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What is this form?

This renewal application certifications form is required for all marijuana establishment license renewal applications. Each person
signing an application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and
3 AAC 306. A person other than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in
the business for which a marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 - Establishment Information

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

Licensee: SFA LLC License Number: |40922

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Sparkle Farms Alaska

Premises Address: 218 Ke”y Drive

City: Ketchikan State: | AK ZIP: 199901

Section 2 - Individual Information

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

Name: Christopher Wilhelm
Title: Owner Operator

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials /
I certify that | have not been convicted of any criminal charge in the previous two calendar years. .{'\7?\{\
) [
7

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

I certify that a notice of violation has not been issued to this license between luly 1, 2020 and June 30, 2021. m
N\

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

I have attached a written explanation for why | cannot certify ane or more of the above statements, which includes
the type of violation or offense, as required under 3 AAC 306.035(b). . "
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Alaska Marijuana Control Board
Form MJ-20: Renewal Application Certifications
Section 4 - Certifications & Waiver
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a N\
direct or indirect financial interest, as defined in 3 AAC 306.015(e)}(1), in the business for which the marijuana m\,
establishment license has been issued. =
o
| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit N\
(M1J-20a) along with this application. -
| certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or {\%},\‘
other law in the state. L
Z X
| certify that the license is operated in accordance with the operating plan currently approved by the ~SQAAY
Marijuana Control Board. )
I certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and M\
requirements pertaining to employees. '”ﬂf\
-/
I certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been 7N
operated in violation of a condition or restriction imposed by the Marijuana Control Board. 73\/\
7 S
I certify that | understand that providing a false statement on this form, the online application, or any other form provided e ;
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued. ,<\,\,
{1/ " g A / ( ‘-J [
I, f' ]’ st U WV, ,} ["L; }l“ , hereby waive my confidentiality rights under AS 43.05.230(a) and A /
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana \f\/

license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long ==
as | hold, solely, or together with other parties, this marijuana license.

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

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

Sigl atureo lcensee

topher W”helm My commission expires: | + D3 21

Printed name of licensee

Subscribed and sworn to before me this ] day of Jdune. ;209 (
JENNIE Nota Public WCC
NIFER C BRYNAERT | 2 & Ane
State of Alaska JUN 1 9 2021
My Commission ExpilesOct 2. 1
[Form M3-20] (rev 4/19/2021) 1 09 2 2 - Page2of2
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% Form MJ-20: Renewal Application Certifications
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What is this form?

This renewal application certifications form is required for all marijuana establishment license renewal applications. Each person
signing an application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and
3 AAC306. A person other than a licensee may not have direct or indirect financial interest (as defined in 3 AAC 306.015(e)(1)) in
the business for which a marijuana establishment license is issued, per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in
3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 - Establishment Information

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

Licensee: SFA LLC License Number: |1(0922

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Sparkle Farms Alaska

PremisesAddress: 1218 Kelly Drive

City: Ketchikan State: {AK ZIP: 99901

Section 2 - Individual Information

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

Name: Tia Wilhelm

Title: Owner Operator

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any applicable statements: Initials
I certify that | have not been convicted of any criminal charge in the previous two calendar years. 'vj(/
[ certify that | have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years. "/ )

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

\¢
~N
L.

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

I have attached a written explanation for why | cannot certify one or more of the above statements, which includes
the type of violation or offense, as required under 3 AAC 306.035(b). T
AMACO
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Section 4 - Certifications & Waiver
Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a o, |
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana ¢/ ,/"
establishment license has been issued.
A
| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit P~
{MJ-20a) along with this application.
I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or 1 )
other law in the state.
/
| certify that the license is operated in accordance with the operating plan currently approved by the A
Marijuana Control Board. i
I certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and /
requirements pertaining to employees. =
I certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been "’; |
operated in violation of a condition or restriction imposed by the Marijuana Control Board. ik
| certify that | understand that providing a false statement on this form, the online application, or any other form provided 7\
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued. Taa 4
-7~ Vi he A P \
1, |/ VT TICATL , hereby waive my confidentiality rights under AS 43.05.230(a) and A\
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana // ‘l,/‘

license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long
as | hold, solely, or together with other parties, this marijuana license.

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

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

A N1/ /'/ ] ‘.41‘ {4 .’/ 8 ﬁ/’(x/)’hﬂ;é
Signature of licensee Notary Public @ ry m ic in and for the Btate of Alaska
JENNIFER C. BRYNAERT

. . State of Alaska
Tla Wllhelm Commission Expires Oct. 23, 2021 My commission expires: ,.023 - Ql

Printed name of licensee

Subscribed and sworn to before methis__| _ day of Juneé. ,202 |

AMCCO
JUN 1 6202

[Form MU-20] {rev 4/19/2021) Page2of 2
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ALASKA COMMERCIAL LEASE

This Lease Agreement made the 15 day of April , 2020 by
and between Christopher J Wilhelm [name of lessor], of
305 Austin Street, Ketchikan [Street add ress]’
State of Alaska , hereinafter referred to as "Lessor", and

SFALLC [name of lessee], of

218 Kelly Drive, Ketchikan [Street add reSS]’
State of Alaska , hereinafter referred to as "Lessee", collectively

referred to herein as the “Parties”, agree as follows:

1. DESCRIPTION OF LEASED PREMISES: The Lessor agrees to lease to
the Lessee the following described ALL 14700 square feet (SF) of

commercial property [type of Space] located at 218 Kelly Drive

[street address], State of Alaska.

Additional Description: Includes additional structures, parking area, and legal property rights

Hereinafter known as the “Premises”.

2. USE OF LEASED PREMISES: The Lessor is leasing the Premises to the
Lessee and the Lessee is hereby agreeing to lease the Premises for the
following use and purpose:

Lessee may occupy the property and use for commercial purposes including cultivation activities, watchman's quarters, storage, etc

Any change in use or purpose the Premises other than as described above shall
be upon prior written consent of Lessor only.

