employees, agents, contractors or the public during the Term (or any
holdover), except for damages arising from the sole negligence or willful acts of Landlord or any
of the Landlord Related Parties. The obligations of Tenant in this Section 18 shall survive the
expiration or early termination of this Lease.
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19. DAMAGE TO PREMISES

(a)  Untenanable - Permanent. If the Property, Premises, the Building, or any
portion thereof shall be damaged by fire or other cause so as.to render the Premises wholly
untenantable, and if such damage shall be so great that a licensed architect as selected by Landlord
shall certify within thirty (30) days after date of such occurrence in writing to Landlord and Tenant
that the Premises, with the exercise of reasonable diligence, cannot be made fit for occupancy
within one hundred eighty (180) days from the happening thereof, then either party shall have the
right to terminate this Lease by giving written notice to the other of such election within ten (10)
days after receipt of the architect’s estimate, and Tenant thereupon shall surrender to Landlord the
Premises and all interest therein as granted hereunder, and Landlord may re-enter and take
possession of the Premises and remove Tenant therefrom. In the event of such termination, Tenant
shall pay all Rent duly apportioned up to the time of the event causing such damage and all Rent
due hereunder subsequent to such event shall be abated. Tenant, however, shall not have the right
to terminate this Lease under this Section 19(a) if the fire or casualty was caused by the negligence
or intentional misconduct of Tenant, or any of Tenant’s agents, employees, transferees, contractors
or licensees.

(b)  Untenanable - Temporary. If, however, the damage shall be such that such
architect shall certify within thirty (30) days after the date of such occurrence that the Premises
can be made tenantable within one hundred eighty (180) days after such certification. then
Landlord shall repair the damage with all reasonable speed with no Rent accruing while the same
is untenable. If the Premises, without the fault of Tenant, shall be damaged by fire or other casualty,
but not so as to render the same untenantable, Landlord, after receiving notice in writing of the
casualty, shall cause the damage to be repaired with reasonable promptness and, in such event,
there shall be an abatement of the Rent from the date of the occurrence of the damage until the
Premises have been made tenantable; however, in any event, there shall be no abatement in Rent
if all or any portion of the Premises is unusable for a period of three (3) days or II.

(c) Negligence of Tenant. If the fire or other casualty causing damage to the
Property, Building or Premises shall have been caused by the misconduct of Tenant, its agents,
servants or employees or of any other person entering the Premises under expressed or implied
invitation of Tenant, such damage shall be repaired by Landlord at the expense of Tenant and, in
such event, there shall be no abatement of Rent.

20. CONDEMNATION. Tenant agrees that if the Property or the Building, or any part
thereof, shall be taken or condemned for public or quasi-public use or purpose by a competent
authority, Tenant shall have no claim against Landlord and shall not have any claim or rights to
any portion of the amount that may be awarded to Landlord as damages or paid as a result of any
such condemnation. However, Tenant may file a separate claim at its sole cost and expense for
Tenant’s property and Tenant’s reasonable relocation expenses, provided the filing of the claim
does not diminish the award which would otherwise be receivable by Landlord. Upon such
condemnation or taking, this Lease shall terminate from the date of such taking or condemnation
and Tenant shall have no claim against Landlord for the value of any unexpired term of this Lease.
When used in this Section 20, (a) “taking” or “condemnation” shall be defined to include, without
limitation, any conveyance made in lieu of condemnation; and (b) “date of taking” shall be defined
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as the date on which possession of the Premises, or any portion thereof, passes to the condemning
authority. If this Lease is terminated pursuant to this Section 20, only the rights and obligations of the
parties hereunder after the date of the taking shall be terminated; the rights and obligations of the
parties hereunder that have accrued prior to the date of the taking shall survive.

21. NOTICES. Any and all notices required or permitted under this Lease, unless
otherwise specified in writing in accordance with this Section 21 by the party changing its address,
shall be as follows:

If to Landlord: Tudor Investors, LLC
3801 Centerpoint Drive, Suite 101
Anchorage, AK 99503
Attn: Marc Dunne or Carl Kuhn
907-229-5525 or 907-301-1155

If to Tenant: Yu Beauty Lounge
510 West Tudor Road
Anchorage, AK 99503
Attn: Mechelle South
907-350-8124

All notices sent to a party shall be either hand delivered to such party; sent by United States
certified mail, return receipt requested, provided that the sender receives a machine-generated
confirmation or other written confirmation of delivery. The parties may agree in writing to other
or different means of giving notice. Notices shall be effective when delivered, if delivered by hand;
two (2) days after deposit in the United States mail, if mailed; and, upon receipt of confirmation,
if faxed.

22. DEFAULT AND REMEDIES.

(a) Tenant Default. The occurrence of any one or more of the following events
shall constitute a default and breach of this Lease by Tenant:

(i) The vacating or abandonment of the Premises by Tenant. For
purposes hereof, “vacating” or “abandonment” shall occur when Tenant abandons or vacates all
or any portion of the Premises for (1) thirty (30) consecutive days or more, or (2) forty-five (45)
or more days in any ninety (90)-day period. An abandonment or vacation shall be considered a
default by Tenant with no right to cure.

(ii)  The failure by Tenant to make any payment of Rent or other
monetary payment required to be made by Tenant hereunder, as and when due, where such failure
shall continue for a period of ten (10) days after written notice thereof by Landlord to Tenant.
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(iii)  The failure by Tenant to observe or perform any of the covenants,
conditions or provisions of this Lease to be observed or performed by Tenant, other than to make
payments as required by this Lease, where such failure shall continue for a period of thirty (30)
days after written notice thereof by Landlord to Tenant; provided, however, that if the nature of
Tenant’s default is such that more than thirty (30) days are reasonably required for its cure, then
Tenant shall not be in default if Tenant commences such cure within said thirty (30)-day period
and thereafter diligently prosecutes such cure to completion.

(iv)  Tenant or any Guarantor becomes insolvent, makes a transfer in
fraud of creditors, or makes an assignment for the benefit of creditors or admits in writing its
liability to pay debts when due.

(b)  Landlord Remedies. In the event of any default or breach of Tenant,
Landlord may at any time thereafter, with or without notice or demand and without limiting any
other right or remedy of Landlord, proceed as follows:

(i) Without terminating this Lease, re-enter and take possession of the
Premises or any part thereof and repossess the same as of Landlord’s former estate and expel
Tenant and those claiming through or under Tenant and remove the effects of both or either by any
lawful means without being deemed guilty in trespass or of forcible entry and detainer and without
prejudice to any remedies for arrears of Rent or proceeding breach of covenants. In such event,
Landlord shall be entitled to recover from Tenant all damages incurred by Landlord by reason of
Tenant’s default, including but not limited to the cost of recovering possession of the Premises,
expenses of reletting, including necessary renovation and alteration of the Premises, reasonable
attorneys’ fees, any real estate commission actually paid, the worth at the time of the unpaid Rent
for the balance of the Term to the extent that the Premises remains vacant and the Landlord suffers
and that portion of the leasing sums payable including Tenant’s proportionate share of any
Additional Rent as set forth in this Lease. Such damages shall bear interest from the date due at
the rate of ten and one-half percent (10.5%) per annum until paid.

(ii)  Terminate this Lease by express notice to that effect.

(iii)  Pursue any other remedy now or hereafter available to Landlord in
equity or at law.

(iv)  Should Landlord elect to re-enter as above provided, or should
Landlord take possession pursuant to legal proceedings or pursuant to any notice provided by law
or otherwise, Landlord may from time to time, without terminating this Lease or Tenant’s
obligations to pay Rent hereunder, relet the Premises or any part thereof for such terms, at such
rentals, and upon such other terms and conditions as Landlord in its sole discretion may deem
advisable, with the right to make alterations and repairs to the Premises, all at Tenant’s expense.
No such re-entry or taking of possession shall be construed as an election on Landlord’s part to
terminate this Lease unless a written notice of such expressed intention is given to Tenant.

23. RECORDING LEASE PROHIBITED. Tenant shall not record this Lease or a
short form memorandum hereof without the prior written consent of Landlord. Upon Landlord’s
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reasonable request, Tenant agrees to execute a short form memorandum of this Lease for recording
purposes.

24. PREVAILING PARTY IN LEGAL PROCEEDINGS. In the event any action
or appeal is commenced for any breach of any covenant, condition or agreement herein contained,
the prevailing party in such action shall be entitled to receive all costs and costs of appeal incurred
in such action, including without limitation, all reasonable attorneys’ fees.

25. SURRENDER OF LEASE. The voluntary or other surrender of this Lease by
Tenant, or a mutual cancellation thereof, shall not work a merger, and shall, at the option of
Landlord, terminate all or any existing subleases or subtenancies, or may, at the option of Landlord.
operate as an assignment to it of any or all such subleases or subtenancies.

26.  'WAIVER. The waiver by Landlord of or the failure of Landlord to take action with
respect to any breach of any term, covenant, or condition herein contained shall not be deemed to
be a waiver of such term, covenant, or condition, or subsequent breach of the same, or any other
term, covenant, or condition herein contained.

27.  TIME OF ESSENCE. Time is of the essence of this Lease and of each and every
covenant, term, condition and provision hereof.

28. SEVERABILITY. If any clause or provision of this Lease is or becomes illegal,
invalid or unenforceable because of present or future laws or any regulation or any governmental
body or entity, effective during its terms, the intention of the parties hereto is that the remaining
parts of this Lease shall not be affected thereby unless such invalidity is essential to the rights of
both parties in which event Landlord has the right to terminate this Lease on written notice to
Tenant.