3. TERM OF LEASE: The term of this Lease shall be for a period of 15
year(s) ___ month(s) commencing on the 30 day of Apri ,
202020 and expiring at Midnight on the 31 day of December
202035 (“Initial Term”)

4. BASE RENT: The net monthly payment shall be ten

dollars ($ 10 ), payable monthly with the first payment due upon
the commencement of the Lease and each monthly installment payable
thereafter on the 5 day of each month. Said net monthly payment is-hereafter
referred to as the "Base Rent". Rent for any period during the term hereon, which
is for less than 1 month shall be a pro-rata portion of the monthly rent.

5. OPTION TO RENEW: (Check One)

[1- Lessee may not renew the Lease.

© 2018 eForms. All Rights Reserved.
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m| - _Lessee may have the right to renew the Lease with a total of = renewal
period(s) with each term being 15 year(s) __ month(s) which may be
exercised by giving written notice to Lessor no less than 60 days prior to the
expiration of the Lease or renewal period.

Rent for each option period shall: (Check One)
ml - Not increase.
[1- Increase as calculated by multiplying the Base Rent by the annual

change in the Consumer Price Index (CPI) published by the Bureau of
Labor Statistics by the most recent publication to the option period start

date.
[1- Increase by %
[1- Increase by dollars ($ )

6. EXPENSES: [Check and Initial whether this Lease is Gross, Modified
Gross, or Triple Net (NNN)]

[*]- GROSS. Tenant’s Initials Landlord’s Initials

It is the intention of the Parties that this Lease be considered a “Gross Lease”
and as such, the Base Rent is the entirety of the monthly rent. Therefore, the
Lessee is not obligated to pay any additional expenses which includes utilities,
real estate taxes, insurance (other than on the Lessee’s personal property),
charges or expenses of any nature whatsoever in connection with the ownership
and operation of the Premises. The Lessor shall be obligated to maintain the
general exterior structure of the Premises, in addition, shall maintain all major
systems such as the heating, plumbing, and electrical. The parking area shall be
maintained by the Lessor including the removal of any snow or environmental
hazards as well as the grounds and lands surrounding the Premises. The Lessor
shall maintain at their expense casualty insurance for the Premises against loss
by fire which may or may not include any extended coverage. The Lessee will
provide and maintain personal liability and property damage insurance as a
lessee, at least to the limits of One Million Dollars ($1,000,000.00), that will
designate the Lessor as an "also named insured", and shall provide the Lessor
with a copy of such insurance certification or policy prior to the effective date of
this Lease.

(1 MODIFIED GROSS. Tenant’s Initials Landlord’s Initials

It is the intention of the Parties that this Lease shall be considered a “Modified
Gross Lease”.

© 2018 eForms. All Rights Reserved.
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In addition to the Base Rent, the Lessee shall be obligated to pay the following

monthly expenses:
Utilities

Lessor shall pay the following monthly expenses:
None

] TRIPLE NET (NNN). Tenant’s Initials Landlord’s Initials

It is the intention of the Parties that this Lease shall be considered a “Triple Net
Lease”.

|. Operating Expenses. The Lessor shall have no obligation to provide any
services, perform any acts, or pay expenses, charges, obligations or
costs of any kind whatsoever with respect to the Premises. The Lessee
hereby agrees to pay one-hundred percent (100%) of any and all
Operating Expenses as hereafter defined for the entire term of the Lease
and any extensions thereof in accordance with specific provisions
hereinafter set forth. The term “Operating Expenses” shall include all
costs to the Lessor of operating and maintaining the Premises, and shall
include, without limitation, real estate and personal property taxes and
assessments, management fee(s), heating, air conditioning, HVAC,
electricity, water, waste disposal, sewage, operating materials and
supplies, service agreements and charges, lawn care, show removal,
restriping, repairs, repaving, cleaning and custodial, security, insurance,
the cost of contesting the validity or applicability of any governmental
acts which may affect operating expenses, and all other direct operating
costs of operating and maintaining the Premises and related parking
areas, unless expressly excluded from operating expenses.

Il. Taxes. Lessee shall pay, during the term of this Lease, the real estate
taxes including any special taxes or assessments (collectively, the
"taxes") attributable to the Premises and accruing during such term.
Lessee, at Lessor’s option, shall pay to Lessor said taxes on a monthly
basis, based on one-twelfth (1/12) of the estimated annual amount for
taxes. Taxes for any fractional calendar year during the term hereof shall
be prorated. In the event the Lessee does not make any tax payment
required hereunder, Lessee shall be in default of this Lease.

lll. Insurance. Lessee shall maintain, at all times during the Term of this
Lease, comprehensive general liability insurance in an insurance
company licensed to do business in the Alaska in which the Premises
are located and that is satisfactory to Lessor, properly protecting and
indemnifying Lessor with single limit coverage of not less than
none dollars ($ ) for injury to
or none dollars ($ ) death of

© 2018 eForms. All Rights Reserved.
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persons and dollars

($ none ) for property damage. During the Term of this
Lease, Lessee shall furnish the Lessor with certificate(s) of insurance, in
a form acceptable to Lessor, covering such insurance so maintained by
Lessee and naming Lessor and Lessor's mortgagees, if any, as
additional insured.

7. SECURITY DEPOSIT: In addition to the above, a deposit in the amount
of none dollars ($ ), shall be due and
payable in advance or at the signing of this Lease, hereinafter referred to as the
“Security Deposit”, and shall be held in escrow by the Lessor in a separate,
interest-bearing savings account as security for the faithful performance of the
terms and conditions of the Lease. The Security Deposit may not be used to pay
the last month’s rent unless written permission is granted by the Lessor.

8. LEASEHOLD IMPROVEMENTS: The Lessee agrees that no leasehold
improvements, alterations or changes of any nature, (except for those listed on
any attached addenda) shall be made to the leasehold premises or the exterior of
the building without first obtaining the consent of the Lessor in writing, which
consent shall not be unreasonably withheld, and thereafter, any and all leasehold
improvements made to the Premises which become affixed or attached to the
leasehold Premises shall remain the property of the Lessor at the expiration or
termination of this Lease Agreement. Furthermore, any leasehold improvements
shall be made only in accordance with applicable federal, state or local codes,
ordinances or regulations, having due regard for the type of construction of the
building housing the subject leasehold Premises. If the Lessee makes any
improvements to the Premises the Lessee shall be responsible payment, except
the following none

Nothing in the Lease shall be construed to authorize the Lessee or any other
person acting for the Lessee to encumber the rents of the Premises or the
interest of the Lessee in the Premises or any person under and through whom
the Lessee has acquired its interest in the Premises with a mechanic’s lien or any
other type of encumbrance. Under no circumstance shall the Lessee be
construed to be the agent, employee or representative of Lessor. In the event a
lien is placed against the Premises, through actions of the Lessee, Lessee will
promptly pay the same or bond against the same and take steps immediately to
have such lien removed. If the Lessee fails to have the Lien removed, the Lessor
shall take steps to remove the lien and the Lessee shall pay Lessor for all
expenses related to the Lien and removal thereof and shall be in default of this
Lease.

9. LICENSES AND PERMITS: A copy of any and all local, state or federal
permits acquired by the Lessee which are required for the use of the Premises
shall be kept on site at all times and shall be readily accessible and produced to
the Lessor and/or their agents or any local, state, or federal officials upon
demand.

© 2018 eForms. All Rights Reserved.

AMCO Received 8/3/2020


https://eforms.com/

10. OBLIGATIONS OF LESSEE: The Lessee shall be primarily responsible
whenever needed for the maintenance and general pickup of the entranceway
leading into the Premises, so that this is kept in a neat, safe and presentable
condition. The Lessee shall also be responsible for all minor repairs and
maintenance of the leasehold Premises, particularly those items which need
immediate attention and which the Lessees, or their employees, can do and
perform on their own, including but not limited to, the replacement of light bulbs,
as well as the normal repair and cleaning of windows, cleaning and clearing of
toilets, etc., and the Lessee shall properly maintain the Premises in a good, safe,
and clean condition. The Lessee shall properly and promptly remove all rubbish
and hazardous wastes and see that the same are properly disposed of according
to all local, state or federal laws, rules regulations or ordinances.

In the event the structure of the Premises is damaged as a result of any neglect
or negligence of Lessee, their employees, agents, business invitees, or any
independent contractors serving the Lessee or in any way as a result of Lessee’s
use and occupancy of the Premises, then the Lessee shall be primarily
responsible for seeing that the proper claims are placed with the Lessee’s
insurance company, or the damaging party's insurance company, and shall
furthermore be responsible for seeing that the building is safeguarded with
respect to said damage and that all proper notices with respect to said damage,
are made in a timely fashion, including notice to the Lessor, and the party or
parties causing said damage. Any damage that is not covered by an insurance
company will be the liability of the Lessee.

The Lessee shall, during the term of this Lease, and in the renewal thereof, at its
sole expense, keep the interior of the Premises in as good a condition and repair
as it is at the date of this Lease, reasonable wear and use excepted. This
obligation would include the obligation to replace any plate glass damaged as a
result of the neglect or acts of Lessee or her guests or invitees. Furthermore, the
Lessee shall not knowingly commit nor permit to be committed any act or thing
contrary to the rules and regulations prescribed from time to time by any federal,
state or local authorities and shall expressly not be allowed to keep or maintain
any hazardous waste materials or contaminates on the Premises. Lessee shall
also be responsible for the cost, if any, which would be incurred to bring her
contemplated operation and business activity into compliance with any law or
regulation of a federal, state or local authority.

11.  INSURANCE: In the event the Lessee shall fail to obtain insurance
required hereunder and fails to maintain the same in force continuously during
the term, Lessor may, but shall not be required to, obtain the same and charge
the Lessee for same as additional rent. Furthermore, Lessee agrees not to keep
upon the Premises any articles or goods which may be prohibited by the
standard form of fire insurance policy, and in the event the insurance rates
applicable to fire and extended coverage covering the Premises shall be
increased by reason of any use of the Premises made by Lessee, then Lessee
shall pay to Lessor, upon demand, such increase in insurance premium as shall
be caused by said use or Lessee’s proportionate share of any such increase.
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12. SUBLET/ASSIGNMENT: The Lessee may not transfer or assign this
Lease, or any right or interest hereunder or sublet said leased Premises or any
part thereof without first obtaining the prior written consent and approval of the
Lessor.

13. DAMAGE TO LEASED PREMISES: In the event the building housing the
Premises shall be destroyed or damaged as a result of any fire or other casualty
which is not the result of the intentional acts or neglect of Lessee and which
precludes or adversely affects the Lessee’s occupancy of the Premises, then in
every such cause, the rent herein set forth shall be abated or adjusted according
to the extent to which the leased Premises have been rendered unfit for use and
occupation by the Lessee and until the demised Premises have been put in a
condition at the expense of the Lessor, at least to the extent of the value and as
nearly as possible to the condition of the Premises existing immediately prior to
such damage. It is understood, however, in the event of total or substantial
destruction to the Premises that in no event shall the Lessor's obligation to
restore, replace or rebuild exceed an amount equal to the sum of the insurance
proceeds available for reconstruction with respect to said damage.

14. DEFAULT AND POSSESSION: In the event that the Lessee shall fail to
pay said rent, and expenses as set forth herein, or any part thereof, when the
same are due and payable, or shall otherwise be in default of any other terms of
said Lease for a period of more than 15 days, after receiving notice of said
default, then the parties hereto expressly agree and covenant that the Lessor
may declare the Lease terminated and may immediately re-enter said Premises
and take possession of the same together with any of Lessee’s personal
property, equipment or fixtures left on the Premises which items may be held by
the Lessor as security for the Lessee’s eventual payment and/or satisfaction of
rental defaults or other defaults of Lessee under the Lease. It is further agreed,
that if the Lessee is in default, that the Lessor shall be entitled to take any and all
action to protect its interest in the personal property and equipment, to prevent
the unauthorized removal of said property or equipment which threatened action
would be deemed to constitute irreparable harm and injury to the Lessor in
violation of its security interest in said items of personal property. Furthermore, in
the event of default, the Lessor may expressly undertake all reasonable
preparations and efforts to release the Premises including, but not limited to, the
removal of all inventory, equipment or leasehold improvements of the Lessee’s,
at the Lessee’s expense, without the need to first procure an order of any court to
do so, although obligated in the interim to undertake reasonable steps and
procedures to safeguard the value of Lessee’s property, including the storage of
the same, under reasonable terms and conditions at Lessee’s expense, and, in
addition, it is understood that the Lessor may sue the Lessee for any damages or
past rents due and owing and may undertake all and additional legal remedies
then available.