29. SURRENDER; HOLDING OVER. At the expiration or earlier termination of this
Lease or Tenant’s right of possession, Tenant shall remove Tenant’s personal property from the
Premises, and quit and surrender the Premises to Landlord, broom clean, and in good order,
condition and repair, ordinary wear and tear excepted. In the event Tenant fails to return the
Premises in accordance with the terms of, and in the condition required by, this Lease, Landlord
may restore the Premises to such condition and Tenant shall reimburse Landlord for the cost
thereof within fifteen (15) days of receipt of an invoice therefor. If Tenant fails to surrender the
Premises at the expiration or earlier termination of this Lease, occupancy of the Premises after the
termination or expiration shall be that of a tenancy at sufferance. Tenant’s occupancy of the
Premises during the holdover shall be subject to all the terms and provisions of this Lease and
Tenant shall pay an amount (on a per month basis without reduction for partial months during the
holdover) equal to one hundred twenty percent (125%) of the greater of: (a) the sum of the Base
Rent and Additional Rent due for the period immediately preceding the holdover; or (b) the fair
market gross rental for the Premises as reasonably determined by Landlord. No holdover by Tenant
or payment by Tenant after the expiration or early termination of this Lease shall be construed to
extend the Term or prevent Landlord from immediate recovery of possession of the Premises by
summary proceedings or otherwise. In addition to the payment of the amounts provided above, if
Landlord is unable to deliver possession of the Premises to a new tenant, or to perform
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improvements for a new tenant, as a result of Tenant’s holdover and Tenant fails to vacate the
Premises within fifteen (15) days after Landlord notifies Tenant of Landlord’s inability to deliver
possession, or perform improvements, Tenant shall be liable to Landlord for all damages,
including, without limitation, consequential damages, that Landlord suffers from the holdover.

30. LICENSEE RELATIONSHIP. Tenant and Landlord acknowledge: (a) Marc
Dunne, a real estate licensee at Jack White Commercial (“Dunne”) is representing the Landlord,
provided specific assistance to the Tenant and is an owner of the Property; and (b) Carl Kuhn, a
real estate licensee at Jack White Commercial (“Kuhn™ and, together with Dunne, collectively,
“Landlord’s Licensee”), is representing the Landlord exclusively and is an owner of the Property.
Each party represents to the other that it has engaged no other broker or licensee and received no
other assistance in connection with the negotiations leading to this Lease other than has been
disclosed in this paragraph, and each party acknowledges that Landlord shall pay the brokerage
fee. Tenant shall indemnify, defend and hold harmless Landlord from all claims of a broker or
licensee claiming to have represented Tenant in connection with this Lease. Landlord shall
indemnify, defend and hold harmless Tenant from all claims of a broker or licensee other than
Landlord’s Licensee claiming to have represented Landlord in connection with this Lease.
Landlord and Tenant acknowledge receiving a copy of the Alaska Real Estate Commission
Consumer Disclosure and the Conflict of Interest Disclosure.

31. INTEGRATED AGREEMENT. This Lease contains the entire agreement and
understanding between the parties. There are no oral understandings, terms or conditions and
neither party has relied upon any representation, express or implied, not contained in this Lease or
the simultaneous writings heretofore referred to. All prior understandings, terms or conditions are
deemed merged in this Lease.

32. PERSONAL GUARANTY. On the Effective Date, Mechelle South (“Guarantor™)
shall personally guarantee to Landlord the full and prompt payment, when due, of all Rent and al!

other monetary obligations of Tenant under the Lease the financial obligations of Tenant to
Landlord.

[SIGNATURE PAGE FOLLOWS]
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SIP, LLC
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

This Limited Liability Company Operating Agreement (the “Agreement”) is made and entered into
on October 31, 2019, by and among parties listed in SCHEDULE I, which is attached hereto and
incorporated herein by reference, with reference to the recitals set forth below.

RECITALS

On October 31, 2019, SIP. LLC was formed as a limited liability company (hereinafter-called the
"LLC") pursuant to the provisions of the Alaska Revised Limited Liability Company Act as set
forth in AS 10.50 et seq. of Corporations and Associations Code of the State of Alaska (the
"Statute").

All prior operating agreements, if any for SIP, LLC whether written or oral are hereby null and
void. In consideration of the covenants and the promises made herein, the parties hereto hereby
agree as follows:

I. DEFINITIONS
For purposes of this agreement, the terms set forth below are defined as follows:

1.1. AFFILIATE. "Affiliate” means, when used with reference to a specified Person, the
Principal of the Person, any Person directly or indirectly controlling, controlled by or under
common control with such Person, any Person owning or controlling 10% or more of the
outstanding voting interests of such Person, and any sibling(s), child (ren), parent(s)or
spouse of such Person.

1.2  AGREEMENT. ‘"Agreement” means this Limited Liability Company Operating
Agreement, as originally executed and as amended from time to time, as the context
requires. Words such as "herein”, "hereinafter”, "hereto”, "hereby" and hereunder”, when
used with reference to this Agreement, refer to this Agreement as a whole, unless the
context otherwise requires.

1.3 ARTICLES OF ORGANIZATION. "Articles of Organization" means the articles of
organization filed with the Alaska Commissioner for the purpose of forming the LLC. and
any permitted amendments thereto.

1.4 AVAILABLE CASH FLOW. "Available Cash Flow" or "Cash Flow" means, with respect
to any Fiscal Year or other period, the sum of all cash receipts of the LLC from any and all
sources. less all cash disbursements, including without limitation, operating expenses, taxes
and insurances, principal and interest payments on loans or loan repayments, tenant
improvements, adjusted for any increases or decreases to reasonable allowances for
Reserves, contingencies and anticipated obligations. All determinations with respect to the
availability of Cash Flow for distribution shall be made by the Managing Member(s).
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1.5 BUSINESS OF THE LLC. "Business of the LLC" shall have the meaning set forth in
Section 2.6 hereof.

1.6 CAPITAL ACCOUNT. "Capital Account” of a Member shall have the meaning set forth
in Section 3.5 hereof.

1.7 CAPITAL CONTRIBUTION. "Capital Contribution" shall have the meaning set forth in
Article IIT hereof.

1.8 CODE. "Code" means the Internal Revenue Code of 1986, as amended (or any
corresponding provision or provisions of any succeeding law).

1.9 DEPRECIATION. "Depreciation” means, for each Fiscal Year or other period, an amount
equal to the depreciation, amortization or other cost recovery allowable with respect to an
asset for such Fiscal Year or other period.

1.10 DISSOLUTION. "Dissolution” means when used with reference to the LLC, the earlier of
(a) the date upon which the LLC is terminated under the Statute, or any similar provision
enacted in lieu thereof, or (b) the date upon which the LLC ceases to be a going concern,
and when used with reference to any Member, the earlier of (a) the date upon which there is
a Dissolution of the LLC or (b) the date upon which such Member's entire interest in the
LLC is terminated by means of a distribution or a series of distributions by the LLC to such
Member.

1.11 ECONOMIC INTEREST. "Economic Interest” means a Person's right to share in the Net
Profits, Net Loss or similar items of, and to receive distributions from, the LLC, but does
not include any other rights of a Member, including, without limitation, the right to vote or
to participate in the management of the LLC, or, except as provided in Section 9.4, any
right to information concerning the business and affairs of the LLC.

1.12 FISCALYEAR. "Fiscal Year' means the date of formation until December 31, with
respect to the year of organization; from January 1 through the date of dissolution with
respect to the year of dissolution; and from January 1 through and including December 31
with respect to all other years.

1.13 INVESTMENT MEMBER. "Investment Member" means a Member who has made a cash,
or cash equivalent, capital contribution to the LLC pursuant to this Agreement. Except as
stated otherwise in this Agreement, any reference in this Agreement to an allocation of
profits and losses, or a distribution, to the Investment Members shall mean that such

allocation or distribution is in proportion to the Investment Member's respective Percentage
Interest.

1.14 LLC "LLC" means SIP, LLC.

1.15 LLC INTEREST. "LLC Interest" or "Interest” means an ownership interest in the LLC,
which includes the Economic Interest, the right to vote or participate in the management of
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the LLC, and the right to information concerning the business and affairs of the LLC, as
provided in this Agreement and under the Statute.

1.16 LLC LOANS. "LLC Loans" shall refer to any loans or advances made by any Member to
the LLC, but there is no obligation on the part of any Member to make any loans to the
LLC. Such LLC Loans shall contain such terms and bear interest at the rate agreed to
between the Member and the Managing Member.

1.17 MAJORITY IN INTEREST OF THE MEMBERS. "Majority in Interest of the
Members,” unless otherwise provided in the Agreement, means more than fifty percent
(50%) of the interests of the Members in the current profits of the LLC.

1.18 MANAGING MEMBER. "Managing Member" or “Managing Member(s)” means the
Person(s) elected to manage the LLC pursuant to Section 6.1 of this Agreement, and may
include a Member Representative if the Member is an entity for which a natural persona has
been designated to be the Member Representative.

1.19 MEMBER. "Member" means a Person who:

1.19.1 Has been admitted to the LLC as a member in accordance with the Articles
of Organization or this Agreement, or an assignee of an Interest other than an
Economic Interest, who has become a Member pursuant to Section 8.1.

1.19.2 Has not resigned, withdrawn or been expelled as a Member or, if other than
an individual, been dissolved.

Reference to a "Member" shall be to any one of the Members and may include a Member
Representative depending on the context of the reference. Reference to an "Initial Member"
shall be to any one of the members referred in Section 3.1.

1.20 NET CAPITAL CONTRIBUTIONS. "Net Capital Contributions" means the aggregate of
a Member's Capital Contributions over the aggregate distributions theretofore made to such
Member pursuant to Section 5.1.

1.21 NET PROFITS AND NET LOSS. "Net Profits” and "Net Loss" mean, for each Fiscal
Year or other period, an amount equal to the LLC's taxable income or loss for such year or
period. determined in accordance with Code Section 703(a) (for this purpose, all items of
income, gain, loss or deduction required to be stated separately pursuant to Code Section
703(a)(1) shall be included in the taxable income or loss), with the following adjustments:

1.21.1 Any income of the LLC that is exempt from Federal income tax and not
otherwise taken into account in computing Net Profits or Net Loss shall be
added to such taxable income or loss;

1.21.2 Any expenditures of the LLC described in Code Section 705(b)(2)(B) or
treated as Code Section 705(b)(2)(B) expenditures pursuant to Regulations
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Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into account in
computing Net Profits or Net Loss shall be subtracted from such taxable
income or loss;

1.21.3 Gain or loss resulting from any disposition of Property with respect to which
gain or loss is recognized for Federal income tax purposes shall be computed
by determining the fair market value of the Property at the time of its
acquisition as its original basis if acquired from a Member notwithstanding
that the adjusted tax basis at the time of acquisition of such Property differs
from its fair market value;

1.21.4 In lieu of depreciation, amortization and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be
taken into account Depreciation for such Fiscal Year or other period,
computed in accordance with the subsection hereof entitled "Depreciation”;
and

1.21.5 Notwithstanding any other provision of this subsection, any items of income,
gain, loss or deduction which are specifically allocated shall not be taken
into account in computing Net Profits or Net Loss.

1.22 PERCENTAGE INTEREST. The Initial Members' "Percentage Interests” shall be listed
after the parties in SCHEDULE I hereto.

1.23 PERIOD OF DURATION. "Period of Duration” shall have the meaning set forth in
Section 2.5 hereof.

1.24 PERSON. "Person” means an individual, partnership, limited partnership, corporation,
trust, estate, association, limited liability company, or other entity, whether domestic or
foreign.

1.25 PRINCIPAL. "Principal” means the natural Person which is in ultimate control of a
Member.

1.26 PROPERTY. "Property" means the any and all property, either personal or real owned by
the LLC, all interest that the LLC may have in same, and any other property that may be
purchased or leased by the LLC. Any and all interest in real property a Member may have
that has been identified and designated for the LLC shall be assigned by the Member to the
LLL.

1.27 REGULATIONS. "Regulations" means the federal income tax regulations promulgated by
the Treasury Department under the Code, as such regulations may be amended from time to
time. All references herein to a specific section of the Regulations shall be deemed also to
refer to any corresponding provisions of succeeding Regulations.
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1.28 RESERVES. "Reserves" means funds set aside from Capital Contributions or gross cash
revenues as reserves. Such Reserves shall be maintained in amounts reasonably deemed
sufficient by the Managing Member for working capital and the payment of taxes,
insurance, debt service, repairs, replacements, renewals, or other costs or expenses incident
to the Business of the LLC, or in the alternative, the Dissolution of the LLC.

1.29 COMMOSSIONER. "Commissioner" shall mean the Commissioner of the Department of
Community and Economic Development of the State of Alaska.

1.30 STATUTE. "Statute" shall mean the Alaska Revised Limited Liability Company Act as set
forth in AS 10.50 of the Corporations and Associations Code of the State of Alaska (or any
corresponding provision or provisions of any succeeding law).

1.31 FIFTY-ONE PERCENT INTEREST OF THE MEMBERS. "Fifty-one percent of
Members," unless otherwise provided in the Agreement, means fifty-one percent of the
Interest of the Members in the current profits of the LLC.

1.32 VOTE. All decisions for the LLC shall be made solely by the Managing Member of the
LLC, except where superseded by another Section of this Agreement, or required by the
terms of the Statute, Code or applicable Regulations thereunder, or except those decisions
which are required herein to be approved by more than fifty percent (50%) of the votes
("Vote") of the Members, wherein each Member casts a number of votes equal to the
Member's Percentage Interest in the LLC.

II. INTRODUCTORY MATTERS

2.1 FORMATION OF LLC. The parties have formed the LLC pursuant to the provisions of
the Statute by filing the Articles of Organization with the Commissioner.

2.2 NAME. The name of the LLC is SIP, LLC. The Members shall operate the Business of the
LLC under such name or use such other or additional names as the Members may deem
necessary or desirable provided that: no such name shall contain the words "bank,"
“Insurance,” "trust,” "trustee,” “incorporated.” "inc.,” "corporation,” "corp.,” or any similar
name or variation thereof. The Members shall register such name under assumed or
fictitious name statutes or similar laws of the states in which the LLC operates.

2.3  PRINCIPAL OFFICE. The LLC shall maintain its principal place of business at any
location mutually agreed upon by the Members.

24  REGISTERED AGENT FOR SERVICE OF PROCESS. The name and address of the
LLC’s registered agent for service of process is Darryl L. Thompson. Esq.. 880 N Street,
Suite 101, Anchorage, Alaska 99501.

2.5  PERIOD OF DURATION. The period of duration of the LLC ("Period of Duration") shall
commence on the date of the filing of the Articles of Organization with the Alaska
AMCO
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Commissioner and shall continue through and including unless the LLC is terminated or
dissolved sooner, in accordance with the provisions of this Agreement.

2.6 BUSINESS AND PURPOSE OF THE LLC. The purpose of the LLC is to conduct a
COFFEE AND NON-ALCOHOLIC BEVERAGE AND SNACK LOCATION company
and to engage in all activities reasonably related thereto or as approved by the Managing
Member and a majority of the Members.

ITII. MEMBERS AND CAPITAL CONTRIBUTIONS

3.1 NAMES AND ADDRESSES OF MEMBERS. The names and addresses of the Members
are set forth in SCHEDULE I hereto.

3.2 CONTRIBUTIONS. The Members shall contribute the amounts as set forth after their
names in SCHEDULE I hereto.

3.3 ADDITIONAL CONTRIBUTIONS. Members shall be required to make additional
Capital Contributions to the LLC only if such additional Capital Contributions are approved
by Members holding, in the aggregate, fifty-one (51%) or more of the Percentage Interests.
If additional Capital Contributions are required, each Member shall be obligated to
contribute an amount of additional capital equal to such Member's Percentage Interest times
the total Capital Contribution amount required of all Members.

34  FAILURE TO MAKE CONTRIBUTIONS. If a Member does not timely contribute
capital when required, that Member shall be in default under this Agreement. In such event,
one of the Managing Member(s) shall send the defaulting Member written notice of such
default, giving him/it 14 days from the date such notice is given to contribute the entire
amount of the required capital contribution. If the defaulting Member does not contribute
the required capital to the Company within said 14-day period, the non-defaulting Members
may exercise any of the following remedies, in addition to any and all other rights or
remedies available under law or in equity. by written notice to said effect to the defaulting
Member within ten (10) days after said 14-day period:

A. Make for their own account the additional capital contribution requested of the
Defaulting Member, thereby increasing their Percentage Interest and reducing
the Defaulting Member's Percentage Interest. The change in Percentage Interest
shall be determined by the amount the Defaulting Member did not contribute
divided by the total of all capital contributions ever requested of the Defaulting
Member.

B. Borrow the amount of the required additional capital contribution of the
Defaulting Member from any lender, including the non-defaulting Members, and
lend the money to the Defaulting Member with or without a written note or the
Defaulting Member's consent, to make the required additional capital
contribution for said Defaulting Member's account, which loan shall be deemed
to be a loan by the lender to the Defaulting Member payable by the Defaulting
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Member to the lender on demand, which loan shall bear interest payable
monthly at prime plus 5% if made by a Member, and at a commercially
reasonably rate if made by a third party. A Defaulting Member shall be liable to
the non-defaulting Members or other lender for all costs and fees, including but
not limited to drafting the note, which costs and fees shall be part of the loan
principal, and collection costs incurred by them in connection with collecting
from the Defaulting Member the unpaid portion of any such loan.

C. If neither (A) and/or (B) is sufficient to raise all the additional Capital
Contribution requested of the Defaulting Member, the LLC may take immediate
legal action against the Defaulting Member to collection such deficiency. A
Defaulting Member shall be liable to the LLC for all costs and fees, including
but not limited to collection costs incurred by it in connection with collecting
from the Defaulting Member the unpaid portion of any such loan.

D. If more than one non-defaulting Member desires to exercise one of the options
in (A) or (B) above, it shall be in proportion to their Percentage Interest.

E. If option (A) is exercised by the non-defaulting Member, at any time in the
future the Defaulting Member may purchase back the Percentage Interest he lost
at the cost paid by the non-defaulting Member plus 10%, and plus interest on the
cost at Bank of America’s prime interest rate charged to its best customers.

3.5 RIGHTS WITH RESPECT TO CAPITAL.

3.5.1 LLC CAPITAL. No Member shall have the right to withdraw, or receive
any return of, its Capital Contribution, and no Capital Contribution may be
returned in the form of property other than cash except as specifically
provided herein.

352 NO INTEREST ON CAPITAL CONTRIBUTIONS. Except as expressly
provided in this Agreement. no Capital Contribution of any Member shall
bear any interest or otherwise entitle the contributing Member to any
compensation for use of the contributed capital.

3.53 ESTABLISHMENT OF CAPITAL ACCOUNTS. A separate capital

account ("Capital Account”) shall be maintained for each Member.

3.6 GENERAL RULES FOR ADJUSTMENT OF CAPITAL ACCOUNTS. The Capital
Account of each Member shall be:

3.6.1 INCREASES. Increased by:

(1) Such Member's cash contributions;
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(i)  The agreed fair market value of non-cash property contributed by
such Member (net of liabilities secured by such contributed property
that the LLC is considered to assume or take subject to under Code
Section 752);

(iii)  All items of LLC income and gain (including income and gain
exempt from tax) allocated to such Member pursuant to Article IV or
other provisions of this Agreement; and

3.6.2 DECREASES. Decreased by:
(1) The amount of cash distributed to such Member:

(11) The agreed fair market value of all actual and deemed distributions of
property made to such Member pursuant to this Agreement (net of
liabilities secured by such distributed property that the Member is
considered to assume or take subject to under Code Section 752);

(iii)  All items of LLC deduction and loss allocated to such Member
pursuant to Article IV or other provisions of this Agreement.

3.7 SPECIAL RULES WITH RESPECT TO CAPITAL ACCOUNTS

T | TIME OF ADJUSTMENT FOR CAPITAL CONTRIBUTIONS. For
purposes of computing the balance in a Member's Capital Account, no credit
shall be given for any Capital Contribution which such Member is to make
until such contribution is actually made. "Capital Contribution" refers to the
total amount of cash and the agreed fair market value (net liabilities) of non-
cash property contributed to the LLC by that Member and any subsequent
contributions of cash and the agreed fair market value (net liabilities) of any
property subsequently contributed to the LLC by the Member.