In the event any legal action has to be instituted to enforce any terms or
provisions under this Lease, then the prevailing party in said action shall be
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entitled to recover a reasonable attorney's fee in addition to all costs of said
action.

Rent which is in default for more than days after due date shall accrue a
payment penalty of one of the following:

(Choose One)

[] - Interest at a rate of percent ( %) per annum on a
daily basis until the amount is paid in full.
ml - |ate fee of none dollars ($O ) per

day until the amount is paid in full.

In this regard, all delinquent rental payments made shall be applied first toward
interest due and the remaining toward delinquent rental payments.

15. INDEMNIFICATION: The Lessee hereby covenants and agrees to
indemnify, defend and hold the Lessor harmless from any and all claims or
liabilities which may arise from any cause whatsoever as a result of Lessee’s use
and occupancy of the Premises, and further shall indemnify the Lessor for any
losses which the Lessor may suffer in connection with the Lessee’s use and
occupancy or care, custody and control of the Premises. The Lessee also hereby
covenants and agrees to indemnify and hold harmless the Lessor from any and
all claims or liabilities which may arise from any latent defects in the subject
Premises that the Lessor is not aware of at the signing of the lease or at any time
during the lease term.

16. BANKRUPTCY - INSOLVENCY: The Lessee agrees that in the event all
or a substantial portion of the Lessee’s assets are placed in the hands of a
receiver or a Trustee, and such status continues for a period of 30 days, or
should the Lessee make an assignment for the benefit of creditors or be
adjudicated bankrupt; or should the Lessee institute any proceedings under the
bankruptcy act or any amendment thereto, then such Lease or interest in and to
the leased Premises shall not become an asset in any such proceedings and, in
such event, and in addition to any and all other remedies of the Lessor hereunder
or by law provided, it shall be lawful for the Lessor to declare the term hereof
ended and to re-enter the leased land and take possession thereof and all
improvements thereon and to remove all persons therefrom and the Lessee shall
have no further claim thereon.

17. SUBORDINATION AND ATTORNMENT: Upon request of the Lessor,
Lessee will subordinate its rights hereunder to the lien of any mortgage now or
hereafter in force against the property or any portion thereof, and to all advances
made or hereafter to be made upon the security thereof, and to any ground or
underlying lease of the property provided, however, that in such case the holder
of such mortgage, or the Lessor under such Lease shall agree that this Lease
shall not be divested or in any way affected by foreclosure, or other default
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proceedings under said mortgage, obligation secured thereby, or Lease, so long
as the Lessee shall not be in default under the terms of this Lease. Lessee
agrees that this Lease shall remain in full force and effect notwithstanding any
such default proceedings under said mortgage or obligation secured thereby.
Lessee shall, in the event of the sale or assignment of Lessor's interest in the
building of which the Premises form a part, or in the event of any proceedings
brought for the foreclosure of, or in the event of exercise of the power of sale
under any mortgage made by Lessor covering the Premises, attorn to the
purchaser and recognize such purchaser as Lessor under this Lease.

18. MISCELLANEOUS TERMS:

|. Usage by Lessee: Lessee shall comply with all rules, regulations and laws
of any governmental authority with respect to use and occupancy. Lessee
shall not conduct or permit to be conducted upon the Premises any
business or permit any act which is contrary to or in violation of any law,
rules or regulations and requirements that may be imposed by any authority
or any insurance company with which the Premises is insured, nor will the
Lessee allow the Premises to be used in any way which will invalidate or be
in conflict with any insurance policies applicable to the building. In no event
shall explosives or extra hazardous materials be taken onto or retained on
the Premises. Furthermore, Lessee shall not install or use any equipment
that will cause undue interference with the peaceable and quiet enjoyment
of the Premises by other tenants of the building.

II. Signs: Lessee shall not place on any exterior door, wall or window of the
Premises any sign or advertising matter without Lessor’s prior written
consent and the approval of the Ketchikan Gateway Borough
[Municipality]. Thereafter, Lessee agrees to maintain such sign or
advertising matter as first approved by Lessor in good condition and repair.
Furthermore, Lessee shall conform to any uniform reasonable sign plan or
policy that the Lessor may introduce with respect to the building. Upon
vacating the Premises, Lessee agrees to remove all signs and to repair all
damages caused or resulting from such removal.

lll. Pets: Unless otherwise stated in this Lease Agreement, the only pets that
shall be allowed on the Premises are those needed legally due to a
disability or handicap.

IV. Condition of Premises/Inspection by Lessee: The Lessee has had the
opportunity to inspect the Premises and acknowledges with its signature on
this lease that the Premises are in good condition and comply in all respects
with the requirements of this Lease. Furthermore, the Lessor makes no
representation or warranty with respect to the condition of the Premises or
its fithess or availability for any particular use, and the Lessor shall not be
liable for any latent or patent defect therein. Furthermore, the Lessee
represents that Lessee has inspected the Premises and is leasing and will
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take possession of the Premises with all current fixtures present in their “as
is” condition as of the date hereof.

V. Right of Entry: It is agreed and understood that the Lessor and its agents
shall have the complete and unencumbered right of entry to the Premises at
any time or times for purposes of inspecting or showing the Premises and
for the purpose of making any necessary repairs to the building or
equipment as may be required of the Lessor under the terms of this Lease
or as may be deemed necessary with respect to the inspection,
maintenance or repair of the building.

19. ESTOPPEL CERTIFICATE: Lessee at any time and from time to time,
upon at least ten (10) days prior notice by Lessor, shall execute, acknowledge
and deliver to Lessor, and/or to any other person, firm or corporation specified by
Lessor, a statement certifying that the Lease is unmodified and in full force and
effect, or if the Lease has been modified, then that the same is in full force and
effect except as modified and stating the modifications, stating the dates to which
the fixed rent and additional rent have been paid, and stating whether or not
there exists any default by Lessor under this Lease and, if so, specifying each
such default.