3.7.2 INTENT TO COMPLY WITH TREASURY REGULATIONS. The
foregoing provisions of Section 3.5 and 3.6 and the other provisions of this
Agreement relating to the maintenance of Capital Accounts are intended to
comply with Regulations Section 1.704-1(b), and shall be interpreted and
applied in a manner consistent with such Regulations Section. To the extent
such provisions are inconsistent with such Regulations Section or are
incomplete with respect thereto, Capital Accounts shall be maintained in
accordance with such Regulations Section.

3.8 TRANSFEREE'S CAPITAL ACCOUNT. In the event a Member, or the holder of an
Economic Interest, transfers an Interest in accordance with the terms of this Agreement, the
transferee shall succeed to the Capital Account of the transferor to the extent it relates to the
transferred Interest.
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IV. ALLOCATION OF PROFITS AND LOSSES

Net Profits and Net Loss of the LLC in each Fiscal Year shall be allocated among the Members as
follows:

4.1

NET PROFITS AND LOSSES. Operating profits and losses from operation, and income

from sale of the Property, shall be allocated to Investment Members as follows:

4.1.1 Operating profits and income from sale of the Property shall be allocated as follows:

a)

b)

First, on a cumulative basis, for all accounting periods, amongst the
Members in the reverse order as operating losses were previously
allocated to them pursuant to this section 4.1.2

Thereafter, to Members in proportion to their Percentage Interest.

4.1.2  Operating losses and losses from sale of the Property shall be allocated as follows:

First, on a cumulative basis, for all accounting periods, amongst the
Members in the reverse order as operating profits and income from
the sale of the Property were previously allocated to them pursuant to
section 4.1.1 until the cumulative operating losses and losses from
the sale of the Property allocated pursuant this section 4.1.2(a), for all
accounting periods, equals the cumulative operating profits and
income from the sale of the Property, for all accounting periods,
allocated pursuant to section 4.1.1;

Next, amongst the Members until their Capital Account balances
have been reduced to zero; and

Thereafter, to Members in proportion to their Percentage Interest.

SECTION 704(c) ALLOCATION. Any item of income, gain, loss and deduction with
respect to any property (other than cash) that has been contributed by a Member to the
capital of the LLC and which is required or permitted to be allocated to such Member for
income tax purposes under Section 704(c) of the Code so as to take into account the
variation between the tax basis of such property and its fair market value at the time of its
contribution shall be allocated to such Member solely for income tax purposes in the
manner so required or permitted.

a)
b)
c)
4.2
SIP, LLC
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V. DISTRIBUTIONS

Except as specifically stated herein, distributions shall be made as determined by the Managing
Member, and at the time(s) designated by the Managing Member, at its sole discretion. All
distributions shall be distributed as follows:

5.1 CASH FLOW FROM OPERATIONS. Cash flow from operations shall be distributed to the
Members in proportion to their Percentage Interest, and shall be determined from time to time
by agreement of the Members after a meeting is held for the purposes of either adopting a one
time distribution, or a method for future distributions on a consistent basis.

5.2 CASH FLOW FROM SALE. Cash flow from the liquidation of the LLC's assets shall be
distributed first to the Members until they have received their Capital Contributions, thereafter
to the Members in proportion to their Percentage Interest.

VL RIGHTS, DUTIES AND OBLIGATIONS
OF MANAGING MEMBER(S) AND OFFICERS

6.1 MANAGING MEMBER(S). Subject to removal or resignation as hereafter set forth, the
LLC shall be managed by THE MEMBER(S) referred collectively to either as the
"Managing Member or, “Managing Member™). The Managing Member(s) shall have such
rights, duties and powers as are specified in this Agreement, or conferred upon the
Managing Member(s) by Vote of the Members, as provided herein.

6.1.1 DUTIES & RIGHTS OF THE MANAGING MEMBER(S). Subject to
the limitations contained in Section 6.3 below, the Managing Member(s) are
the general Managing Member(s) and chief executive officer of the LLC and
has general supervision, direction, discretion and control of the business of
the LLC. The Managing Member shall preside at all meetings of the
Members. The Managing Member(s) shall have the general powers and
duties of management typically vested in a general partner of a partnership.
The Managing Member(s) shall have the right to make decisions, which
must be mutually agreed to by both Managing Member(s), the with respect
to the Property, which shall include, but is not limited to, the authority to
borrow money, to allow the Property to be used as collateral for a loan, to
refinance loans, to modify existing leases and enter into new leases, to sell or
enter into an agreement to sell or grant an option to sell the Property, and to
enter into or commit to any agreement, contract, commitment or obligation
on behalf of the LLC.

The Managing Member may delegate any or all of their Managing Member
obligations to other entities that would report to the Managing Member.

6.1.2 ELECTION. In the event there is a vacancy in the position of Managing
Member, a new Managing Member shall be chosen by a unanimous vote of
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the Members. In voting for Managing Member, each Member shall have a
number of votes equal to its Percentage Interest in the LLC. The candidate
for each Managing Member position who obtains the required votes shall
succeed to that Managing Member position. Each Managing Member shall
hold office until the Managing Member resigns or shall be removed or
otherwise disqualified to serve.

6.1.3 SUBORDINATE OFFICERS. The Managing Member may appoint a
secretary, a chief financial officer, and such other officers of the LLC as the
Business of the LLC may require, each of whom shall hold office for such
period, have such authority and perform such duties as determined by the
Managing Member.

6.1.4 REMOVAL AND RESIGNATION. Any Managing Member or other
officer of the LLC may be removed, with or without cause, by a unanimous
vote of the Members. Any Managing Member or other officer of the LLC
may resign at any time without prejudice to any rights of the LLC under any
contract to which the Managing Member or other officer of the LLC is a
party, by giving written notice to the Members, or to the Managing Member,
as applicable. Any such resignation shall take effect at the date of the receipt
of such notice or at any later time specified therein; and unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

6.2 CO-MANAGING MEMBER(S). As indicated above, there shall be Co-Managing
Member(s) of the LLC, and if at any time during the Period of Duration, the Members by
unanimous vote decide to have more than only one Managing Member, or more than two
Managing Member(s), then the Managing Member(s) shall be elected by unanimous vote of
the Members, and shall be subject to removal pursuant to the provisions of Section 6.1.4.
Each Managing Member shall also have the right to resign provided in Section 6.1.4, and
any vacancy in a Managing Member position shall be filled pursuant to the provisions of
Section 6.1.2. The following provisions of this Section shall govern the manner in which
the Co-Managing Member(s) shall manage the Business of the LLC since the Members
have elected more than one Managing Member.

6.2.1 The Managing Member(s) shall share in the duties described in Section
6.1.1, and, any and all acts contemplated by the Managing Member(s) shall
be approved as provided in Sections 6.2.5 or Section 6.2.6.

6.2.2 Meetings of the Managing Member(s) shall be held at the principal office of
the LLC, unless some other place is designated in the notice of the meeting.
Any Managing Member may participate in a meeting through use of a
conference telephone or similar communication equipment so long as all
Managing Member(s) participating in such a meeting can hear one another.
Accurate minutes of any meeting of the Managing Member(s) shall be
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maintained by the officer designated by the Managing Member(s) for that
purpose.

6.2.3 Meetings of the Managing Member(s) for any purpose may be called at any
time by any Managing Member. At least forty-eight (48) hours notice of the
time and place of a special meeting of the Managing Member(s) shall be
delivered personally to the Managing Member(s) or personally
communicated to them by an officer of the LLC by telephone, telegraph or
facsimile. If the notice is sent to the Managing Member by letter, it shall be
addressed to him at his last known address as it is shown on the records of
the LLC. In case such notice is mailed, it shall be deposited in the United
States mail, first-class postage, prepaid, in the place in which the principal
office of the LLC is located at least four (4) days prior to the time of the
holding of the meeting. Such mailing, telegraphing, telephoning or delivery
as above - provided shall be considered due, legal and personal notice to
such Managing Member.

6.2.4 With respect to meetings which have not been duly called or noticed
pursuant to the provisions of Section 6.2.3, all transactions carried out at the
meeting are as valid as if had at a meeting regularly called and noticed if: all
Managing Member(s) are present at the meeting, and sign a written consent
to the holding of such meeting, or if a majority of the Managing Member(s)
are present and if those not present sign a waiver of notice of such meeting
or a consent to holding the meeting or an approval of the minutes thereof,
whether prior to or after the holding of such meeting, which waiver, consent
or approval shall be filed with the other records of the LLC, or if a Managing
Member attends a meeting without notice and does not protest prior to the
meeting or at its commencement that notice was not given to him or her.

6.2.5 Any action required or permitted to be taken by the Managing Member(s)
may be taken without a meeting and will have the same force and effect as if
taken by a vote of Managing Member(s) at a meeting properly called and
noticed. if authorized by a writing signed individually or collectively by all,
but not less than all, the Managing Member(s). Such consent shall be filed
with the records of the LLC.

6.2.6 A majority of the total number of incumbent Managing Member(s) shall be
necessary to constitute a quorum for the transaction of business at any
meeting of the Managing Member(s), and except as otherwise provided in
this Agreement or by the Statute, any action shall require a vote of a majority
of the Managing Member(s) present at any meeting at which there is a
quorum. A meeting at which a quorum is initially present may continue to
transact business, notwithstanding the withdrawal of Managing Member(s).
if any action taken is approved by a majority of the required quorum for such
meeting.
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6.3  LIMITATIONS ON RIGHTS AND POWERS. Except by Vote of Fifty-one Percent of
Members, which is evidenced in writing, neither the Managing Member nor any other
officer of the LLC shall have authority to:

6.3.1 Receive or permit any Member or Principal to receive any fee or rebate, or to
participate in any reciprocal business arrangements that would have the
effect of circumventing any of the provisions hereof;

6.3.2 Materially alter the Business of the LLC or deviate from any approved
business plan of the LLC as set forth in this Agreement;

6.3.3 Permit the LLC's funds to be commingled with the funds of any other Person
except as otherwise provided in this Agreement;

6.3.4 Do any act in contravention of this Agreement;

6.3.5 Do any act which would make it impossible to carry on the Business of the
LLGC

6.3.6 Confess a judgment against the LLC;

6.3.7 Admit any person as a Member, except as otherwise provided in this
Agreement;

6.3.8 Attempt to dissolve, without selling the Property, or withdraw from the LLC;
and

6.3.9 Invest or reinvest any proceeds from the operation of the LLC, or the sale,

refinancing or other disposition of any Property, except for short-term
investment of reserves.

6.4 COMPENSATION OF MEMBERS. Except as expressly permitted by this Agreement or
any other written agreement, the LLC shall pay no compensation to any Member or any
Principal of any Member for their services to the LLC.

6.5 EXPENSE REIMBURSEMENT. The LLC shall reimburse the Managing Member(s) and
officers for any expenses paid by them that should properly be borne by the LLC. The LLC
shall reimburse the Members for any expenses paid by them that should properly be borne
by the LLC, as approved from time to time by the Managing Member(s). Any singe charge
of over FIVE Hundred Dollars ($500.00), or any cumulative amount over $1,000.00 within
thirty (30) days, shall first be approved by the Managing Member(s).

VII. MEMBERS' MEETINGS

7.1  PLACE OF MEETINGS. Meetings of the Members, if any, shall be held at the principal
office of the LLC, unless some other appropriate and convenient location, either within or
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without the state where the Articles of Organization were filed, shall be designated for that
purpose from time to time by the Managing Member. Members may attend meetings via
telephone.

7.2 MEETINGS. Meetings of the Members may be called at any time by the Managing
Member or by one or more Members holding in the aggregate more than ten percent (10%)
of the Percentage Interests. Upon receipt of a written request, which request may be mailed
or delivered personally to the Managing Member, by any Person entitled to call a meeting
of Members, the Managing Member shall cause notice to be given to the Members that a
meeting will be held at a time requested by the Person or Persons calling the meeting,
which time for the meeting shall be not less than ten (10) nor more than sixty (60) days after
the receipt of such request. If such notice is not given within twenty (20) days after receipt
of such request, the Persons calling the meeting may give notice thereof in the manner
provided in this Agreement.

7.3  NOTICE OF MEETINGS. Except as provided for in Section 7.2. notice of meetings shall
be given to the Members in writing not less than ten (10) nor more than sixty (60) days
before the date of the meeting by the Managing Member. Notices for meetings shall be
given personally by mail, or by facsimile, and shall be sent to each Member's last known
business address appearing on the books of the LLC. Such notice shall be deemed given at
the time it is delivered personally, or deposited in the mail, or sent by facsimile. Notice of
any meeting of Members shall specify the place, the day and the hour of the meeting, the
general nature of the business to be transacted.

74  VALIDATION OF MEMBERS' MEETINGS. The transactions of a meeting of Members
which was not called or noticed pursuant to the provisions of Section 7.2 or 7.3 shall be
valid as though transacted at a meeting duly held after regular call and notice, if Members
holding in the aggregate more than fifty percent (50%) of the Percentage Interests are
present, and if, either before or after the meeting, each of the members entitled to vote but
not present (whether in person or by proxy, as that term is used in the Statute) at the
meeting signs a waiver of notice, or a consent to the holding of such meeting, or an
approval of the minutes thereof. All such waivers, consents or approvals shall be filed with
the records of the LLC. Attendance shall constitute a waiver of notice, unless objection
shall be made.

7.5  ACTIONS WITHOUT A MEETING.

7.5.1 Any action which may be taken at any meeting of Members may be taken
without a meeting and without prior notice if a consent in writing, setting
forth the action so taken, shall be signed by Members holding in the
aggregate the number of votes equal to or greater than the Vote, unless a
lesser vote is provided for by this Agreement or the Statute; provided,
however, that any action which by the terms of this Agreement or by the
Statute is required to be taken pursuant to a greater vote of the Members may
only be taken by a written consent which has been signed by Members
holding the requisite number of votes.
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182 Unless the consents of all Members have been given in writing, notice of any
approval made by the members without a meeting by less than unanimous
written consent shall be given at least ten (10) days before the consummation
of the action authorized by such approval. Any Member giving a written
consent may revoke the consent by a writing received by the LLC prior to
the time that written consents of Members required to authorize the proposed
action have been filed with the LLC. Such revocation is effective upon its
receipt by the LLC.,

7.6 QUORUM AND EFFECT OF VOTE. Each Member shall have a number of votes equal
to the Percentage Interest held by such Member, provided that if, pursuant to the Statute or
the terms of this Agreement, a Member is not entitled to vote on a specific matter, then such
Member's number of votes and Percentage Interest shall not be considered for purposes of
determining whether a quorum is present, or whether approval by Vote of the Members has
been obtained, in respect of such specific matter. Members holding an aggregate of more
than fifty percent (50%) of the Percentage Interests shall constitute a quorum at all meetings
of the Members for the transaction of business. and the unanimous vote of Members shall
be required to approve any action.

VIIL. RESTRICTIONS ON TRANSFER OR CONVERSION
OF LLC INTEREST, ADDITIONAL CAPITAL CONTRIBUTIONS;
ADMISSION OF NEW MEMBERS

8.1 TRANSFER OR ASSIGNMENT OF MEMBER'S INTEREST. The Interest of each
Member and the Economic Interest of a Person who is not a Member constitutes personal
property of the Member or Economic Interest Holder. Each Member and each Economic
Interest holder has no interest in the Property.

8.1.1 All Member's Interest or an Economic Interest may be transferred or
assigned only as provided in this Agreement.

8.1.2 No transfer, hypothecation, encumbrance or assignment ("Transfer”) of a
Member's Interest. or any part thereof, in the LLC will be valid without the
consent of Fifty-One Percent of the Members, other than the Member
proposing to dispose of its Interest, including a Transfer. for no value, to one
or more of the following persons:

(a) Any Member.
(b) Any immediate family member or trust in which the beneficiaries are

immediate family members, or an entity consisting of such Members,
family members and/or trusts.
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(c) Any entity in which all of the holders of a legal or equitable interest
are presently existing Members or one or more authorized transferees
described in this Section 8.1.2.

8.1.3 A Transfer of an Economic Interest may only be done after the other
Members are given the right of first refusal detailed below, this includes the
interest belong to a deceased’s estate. Any holder of a mere Economic
Interest shall have no right to participate in the management of the business
and affairs of the LLC or to become a member thereof.

8.2  RIGHT OF FIRST REFUSAL. But for a transfer described in section 8.1.2, no Member
shall Transfer any interest in the LLC without first offering to sell it to the other Members.
Any Transfer an interest in violation of the provisions of this section shall be null and void.
Notice must be given of any such desire to Transfer, sell or otherwise dispose of all or any
part of one’s interest. The notice must designate the percentage interest to be sold, the
name of the proposed purchaser, if any, the price per percentage agreed on in good faith
between the holder of the interest and the proposed purchaser, if any, and the total amount
of the sales price, or if there is no proposed purchaser the price per percentage at which the
interest holder offers to sell and the total amount of the sales price, and the terms on which
the interest holder intends to make the sale. Within fourteen days after notification to the
other Members, any such Member desiring to purchase any part or all of the interest
referred to in the notification shall notify the offering Person a written offer or offers to
purchase a specified percentage at the price and on the terms stated in the notification. If
the total percentage specified in the offer(s) exceeds the percentage referred to in the
notification, the percentage to be sold shall be allocated among the offering Members pro
rata to the percentage owned by each Member.

8.3  VOID TRANSFERS. Any Transfer of an Interest which does not satisfy the requirements
of Section 8.1 and 8.2 shall be null and void.

8.4  ADMISSION OF NEW MEMBERS. A new Member may be admitted into the LLC only
if authorized by Section 8.1.2 or upon the Vote of the Members, and only if such admission
does not violate any of the loan documents with any lender of record.

IX. BOOKS, RECORDS, REPORTS AND BANK ACCOUNTS

9.1 MAINTENANCE OF BOOKS AND RECORDS. The LLC shall cause books and
records of the LLC to be maintained in a manner determined by the Managing Member in
his sole discretion and shall give reports to the Members in accordance with prudent
business practices and the Statute. There shall be kept at the principal office of the LLC, as
well as at the office of record of the LLC specified in Section 2.4, if different, the following
LLC documents:
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9.1.1 A current list of the full name and last known business or residence address
of each Member and each holder of an Economic Interest in the LLC set
forth in alphabetical order, together with the Capital Contributions and share
in Net Profits and Net Loss of each Member and holder of an Economic
Interest;

L A current list of the full name and business or residence address of each
Managing Member;

9.1.3 A copy of the Articles of Organization and any amendments thereto. together
with any powers of attorney pursuant to which the Articles of Organization
and any amendments thereto were executed:

9.1.4 Copies of the LLC's federal, state and local income tax or information
returns and reports, if any, for the six most recent Fiscal Years:

9.1.5 A Copy of this Agreement and any amendments thereto, together with any
powers of attorney pursuant to which this Agreement and any amendments
thereto were executed;

9.1.6 Copies of the financial statements of the LLC, if any, for the six most recent
Fiscal Years;

9.1.7 The LLC's books and records as they relate to the internal affairs of the LLC
for at least the current and past four Fiscal Years:

9.1.8 Originals or copies of all minutes, actions by written consent, consents to
action and waivers of notice to Members and Member Votes, actions and
consents; and

9.19 Any other information required to be maintained by the LLC pursuant to the
Statute.

9.2 ANNUAL ACCOUNTING. Within 180 days after the close of each Fiscal Year of the
LLC, the LLC shall cause to be prepared and submitted to each Member a balance sheet
and income statement for the preceding Fiscal Year of the LLC (or portion thereof) in a
manner determined by the Managing Member in his sole discretion and provide to the
Members all information necessary for them to complete federal and state tax returns. The
tax return will satisfy the conditions for ‘conformity’ referred to in this paragraph.

9.3 INSPECTION AND AUDIT RIGHTS. Each Member has the right upon reasonable
request. for purposes reasonably related to the interest of that Person. to inspect and copy
during normal business hours any of the LLC books and records required to be maintained
in accordance with Section 9.1. Such right may be exercised by the Person or by that
Person's agent or attorney. Any Member may require a review and/or audit of the books,
records and reports of the LLC. The determination of the Managing Member as to .
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adjustments to the financial report, books records and returns of the LLC, in the absence of
fraud or gross negligence, shall be final and binding upon the LLC and all of the Members.