20. HOLDOVER: Should Lessee remain in possession of the Premises after
the cancellation, expiration or sooner termination of the Lease, or any renewal
thereof, without the execution of a new Lease or addendum, such holding over in
the absence of a written agreement to the contrary shall be deemed, if Lessor so
elects, to have created and be construed to be a tenancy from month to month,
terminable upon thirty (30) days’ notice by either party.

21.  WAIVER: Waiver by Lessor of a default under this Lease shall not
constitute a waiver of a subsequent default of any nature.

22. GOVERNING LAW: This Lease shall be governed by the laws of the State
of Alaska.

23. NOTICES: Payments and notices shall be addressed to the following:

Lessor
Christopher J Wilhelm

305 Austin Street
Ketchikan, Alaska 99901

Lessee
SFALLC

218 Kelly Drive
Ketchikan, Alaska 99901

© 2018 eForms. All Rights Reserved.

AMCO Received 8/3/2020


https://eforms.com/

24. AMENDMENT: No amendment of this Lease shall be effective unless
reduced to writing and subscribed by the parties with all the formality of the
original.

25. BINDING EFFECT: This Lease and any amendments thereto shall be
binding upon the Lessor and the Lessees and/or their respective successors,
heirs, assigns, executors and administrators.

IN WITNESS WHEREOF, the parties hereto set their hands and seal this 2
day of huvT ,2020 .

Lessee’s Sj nature Printed Name
AN Searie. Meaohe Fniflcho, SFALLC
7 7
Lessor’s Signature Printed Name
[ i - .
\) ) V/LVLs%plw J- l/\/s “/upm
ACKNOWLEDGMENT OF NOTARY PUBLIC
STATE OF _ A S{A-
K€t uanJ County, ss. A7ewA S
Onthis_ > dayof fucucT , 20 20, before me
appeared Tvtogher ff Wi, le~ , as LESSOR of this Commercial Lease

Agreement who proved to me through government issued photo identification to
be the above-named person, in my presence executed foregoing instrument and

acknowledged thaf thex axacuted Jhegame a ir free act and deed.
; Notary Public i §M—~
), 3.L. YUNKER Notary P{iplic
| My comrlission expires: Zzég 2 20275

b
State of Alaska

¥ My Commission Expires July 7, 2023
ACKNOWLEDGMENT OF NOTARY F

STATE OF Awsi

Lilieon. County, ss.Gn7auay

Onthis_2 dayof  punauST , 2010 , before me
appeared Chsshsloe, J WilLl~ . as LESSEE of this Commercial Lease
Agreement who proved to me through government issued photo identification to
be the above-named person, in my presence executed foregoing instrument and
acknowledged that they executed the same %ir free act and deed.

B P et B
b Notary Puplic
My CO'Z/ ission expires: &A’ ] W23

Notary Public
3.1.. YUNKER
| State of Alagka
@ My Gommission Expires July 7, 2023 |
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8/24/2017 General Property: Information Page 1 of 1

Current Owner: WILHELM CHRISTOPHER J & TIAA |Ketchikan Gateway Borough Department of Planning
Phene: 807 228-6610
Fax: 907-228-6698
Location: KELLY DR 218 www.borough.ketchikan.ak.us
Parcel No: 313310023000 Plat Number: 99-10
Customer No: 604665 Lot:
Zoning: IH Block:
Survey:
Land Information
Land 8q. Ft: 14,278 Water System: NONE
Land Acre: 0.328 Sewer Disposail: NONE
Paved Street: PAVED Service Area: Borough

Deed Information

LOT 6, GROUP 4, A SUBDIVISION OF A PORTION OF U.S. SURVEY 1862, ACCORDING TO THE PLAT THEREOF FILED AS PLAT NO. 99-10, KETCHIKAN RECORDING
DISTRICT, FIRST JUDICIAL DISTRICT, STATE OF ALASKA.

Deed Description Disclaimer:
The data contained in our database is deemed reliable but not guaranteed. This information should be used for informational use only and does nof caonstitute a legal document for the
description of this property. Every effort has been made fo insure the accuracy of this data; however, this material may be slightly dated, which would have an impact on its accuracy.

Improvement Information

Sq. Ft Improvments Attic Finished: 0
Year Built: Loft Finished: 0
Property Use: Aux

Bldg. Type: No Data

Basement Basement SF

Basement Partioned: 0

Basement Minimal: O

Basement Total: 0

Permmit History

DEC Approval 8/21/17; ZP 9629 1216; ZP 9621 11/16; ZP 8601 10/16; ZP 9600 10/16; Case 16-017 3 Yr. Cup 3/16; Case 16-016 3 Yr. Cup 3/16; ZP 9200 2 Hoop Houses 2/15; ZP
6211 Shop Storage/vehicle (w/DEC App of 5/2/03) 8/3/05;

Photo

AMCO Received 8/3/2020



LEASE AMENDING AGREEMENT

THIS LEASE AMENDING AGREEMENT dated this 5th day of August, 2020

BETWEEN:
Christopher J Wilhelm
(the "Landlord™)
OF THE FIRST PART
- AND-
SFA LLC
(the "Tenant")
OF THE SECOND PART
Background (
A.  The Landlord and the Tenant entered into the lease (the "Lease") dated April 20, 2020, for the

C.

premises (the "Premises") located at 218 Kelly Drive, Ketchikan, AK 99901.

The Landlord and the Tenant desire to amend the Lease on the terms and conditions set forth in

this lease amending agreement (the "Agreement").

This Agreement is the first amendment to the Lease.

IN CONSIDERATION OF the Landlord and Tenant agreeing to amend their existing Lease, and other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, both parties agree

to keep, perform, and fulfill the promises, conditions and agreements below:

Amendments
The Lease is amended as follows:

a. This amendment hereby affirms the landlord/lessor will not take possession of or remove
marijuana from the premises for any lease abrogation, and that AMCO will be contacted
in the event that this is necessary. All parties are in recognition of this amendment.

Page 1 of 2
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Lease Amendment Page 2 of 2

No Other Change .
2. Except as otherwise expressly provided in this Agreement, all of the terms and conditions of the

Lease remain unchanged and in full force and effect.