94  RIGHTS OF MEMBERS AND NON-MEMBERS. Upon the request of a Member for
purposes reasonably related to the interest of that Person, the Managing Member shall
promptly deliver to the Member at the expense of the LLC, a copy of this Agreement and a
copy of the information listed in Sections 9.1.2 and 9.1.4 of this Agreement.

9.5  BANK ACCOUNTS. The bank accounts of the LLC shall be maintained in such banking
institutions as the Managing Member shall determine with such signatories as the Managing
Member shall authorize.

9.6 TAX MATTERS HANDLED BY MANAGING MEMBER(S). Mechille South shall be
designated as "Tax Matters Partner" (as defined in Code Section 6231), to represent the
LLC (at the LLC's expense) in connection with all examinations of the LLC's affairs by tax
authorities, including resulting judicial and administrative proceedings, and to expend LLC
funds for professional services and costs associated therewith. In its capacity as "Tax
Matters Partner”, the designated Person shall oversee the LLC tax affairs in the overall best
interests of the LLC. The "Tax Matters Partner” shall not. without the vote of a Majority in
Interest of the Members (i) agree to extend the statute of limitations for determination of tax
liability or (ii) initiate a federal tax proceeding in any court other than the United States Tax
Court.

9.7 FEDERAL INCOME TAX ELECTIONS MADE BY MANAGING MEMBER(S).
Subject to the authority of the Tax Matters Partners. the Managing Member on behalf of the
LLC may make all elections for federal income tax purposes, including but not limited to,
the following:

9.7 USE OF ACCELERATED DEPRECIATION METHODS. To the extent
permitted by applicable law and regulations, the LLC may elect to use an
accelerated depreciation method on any depreciable unit of the assets of the
LLC;

.72 ADJUSTMENT OF BASIS OF' ASSETS. In case of a transfer of all or
part of the Interest of any Member, the LLC may elect, pursuant to Code -
Sections 734, 743 and 754 of the Code to adjust the basis of the assets of the
LLC,

973 ACCOUNTING METHOD. For financial reporting purposes, the books
and records of the LLC shall be maintained in accordance with such method
of accounting applied in a consistent manner as is selected by the Managing
Member and shall reflect all transactions of the LLC and be appropriate and
adequate for the purposes of the LLC.
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9.8  OBLIGATIONS OF MEMBERS TO REPORT ALLOCATIONS. The Members are
aware of the income tax consequences of the allocations made by this Agreement and
hereby agree to be bound by the provisions of this Section 9.8 in reporting their shares of
the LLC income and loss for income tax purposes.

X. TERMINATION AND DISSOLUTION

10.1 DISSOLUTION. The LLC shall be dissolved upon the occurrence of any of the following

events:

10.1.1 When the Period of Duration of the LLC expires;

10.1.2 The written approval by a Fifty-One Percent (51%) Interest of the Members
to dissolve the LLC;

10.1.3 Sale of all assets of the LLC without a 1031 exchange, unless a promissory

note is received in connection with such sale or there is unanimous
agreement among Members to continue the LLC,

The death, withdrawal, resignation, expulsion, bankruptcy or dissolution of a Member or
the occurrence of any other event which terminates the Member's continued membership in
the LLC, shall not cause a dissolution or termination of the LLC.

10.2 STATEMENT OF INTENT TO DISSOLVE. As soon as possible after the occurrence of
any of the events specified in Section 10.1 above, the LLC shall execute a Statement of
Intent to Dissolve in such form as prescribed by the Commissioner.

10.3 CONDUCT OF BUSINESS. Upon the filing of the Statement of Intent to Dissolve with
the Commissioner, the LLC shall cease to carry on its business, except insofar as may be
necessary for the winding up of its business, but the LLC's separate existence shall continue
until the Articles of Dissolution have been filed with the Commissioner or until a decree
dissolving the LLC has been entered by a court of competent jurisdiction.

10.4 DISTRIBUTION OF NET PROCEEDS. The Members shall continue to divide Net
Profits and Losses and Available Cash Flow during the winding-up period in the same
manner and the same priorities as provided for in Articles IV and V hereof. The proceeds
from the liquidation of Property shall be applied in the following order:

10.4.1 To the payment of creditors, in the order of priority as provided by law, but
not to Members on account of their contributions:

10.4.2 To the payment of loans or advances that may have been made by any of the

Members or their Principals for working capital or other requirements of the
LLC.
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10.4.3 To the Members and Managing Member in accordance with Article V
hereof.

Where the distribution pursuant to this Section 10.4 consists both of cash (or cash equivalents) and
non-cash assets, the cash (or cash equivalents) shall first be distributed, in a descending order, to
fully satisfy each category starting with the most preferred category above. In the case of non-cash
assets, the distribution values are to be based on the fair market value thereof as determined in good
faith by the liquidator.

XL INDEMNIFICATION OF THE MEMBERS, MANAGING MEMBER(S),
AND THEIR AFFILIATES

1.1 INDEMNIFICATION OF THE MANAGING MEMBER S). MEMBERS AND
THEIR PRINCIPALS. The LLC, and each of its Members, jointly and severally, shall
indemnify and hold harmless the Members. the Managing Member(s), their Affiliates and
their respective officers, directors, employees, agents and Principals (individually, an
"Indemnitee”) from and against any and all losses, claims, demands, costs, damages,
liabilities, joint and several, expenses of any nature (including reasonable attorneys' fees
and disbursements), judgments, fines settlements and other amounts arising from any and
all claims, demands, actions, suits or proceedings, whether civil, criminal, administrative or
investigative, and, including, but not limited to. any loan application, loan, or loan
guarantee, in which the Indemnitee was involved or may be involved, or threatened to be
involved, as a party or otherwise, arising out of or incidental to the Business of the LLC,
except by reason of fraud, gross negligence or willful misconduct, regardless of whether the
Indemnitee was, is or continues to be a Managing Member, Member, an Affiliate, or an
officer, director, employee, agent or Principal of the Member at the time any such liability
or expense is paid or incurred, to the fullest extent permitted by the Statute and all other
applicable laws.

1.2 EXPENSES. Expenses incurred by an Indemnitee in defending any claim, demand, action,
suit or proceeding shall be paid by the LLC upon receipt by the LLC of proper
substantiation thereof. However, the Indemnitee shall repay such amount if it shall be
determined that such Person is not entitled to be indemnified as authorized in Section 11.1.

11.3  INDEMNIFICATION RIGHTS NON-EXCLUSIVE. The indemnification provided by
Section 11.1 shall be in addition to any other rights to which those indemnified may be
entitled under any agreement, vote of the Members, as a matter of law or equity or
otherwise, both as to action in the Indemnitee's capacity as a Managing Member, Member,
as an Affiliate or as an officer, director, employee, agent or Principal of a Member and as to
any action in another capacity, and shall continue as to an Indemnitee who has ceased to
serve in such capacity and shall inure to the benefit of the heirs, successors. assigns and
administrators of the Indemnitee.

11.4 GENERAL LIABILITY INSURANCE. The LLC may purchase and maintain insurance,
at the LLC's expense, on behalf of the Managing Member(s), Members and such other
persons as the Members shall determine, against any liability that may be asserted against, AMCO
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or any expense that may be incurred by, such Person in connection with the activities of the
LLC and/or the Members' acts or omissions as the Members of the LLC regardless of
whether the LLC would have the power to indemnify such Person against such liability
under the provisions of this Agreement.

11.5  ASSETS OF THE LLC. Any indemnification under Section 1 1.1 shall first be satisfied out
of the assets of the LLC. If this is not sufficient each Member shall be personally liable,
individually and severally for the "Deficiency”. The Managing Member shall first attempt
to collect the Deficiency from each Member in an amount equal to the Deficiency times
each Member's Percentage Interest ("Full Share”). If any Member(s) has not paid his/their
Full Share, such further deficiency shall be satisfied by the other Members proportionally.
Finally, any Member who paid more than his Full Share shall have right of contribution
against his co-defendants and the other Members, which right shall include all attorneys’
fees and costs associated with the collection of such contribution.

XII. COMPETITION/OTHER BUSINESSES

12.1 COFFEE AND NON-ALCOHOLIC BEVERAGE AND SNACK SALES. Upon
execution of this Agreement and until the dissolution of the LLC, except as already
acknowledged by the parties, no Member shall engage or invest in any activity involving
the sale of coffee and non-alcoholic beverage and snack sales in Alaska without the
expressed written approval of all members and Managing Member(s) of the LLC. As an
inducement for all the Members to enter into this Agreement, during the existence of the
LLC and so long as Member is a Member of the LLC, no Member shall, directly or
indirectly, engage or invest in, own, manage. operate, finance, control or participate in the
ownership, management, operation, financing or control of, be employed by, associated
with or in any manner connected with, lend his name or any similar name to, lend his credit
to, or render services or advice to, any business insofar as it is engaged in a business similar
to that of the LLC, whose business does or would compete in whole or in part with that of
the LLC anywhere in the State of Alaska. All Members acknowledges that this covenant is
reasonable with respect to its duration, geographical area and scope.

Furthermore, no Member shall, directly or indirectly, either for himself or any other Person,
(A) induce or attempt to induce any current or future employee of the LLC to leave its
employ (B) in any way interfere with the relationship between the LLC and any current or
future employee, or (C) induce or attempt to induce any customer, supplier, licensee or
business relation of the LLC to cease doing business or to reduce or restrict the amount of
business done with it, or in any way interfere with the relationship between any customer,
supplier, licensee or business relation of the LLC and the LLC.

No Member will, at any time during the existence of LLC, disparage the LLC or any of its
Members.

In the event of a breach by a Member of any covenant set forth above, the term of such
covenant will be extended by the period of the duration of such breach.
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In the event that any clause in this section is non-effective in law or incapable of being
implemented, wholly or partially, or has forfeited its legal effectiveness or feasibility, such
circumstance shall be without prejudice to the validity of the remaining clauses of this
section. The non-effective or non-implemental clause is to be substituted by an appropriate
arrangement that, inasmuch as legally possible, most closely resembles what the parties
hereto had intended or, consistent with the meaning and object of this section, would have
intended if such parties had considered such circumstance when preparing this section.

The rights and remedies of Members shall be cumulative (and not alternative). In the event
of any breach or threatened breach by a Member of any covenant, obligation or other
provision set forth in this section, the non-defaulting Members shall be entitled (in addition
to any other remedy that may be available) to (a) a decree or order of specific performance
to enforce the observance and performance of such covenant, obligation or other provision,
and (b) an injunction restraining such breach or threatened breach. The non-defaulting
Members shall not be required to provide any bond or other security in connection with any
such decree, order or injunction or in connection with any related action or proceeding. In
addition, the non-defaulting Members shall be entitled to offset against any and all amounts
owing to such defaulting Member under this Agreement or otherwise any and all amounts
that the non-defaulting Members can claim as damages hereunder.

XIII. AMENDMENTS

13.1 AMENDMENT, ETC., OF OPERATING AGREEMENT. This Agreement may be

—

adopted, altered, amended, or repealed and a new operating agreement may be adopted only
by a unanimous vote of the Members.

13.2  AMENDMENT, ETC.. OF ARTICLES OF ORGANIZATION. Notwithstanding any
provision to the contrary in the Articles of Organization or this Agreement, in no event shall
the Articles of Organization be amended without the unanimous vote of Members.

XIV. MISCELLANEOUS PROVISIONS

141 COUNTERPARTS. This Agreement may be executed in several counterparts, and all
counterparts so executed shall constitute one Agreement, binding on all of the parties
hereto, notwithstanding that all of the parties are not signatory to the original or the same
counterpart.

142 SURVIVAL OF RIGHTS. This Agreement shall be binding upon, and, as to permitted or
accepted successors, transferees and assigns, inure to the benefit of the Members and the
LLC and their respective heirs, legatees, legal representatives, successors, transferees and
assigns, in all cases whether by the laws of descent and distribution, merger, reverse
merger, consolidation, sale of assets, other sale, operation of law or otherwise.

143 SEVERABILITY. In the event any Section, or any sentence within any Section, is
declared by a court of competent jurisdiction to be void or unenforceable, such sentence or
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Section shall be deemed severed from the remainder of this Agreement and the balance of
this Agreement shall remain in full force and effect.

144 NOTIFICATION OR NOTICES. Except for notices to be given under Articles-VI and
VIL, for purposes of meetings of Managing Member(s) and meetings of Members, any
notice or other communication required or permitted hereunder shall be in writing, and shall
be deemed to have been given if personally delivered. transmitted by facsimile (with
mechanical confirmation of transmission), or deposited in the United States mail, registered
or certified, postage prepaid, addressed to the parties' addresses set forth below. Notices
given in the manner provided for in this Section 14.4 shall be deemed effective on the third
day following deposit in the mail or on the day of transmission or delivery if given by
facsimile or by hand.

145 CONSTRUCTION. The language in all parts of this Agreement shall be in all cases
construed simply according to its fair meaning and not strictly for or against any of the
Members, regardless who requested this Agreement to be drafted or assisted in its being
drafted.

14.6 SECTION HEADINGS. The captions of the Articles or Sections in this Agreement are for
convenience only and in no way define, extend or describe the scope or intent of any of the
provisions hereof, shall not be deemed part of this Agreement and shall not be used in
construing or interpreting this Agreement.

147  GOVERNING LAW. This Agreement shall be construed according to the laws of the State
of Alaska.

148  ADDITIONAL DOCUMENTS. Each Member. upon the request of another Member or
the Managing Member, agrees to perform all further acts and execute, acknowledge and
deliver all documents which may be reasonably necessary, appropriate or desirable to carry
out the provisions of this Agreement, including but not limited to acknowledging before a
notary public any signature heretofore or hereafter made by a Member.

149 PRONOUNS AND PLURALS. Whenever the context may require, any pronoun used in
this Agreement shall include the corresponding masculine, feminine and neuter forms, and
the singular forms of nouns, pronouns and verbs shall include the plural and vice versa.

14.10 TIME OF THE ESSENCE. Except as otherwise provided herein time is of the essence in
connection with each and every provision of this Agreement.

14.11 FURTHER ACTIONS. Each of the Members agrees to execute, acknowledge and deliver
such additional documents, and take such further actions, as may be reasonably required
from time to time to carry out each of the provisions, and the intent, of this Agreement, and
every agreement or document relating hereto, or entered into in connection herewith.

14.12 WAIVER OF JURY. WITH RESPECT TO ANY DISPUTE ARISING UNDER OR
IN CONNECTION WITH THIS AGREEMENT OR ANY RELATED
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AGREEMENT, EACHMEMBER HEREBY IRREVOCABLY WAIVES ALL
RIGHTS IT MAY HAVE TO DEMAND A JURY TRIAL. THIS WAIVER IS
KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY THE
MEMBERS AND EACH MEMBER ACKNOWLEDGES THAT NONE OF THE
OTHER MEMBERS NOR ANY PERSON ACTING ON BEHALF OF THE OTHER
PARTIES HAS MADE ANY REPRESENTATION OF FACT TO INDUCE THIS
WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY OR NULLIFY ITS
EFFECT. THE MEMBERS EACH FURTHER ACKNOWLEDGE THAT IT HAS
HAD THE OPPORTUNITY TO BE REPRESENTED IN THE SIGNING OF THIS
AGREEMENT AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT
LEGAL COUNSEL, SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS
HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.
EACH MEMBER FURTHER ACKNOWLEDGES THAT IT HAS READ AND
UNDERSTANDS THE MEANING AND RAMIFICATIONS OF THIS WAIVER
PROVISION.

14.13 THIRD PARTY BENEFICIARIES. There are no third-party beneficiaries of this
Agreement except Affiliates and Principals of the Members and any other Persons as may
be entitled to the benefits of Section 11.1 hereof.

14.14 ELECTIONS RE TAXES. The Managing Member, in his sole discretion, may cause the
LLC to make or not make all elections required or permitted to be made for income tax
purposes, except as otherwise specified in this Agreement.

14.15 PARTITION. The Members agree that the LLC’s interest in the Property and any other
property in which the LLC may own or have an interest in is suitable for partition. The
Members hereby acknowledge that another Member hereto may bring an action for partition
of any property the LLC may at any time have an interest in.

14.16 ENTIRE AGREEMENT. This Agreement and the Articles of Organization constitute the
entire agreement of the Members with respect to, and supersedes all prior written and oral
agreements, understanding and negotiations with respect to, the subject matter hereof.

14.17 WAIVER. No failure by any party to insist upon the strict performance of any covenant,
duty, agreement or condition of this Agreement or to exercise any right or remedy
consequent upon a breach thereof shall constitute a waiver of any such breach or any other
covenant, duty, agreement or condition.

14.18 ATTORNEYS' FEES. In the event of any litigation, arbitration or other dispute arising as
a result of or by reason of this Agreement, the prevailing party in any such litigation,
arbitration or other dispute shall be entitled to, in addition to any other damages assessed,
its reasonable attorneys' fees, and all other costs and expenses incurred in connection with
settling or resolving such dispute. The attorneys' fees which the prevailing party is entitled
to recover shall include fees for prosecuting or defending any appeal and shall be awarded
for any supplemental proceedings until the final Jjudgment is satisfied in full.
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In addition to the foregoing award of attorneys' fees to the prevailing party, the prevailing
party in any lawsuit or arbitration procedure on this Agreement shall be entitled to its
reasonable attorney's fees incurred in any post judgment proceedings to collect or enforce
the judgment. This attorney's fees provision is separate and several and shall survive the
merger of this Agreement into any judgment.

14.19 DISPUTE RESOLUTION. Any and all disputes shall be submitted to American
Arbitration Association (AAA).

14.20 INDEPENDENT COUNSEL. Each Member warrants and represents that such Member
has been advised that such Member should be represented by counsel of such Member's
own choosing in the preparation and/or analysis of this Agreement; that such Member is
fully aware that other Members' counsel has not acted or purported to act on such Member's
behalf: that such Member has in fact been represented by independent counsel, or has had
the opportunity to be so represented but has chosen to take the risk of not being represented
by counsel: and that such Member has read this Agreement with care and believes that such
Member is fully aware of and understands the contents hereof and its legal effect. Each
Member further acknowledges that any counsel which has participated in the preparation of
this Agreement at the request of the Managing Member does not represent any other
Member and/or the LLC and that, in the event of any dispute between the Managing
Member and the Members and/or the LLC. such counsel may represent the Managing
Member.

XV. INVESTMENT REPRESENTATIONS

Each Member hereby represents and warrants to. and agrees with, the Managing Member,
the Members and the LLC as follows:

15.1 INVESTMENT RISK. Such Member acknowledges that his or her investment in the LLC
is a speculative investment which involves a substantial degree of risk of loss by such
Member of his or her entire investment in the LLC: such Member understands and takes
full cognizance of the risk factors related to the investment in the LLC, and such Member
acknowledges that the LLC is newly organized and has no financial or operating history.
Furthermore, such Member acknowledges that there are substantial risks incident to the real
estate development business, and investment in the LLC therefore would be subject to such
risks.  Such Member further represents that he or she is an experienced investor in
unregistered and restricted securities or in jewelry businesses.

15.2 PREEXISTING RELATIONSHIP OR EXPERIENCE. Such Member has a preexisting
personal or business relationship with the LLC or one or more of its officers or controlling
persons, or by reason of his or her business or financial experience, or by reason of the
business or financial experience of his or her financial advisor who is unaffiliated with and
who is not compensated, directly or indirectly, by the LLC or any affiliate or selling agent
of the LLC, such Member is capable of evaluating the risks and merits of an investment in
the LLC and of protecting its own interest in connection with this investment.
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15.3 NO _ADVERTISING. Such Member has not seen, received, been represented with, or
been solicited by any leaflet, public promotional meeting, article or any other form of
advertising or general solicitation with respect to the sale of the Percentage Interest.