Miscellaneous Terms

3 Capitalized terms not otherwise defined in this Agreement will have the meanings ascribed to
them in the Lease. Headings are inserted for the convenience of the parties only and are not to be
considered when interpreting this Agreement. Words in the singular mean and include the plural
and vice versa. Words in the masculine include the feminine and vice versa. The words
“Landlord" and "Tenant" as used in this Agreement include the plural as well as the singular; no
regard for gender is intended by the language in this Agreement.

Governing Law

4. Subject to the terms of the Lease, it is the intention of the parties that this Agreement, and all
suits and special proceedings under this Agreement, be construed in accordance with and
governed, to the exclusion of the law of an;v other forum, by the laws of the State of Alaska,
without regard to the jurisdiction in which any action or special proceeding may be instituted.

IN WITNESS WHEREOF the Landlord and Tenant have executed this Lease Amending Agreement
as of the date first above written.

o

Chrf;toph J Wilhelm

Witness

Dol bt @\BM% FALLc

Witness

©2002-2020 LawDepot.com®

AMCO Received 8/5/2020



8/13/2021

Division of Corporations, Business and Professional Licensing

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database Download /

Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type
Legal Name
Entity Type:
Entity #:
Status:
AK Formed Date:
Duration/Expiration:
Home State:
Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:
Officials

AK Entity # Name

Name
SFALLC
Limited Liability Company
10040638
Good Standing
8/13/2016
Perpetual
ALASKA

1/2/2022

305 AUSTIN STREET, KETCHIKAN, AK 99901

218 KELLY DRIVE, KETCHIKAN, AK 99901

Christopher Wilhelm

305 AUSTIN STREET, KETCHIKAN, AK 99901

305 AUSTIN STREET, KETCHIKAN, AK 99901

Christopher Wilhelm
Tia Wilhelm

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10040638

(JShow Former

Titles Owned
Member 60.00
Member 40.00

12


http://www.alaska.gov/
https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/web/cbpl
http://www.alaska.gov/
https://www.commerce.alaska.gov/web/
http://commerce.alaska.gov/web/cbpl
https://www.commerce.alaska.gov/cbp/main/
https://www.commerce.alaska.gov/cbp/main/Search/Entities

8/13/2021

Filed Documents

Date Filed Type
8/13/2016 Creation Filing
8/13/2016 Initial Report
11/17/2017 Biennial Report
12/17/2019 Biennial Report

Filing

Click to View
Click to View
Click to View
Click to View

Division of Corporations, Business and Professional Licensing

Certificate
Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10040638

2/2


https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=735500&v=969434&d=1706889
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=735500&v=969434&d=1706890
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=735500&v=969435&d=1706891
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=735500&v=1062659&d=2033739
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=735500&v=1248567&d=2317317

Pursuant with the Alaska Revised Limited Liability Company Act

Title 10 Chapter 10.50

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR
SFA LLC

Name Of LLC

AN ALASKA LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT (“Agreement”) is entered into this 28 day of
February . 17

, by and between the following person(s):

Christopher J Wilhelm

First Middle Last
Tia A Wilhelm

First Middle Last

First Middle Last

First Middle Last

¢
(Hereinafter Referred to as the “Parties” or “Members”)

All Members in the above-described Limited Liability Company agree as
follows;

FORMATION OF LIMITED LIABILITY COMPANY

I. FORMATION OF LLC. The Parties have formed a Limited Liability
Company named SFA LLC

Name Of LLC

(Hereinafter referred to as the “LLC”) in the State of Alaska
State

The LLC shall be operated by the terms of this Agreement and the
applicable laws of the State of Alaska

State
relating to the formation, taxation and operation of a LLC. The
Members agree that the LLC shall be taxed as a partnership. The
partnership shall be inoperative if there are any provisions of this
agreement that may cause the LLC not to be taxed as a partnership.



IL.

I

IV.

VL.

BUSINESS. The primary business of the LLC shall be:

Cultivation of Marijuana, Marijuans  meedo cfs wramy @(W

Primary Business of [1C

The LLC shall be legally allowed to conduct or promote any lawful
business or purpose within the State of Alaska

State
or any other jurisdiction where the LLC may be conducting business
activities.
ARITCLES OF ORGANIZATION. The LLC acting through one ofits

d Christopher J Wilhelm
First ) Middte Last

Members name

filed Articles of Organization, (“Articles”) in the records of the

Alaska Secretary of State on 8/13/2016
State Date

and thus, creating the LLC.

PLACE OF BUSINESS. The official place of business of the LLC shall be

Street Address

City pf Ketchikan State of Alaska
City State

Zip Code 99901

Zip Code

218 Kelly Drive

Street Address
City of Ketchikan State of Alaska
City State

Zip Code 99901 : . If at anytime the registered
Zip Code

office should change, all members and necessary government
authcrities shall be notified.

REGISTERED AGENT. The official registered agent of the LLC shall be

Christopher J Wilhelm

First Middle Last
If at anytime the registered agent should change, all members and
necessary government authorities shall be notified.
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VII.
VIIL

IX.

XI.

FISCAL YEAR. The LLC’s fiscal and tax year shall end December 31
Date

DURATION. The LLC will commence business as of the date of filing
and will continue in perpetuity.

INITIAL MEMBERS. The initial Members of the LLC, their initial
capital contributions, and their percentage interest in the LLC are as
follows:

Percentage Lapital
Members " g Contribution
Interestin LLC
(If any)

Christopher J Wilhelm |60%

Tia A Wilhelm 40%

é

ADDITIONAL MEMBERS. Upon the consent of a majority of the
Members and in compliance with the provisions of this agreement,
new members may be admitted.

MANAGEMENT. The Members have elected to manage the LLC as
follows (check as appropriate):

The management of the LLC shall be vested in the Members

without an appointed manager. The Members shall elect officers who
shall manage the company. The President and Secretary may act for
and on behalf of the LLC and shall have the power and authority to
bind the LLC in all transactions and business dealings of any kind as
otherwise provided in this Agreement.

D The Members hereby delegate the management of the LLC to
Managers(s), subject to the limitations set out in this agreement.
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There shall be initial Managers.
# of Managers

The initial Manager(s) is/are:

Christopher J Wilhelm

First Middle Last
Tia A Wilhelm

First Middle Last

First Middle Last

First Middle Last

A Manager shall hold their position until the Members elect a
SuCCessor.