154 INVESTMENT INTENT. Such Member is acquiring the Percentage Interest for
investment purposes for its own account only and not with a view to, or for sale in
connection with, any distribution of all or any part of the Percentage Interest. No other
person will have any direct or indirect beneficial interest in or right to the Percentage
Interest.

15.5 RESIDENCY OR CITIZENSHIP. Such Member is a resident or considered to be a
citizen of Alaska.

15.6 RESTRICTIONS ON TRANSFEREABILITY. Such Member acknowledges that there
are substantial restrictions on the transferability of the Percentage Interest pursuant to this
Agreement, that there is no public market for the Percentage Interest, and none is expected
to develop, and that, accordingly. it may not be possible for him or her to liquidate his or
her investment in the LLC.

15.7  INFORMATION REVIEWED. Such Member has received and reviewed all information
he or she considers necessary or appropriate for deciding whether to purchase the
Percentage Interest. Such Member has had an opportunity to ask questions and receive
answers from the LLC and its Managing Member and employees regarding the terms and
conditions of purchase of the Percentage Interest and regarding the business, financial
affairs, and other aspects of the LLC and has further had the opportunity to obtain all
information (to the extent the LLC possesses or can acquire such information without
unreasonable effort or expense) which such Member deems necessary to evaluate the
investment and to verify the accuracy of information otherwise provided to such Member.
Any projections which may have been delivered to the Members are based on estimates,
assumptions and forecasts of the Managing Member(s) and others and are only estimates
and opinions and are not guaranteed by the Managing Member or any other person.

15.8 TAX CONSEQUENCES. Each Member acknowledges that the tax consequences to such
Member of investing in the LLC will depend on such Member's particular circumstances,
and neither the LLC, the Managing Member, the Members, nor the partners, shareholders,
members, Managing Member(s), agents, officers, directors, employees, Affiliates, or
consultants of any of them will be responsible or liable for the tax consequences to him or
her of an investment in the LLC. He or she will look solely to, and rely upon, his or her
own advisors with respect to the tax consequences of this investment.

15.9  RETURN OF CAPITAL. Each Member acknowledges that upon the execution of this
Agreement, such Member is required to make his Capital Contribution, as set forth on
Schedule 1. to the LLC, and forward such payment to the Managing Member.
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IN WITNESS WHEREOF, the Managing Member(s) and all of the Members of SIP,

LLC, an Alaskan limited liability company, have executed this Agreement, effective as of the date
written above.

NAGING M R(S

L{ WL /)f-———’

N}échllfe South J

Member Representative on behalf of
Style Buy Design, Inc.

SIP, LLC

MEMBERS

Style Buy Design, Inc.

/W//WM Pas

By Mechille South |/
Member Representative
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SIP, LLC
SCHEDULE I

Percentage Capital

Member of Interest Contribution Signature
; {

Style Buy Design, Inc. 100%  STBD / /| M//// J

2931 C Street, Suite A Mechille South, Mém

Anchorage, Alaska 99517 Representatvie

100 % $TBD
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SUBLEASE AND CONSENT

Sublease made January / . 2021, between Sip. LLC, whose address is 510 West Tudor
Road Suite #7, Anchorage, Alaska, 99503 (the Sublessee™), Style by Design, Inc., whose address
is 510 West Tudor Road Suite #7, Anchorage, Alaska, 99503 (the “Tenant”), Mechille South,
whose address is 510 West Tudor Road Suite #7, Anchorage, Alaska, 99503 (he Guarantor™), and
Tudor Investors, LLC, whose address is 3801 Centerpoint Drive, Suite 101, Anchorage, Alaska
99503 (the “Landlord™), and for their sublease and consent, state:

RECITALS

1. WEREAS, Landlord, by lease dated March 4", 2020, (the “Lease”, attached hereto
as Exhibit 1, and incorporated by reference herein) leased to Tenant the premises located and
described as follows: 510 West Tudor Road Suite #7, Anchorage, Alaska, 99503 (the “Premise™).

2. WHEREAS, Sublessee desires to rent for Tenant that certain portion of the
Premises located at the north end of the Premise, as depicted in Exhibit 2, the content of which is
incorporated by reference as though fully set forth end, (the “Sublease Space™). and Tenant desires
to sublease to Sublessee the Subleased Space;

3. WHEREAS, pursuant to Section 13 of the Lease, Tenant must obtain consent of
the Landlord in order to sublease to Sublessee, and Landlord is willing to grant that consent so
long as Tenant and Guarantor remains fully responsible for the performance under the Lease; and

4. WHEREAS, Guarantor desires to agree to this sublease, understanding it will not
release her form any obligations under the Lease nor will it serve to discharge her from any duties
contained in the Lease;

In consideration of the mutual covenants contained herein, the parties agree as follows:

l. Recitals. The above recitals are incorporate by reference herein as though
fully set forth.

2. Effective Date. The effective date of this Sublease shall be January 1, 2021, (the
“Effective Date™).

3 Term. The term of this Sublease (the “Initial Term™) shall commence on the

Effective Date, and, unless Tenant renews its Lease with Landlord pursuant to Section 2(b) of
the Lease or earlier terminated, expire on May 31, 2027 (the “Terminate Date™).

4, Rent. Sublessee shall pay monthly rent (“Rent”) to Tenant at Tenant’s address as
set forth above, on or before the 1* day of the calendar month in advance in the monthly amount
of $2,528.

A Consent. Subject to the terms and conditions contained herein, Landlord
hereby consent to the Sublease of the Subleased Space to Sublessee provided that Sublessee
shall be bond by the covenants and conditions contained in the Lease, except for the obligation
to pay Rent at the Lease rate, however, should Tenant fail or refuse to pay Rent to the Landlord,
Landlord shall have the right to collect the Rent due under paragraph 4. above directly from
Sublessee.

AMCC
FEB 2 8 202/





6. Alcoholic Beverages. Landlord and Tenant hereby acknowledges that Sublessee
has applied for the grant of a proper license from the Alcohol Marijuana Control Board (AMCO)
and they consent to the sales and consumption for alcoholic beverages in the Subleased Space or
other areas authorized by AMCO, and said consent is hereby conditioned upon Sublessee’s
compliance with the provision of the applicable Alaska Statutes and Regulations on the sale and
consumption of alcohol on premise and any and all condition of any AMCO license issued to
Sublessee. Patrons and employees of Sublessee may use the common bathroom located outside
of the Sublease Space within the Premise, subject to the expressed condition that Sublessee shall
not allow alcoholic beverages to be removed from the approved area within alcohol may be served,
stored, or consumed.

1. No Release or Discharge. Nothing in this Sublease shall serve as or be construed
to be a release or discharge of Tenant or Guarantor from any and all obligations and/or
responsibilities under the Lease.

8. Miscellaneous

a.  COUNTERPARTS AND ELECTONIC SIGNITURES. The Sublease may be executed

in several counterparts, and all counterparts so executed shall constitute one agreement,
binding on all of the parties hereto, notwithstanding that all of the parties are not signatory
to the original or the same counterpart, and faxed or scanned copies of the signature pages
are deemed as binding as an original signature for all purposes.

b. SEVERABILITY. In the event any provision, or any sentence within any provision, is
declared by a court of competent jurisdiction to be void or unenforceable, such sentence or
provision shall be deemed severed from the remainder of this Sublease and the balance of
this Sublease shall remain in full force and effect.

c. CONSTRUCTION. The language in all parts of this Sublease shall be in all cases
construed simply according to its fair meaning and not strictly for or against any of the
party, regardless of who requested this Sublease to be drafted or assisted in its being
drafted.

d. GOVERNING LAW. This Sublease shall be construed according to the laws of the State
of Alaska.

SIGNATURES- AFIXED ON FOLLOWING PAGE.......c.cccvvvvuiiiiinnennannnns
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IN WITNESS WHEREQF, the parties have executed this sublease at, effecj;ive January 1, 2021.
i

215 Znd

Date

72152021

Date

Style by Design, Inc., Tenant

o LIt te gu:f/u

Mechllle South
Its: President

Sip, LL?‘K lessee

Mechille ‘South [
Its: Managing Member

Mtﬂmﬂuﬂ Q/—w

7219207
Date

Mechille South

Tudor Investments, LLC, Landlord

w4 4 /\ )
By: Vi L ’!/ A 2 & ‘/'AA\M_

Marc Dunn i
Its: Managing Member !
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ALL DAY

ASSORTED BREADS AND PASTRIES
CHECK OUT OUR FRESH OFFERINGS AND PASTRY CASE

YOGURT PARFAIT 6
GREEK YOGURT - HONEY - FRESH FRUIT - ELEVATED OATS GRANGLA

QUICHE 8
SAUTEED MUSHROOMS - FETA - CHEDDAR

AVO TOAST 7
FOCACCHIA - OLIVE OIL - SLICED AVOCADQ - FRESH TOMATO - EVERYTHING BAGEL SEASONING

SAVORY BAGUETTE 6
HOUSE OF BREAD - CHEESE - ROASTED TURKEY

TRIO OF FRESH BAKED COOKIES 6
CHOCOLATE CHUNK - OATMEAL CRANBERRY - GINGER CHOCOLATE

AFTER T1AM

SPIGED NUTS 5
CASHEWS - ALMONDS - PISTACHIOS

SOUP 5/1
CHANGES DAILY - CUP OR BOWL - SERVED WITH FRESH BREAD

GREEK SALAD 8
HOUSE GREENS - FETA - KALAMATA OLIVES - TOMATOES - CUCUMBERS

WALDORF SALAD 10
HOUSE GREENS - ROASTED CHICKEN - CRANBERRIES - PECANS - APPLE

HUMMUS 8
WHIPPED HUMMUS - FRESH VEGTABLES - BREADSTICKS

PEAR & BRIE PANINI 9
FRESH PEAR - BRIE - ARUGALA - FOCACCHIA

CHICKEN & SUNDRIED TOMATO PANINI 10
ROASTED CHICKEN - SUN DRIED TOMATOES - PESTO - MOZZARELLA - FOCACCHIA

AMCO Received 11/10/20