The Members shall elect and may remove the Manager(s) by majority
vote.

The authority shall be held by the Members to take all necessary and
proper actions in order to conduct the business of the LLC.

¢
Any Manager can take any appropriate action on behalf of the LLC,
including, but not limited to signing checks, executing leases, and
signing loan documents except for decisions concerning distributions.

With or without the notice of a meeting, the action of the Manager
shall be based on a majority vote of the Managers when determining
the timing and total amount of distribution to the Members.

The compensation to the Manager(s) shall be in the discretion of the
majority of the Members of the LLC.

XII.  OFFICERS AND RELATING PROVISIONS. If the Members decide to
manage the LLC, rather than appointing a Manager, the Members shall
appoint officers for the LLC and the following provisions shall apply:

(a) OFFICERS. The officers of the LLC shall consist of a president, a
treasurer and a secretary, or others that may be elected and
appointed by the Members. A Member may hold more than
one or all offices. The officers shall supervise the operation
of the LLC under the direction and management of the
Members, as further described below.
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(b) TERM OF OFFICE/ELECTION. The Members shall elect the
officers of the LLC annually by a majority vote. Vacancies
may be filled or new offices created and filled at any
meeting of the Membeérs. All officers shall hold their office
positions unless until their death, removal of office, or
resignation. Election or appointment of an officer or agent
shall not of itself create a contract right.

(c) REMOVAL. The Members may decide to remove any officer or
agent by a majority vote whenever they decide that the best
interest of the company would be served thereby. If a
officer or agent is removed, it shall be without prejudice to
the contract rights.

(d) PRESIDENT. The President shall be the chief executive officer
of the LLC and shall be present at all meetings of the
Members. The president shall have all powers to perform
such duties that are outlined in this Agreement.

(e) THE TREASURER. The Treasurer shall be the chief financial
officer of the LLC. The Treasurer is responsible for all funds
and securities of the LLC. The Treasurer shall preside at the
meeting of the Members when the President is absent. The
treasurer must receive and give receipts for moneys due
and payable to the LLC from any money source whatsoever,
and deposit all such moneys in the name of the LLC in any
such money institution, which shall be selected by the

. Members of the LLC. The Treasurer shall perform all other
duties that may be assigned to the office of treasurer by the
President or by the Members of the LLC.

(f) SECRETARY. The Secretary shall keep a time log of the
Members meetings in a file provided for that purpose and
also see that all notices are duly given in accordance with
the provisions of this Agreement or as required by law. The
Secretary shall have custody of the LLC records, addresses
of Members, Member’s resolutions, and other documents to
the LLC as true and correct. The Secretary shall preside at
the meetings of the Members in the absence of the
President and Treasurer and also perform all other duties
that may be assigned to the office of secretary by the
President or by the Members of the LLC.

(2) VACANCIES. A vacancy is any office because of death,
resignation, removal, and disqualification or otherwise may
be filled by the Members for the unexpired portion of the
term.

XIII. MEMBER ONLY POWERS. Notwithstanding any other provision of
this Agreement, only a majority of the Members may: (a) sell or
encumber (but not lease) any real estate owned by the LLC, or (b)
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incur debt, expend funds, or otherwise obligate the LLC if the debt,
expenditure, or other obligation exceeds $10,000

XIV. INTEREST OF MEMBERS. Each Member shall own a percentage
interest on the LLC. The Member’s percentage interest shall be based
on the amount of consideration that the member has contributed to
the LLC and that percentage interest shall control the Member’s share
of the profit, losses, and distributions of the LLC.

XV.  CONTRIBUTIONS. The initial contributions and initial percentage
interest of the Members are as set out in this Agreement.

XVI. ADDITIONAL CONTRIBUTIONS. In the case when the Members are
called upon by the majority of the Members of the LLC to make
additional cash contributions, the additional cash contribution shall
be based on the Member’s then existing percentage interest. If a
Member is unable to meet a cash call, the other Members can
contribute the unmet call on a pro rata basis based on the Members’
percentage interest at that time, and the percentage interest of each
Member will be adjusted accordingly.

XVII. PERCENTAGE INTEREST/RECORD OF CONTRIBUTIONS. This
Agreement, any amendment(s) to this Agreement, and all Resolutions
of the Members of the LLC shall constitute the record of the Members
of thre LLC and of their respective interest therein.

XVIII. DISTRIBUTIONS. Distribution of cash and other assets of the LLC
(other than in dissolution of the LLC) shall be made in the total
amounts and at the times determined by a majority of the Members.
Any such distributions shall be allocated among the Members on the
basis of the Members’ percentage interest in the LLC.

XIX. PROFITS AND LOSSES. On the basis of the Members’ percentage
interest in the LLC, the profits and losses and all other tax attributes of
the LLC shall be allocated among the Members.

XX.  CHANGE IN INTEREST. IF during any year there is a change in a
Member’s percentage interest, the Member’s share of the profits and
losses and distributions in that year shall be determined under a
method which takes into account the varying interest during that
year.

XXI. VOTING BY MEMBERS. In relation with each Member’s percentage
interest, Members shall be entitled to vote on all matters that provide
for a vote of the Members.
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XXII. MAJORITY DEFINED. The term “Majority” of the Members shall mean
a majority of the ownership interest of the LLC as determined by the
records of the LLC on the date of the action when used throughout
this agreement.

XXIII. MAJORITY REQUIRED. The majority of the Members, based upon
their percentage ownership, except as otherwise provided and
delegated to the Officers or Managers, shall decide all decisions made.

XXIV  MEETINGS. Meetings of the Members may be called by any member
owning 10% or more of the LLC, or, if Managers were selected, by the
Manager of the LLC, or if Officers were elected, by any officer.

XXV. WRITTEN CONSENT /MEETINGS. Members or Officers do not have to
hold a meeting in order to accomplish an action but evidence of the
action shall be recorded and signed by the majority of the Members.
Action without a meeting may be evidence by a written consent
signed by a majority of the Members, or the President and Secretary.

XXVI. MEMBERS HAVE NO EXCLUSIVE DUTY TO LLC. Members may have
other business interest and may participate in other investments in
addition to those relating to the LLC. The Members shall not be
required to participate in the LLC as their sole and exclusive business.
No Member shall be held liability to the LLC or any other Member by
participating in outside businesses, investments, or activities.

XXVII. DUTIES OF MEMBERS: LIMITATION OF LIABILITY/GOOD FAITH.
All owners of the LLC shall perform their duties in good faith and
perform with such care to be in the best interest of the LLC. All
Members shall be held responsible if a Member or Officer finds them
guilty of fraud, gross negligence, deceit, willful misconduct, or a
wrongful taking. No Member or Officer, by reason of being or having
been a Member or Officer, shall be liable to the LLC or to any other
member or Officer for any loss or damage sustained by the LLC.

XXVIILPROTECTION OF MEMBERS AND OFFICERS.

(a) As used herein, the term “Protected Party” refers to.the Members
and officers of the Company.

(b) To the extent that, at law or in equity, a Protected Party has duties
(including fiduciary duties) and liabilities relating thereto to the LLC
or to any other Protected Party, a Protected Party acting under this
Agreement shall not be liable to the LLC or to any other Protected
Party for good faith reliance on:
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(1) The provisions of this Agreement;
(i) The records of the LLC; and/or

(iii)  Such information, opinions, reports or statements presented to
the LLC by any person as to matters the Protected Party
reasonably believes are within such other person’s
professional or expert competence and who has been selected
with reasonable care by or on behalf of the LLC.

(c} The provisions of this agreement, to the extent that they
restrict the duties and liabilities of a Protected Party to the LLC
or to any other Protected Party otherwise existing at law or in
equity, are agreed by the parties hereto to replace such other
duties and liabilities of such Protected Party.

XXIX. INSURANCE AND IDEMNIFICATION.

(a) Right to Indemnification.

() Any person who is or was a member or officer of the LLC and
who is or may be a party to any civil action because of his/her
participation in or with the LLC, and who acted in good faith
and in a manner which he/she reasonably believed to be in, or

. notopposed to, the best interest of the LLC may be indemnified
and held harmless by the LLC.

(ii)  Any person who is or was a member or officer of the LLC and
who is or may be a party to any criminal action because of
his/her participation in or with the LLC, and who acted in good
faith and had reasonable cause to believe that the act or
omission was lawful, may be indemnified and held harmless by
the LLC.

(b)  Non-Exclusivity of Rights. Members and Officers of the LLC
shall adopt and enter into indemnification agreements for
Members and officers. The right to indemnification  and
payment of fees and expenses conferred in this section shall
not be exclusive of any right which any person may have or
hereafter acquire under any statute, provision of this
agreement, conftract, agreement, vote of members or
otherwise.

(c)  Advancement of Expenses. All expenses including legal fees
incurred by an indemnified person in defending any
proceeding shall be paid in advance of the proceedings
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XXX.

conclusion. Should the indemnified Member or Officer
ultimately be determined to not be entitled to indemnification,
that member or officer agrees to immediately repay to LLC all
funds expended by the LLC on behalf of the member or Officer.

(d) Effect of Amendment. No amendment, repeal or modification of
this Article shall adversely affect any rights hereunder with
respect to any action or omission occurring prior to the date
when such amendment, repeal or meodification became
effective.

(e) Insurance. With a majority vote, the Members may decide to
purchase and maintain insurance for the LLC, for its Members
and officers, and/or on the behalf of any third party or parties
whom the members might determined should be entitled to
such insurance coverage.

TERMINATION OF MEMBERSHIP. A Member’s interest in the LLC
shall cease upon the incidence of one or more of the following events:

(a) A Member dies

(b) A Member decides to give notice of withdrawal to the LLC thirty
days (30) in advance of the withdrawal date. There is no breach of
Agreement when a Member decides to withdraw in this fashion.

(c) A Member assigns all of his/her interest to a qualified third party.
(d) There is an entry of an order by a court of competent jurisdiction
adjudicating the Member incompetent to manage his/her person or

his/her estate.

(e) In the case of an estate that is a Member, the distribution by the
fiduciary of the estate’s entire interest in the LLC.

(f) If within one hundred twenty (120) days after the commencement

. of any action against a Member seeking reorganization, readjustment,

composition, readjustment, liquidation, arrangement, dissolution, or
similar relief under any statue, law, or regulation, the action has not
been dismissed and/or has not been consented to by a majority of the
members.

(g) If within ninety days (90) after the appointment, without a
Member’s consent or acquiescence, of a trustee, receiver, or liquidator
of the Member or of all or any substantial part of the Member’s
properties, said appointment is not vacated or within ninety days (90)
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after the expiration of any stay, the appointment is not vacated and/or
has not been consented to by a majority of the members.

(h) A Member, without the consent of a majority of the Members: (1)
makes an assignment for the benefit of creditors; (2) files a voluntary
petition in bankruptcy; (3) is adjudicated a bankrupt or insolvent; (4)
files a petition or answer seeking for himself any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or
similar relief under any statute, law or regulation; (5} files an answer
or other pleading admitting or failing to contest the material
allegations of a petition filed against him in any proceeding of the
nature described in this paragraph; (6) seeks, consents to, or
acquiesces in the appointment of a trustee, receiver, or liquidator of
the Member or of all or any substantial part of his properties; or (7) if
any creditor permitted by law to do so should commence foreclosure
or take any other action to seize or sell any Member’s interest in the
LEC.

(i) Any of the events provided in applicable code provisions that are
not inconsistent with the dissociation events identified above.

XXXI. ENCUMBRANCE. With majority consent from the Members, a
Member can encumber his LLC interest by a security interest or other
form of collateral.

é
XXXIL. LLC INTEREST. A Member has no interest in property owned by the
LLC. The LLC interest is personal property.

XXXIII.SALE OF INTEREST. A Member can sell his LLC interest only as
follows:

(a) If a Member decides to sell any part of their interest he/she must
first offer their interest to the LLC. The LLC shall have the option to
buy the seller’s interest at the then existing Set Price as stated in the
Agreement. The LLC shall then have to option for 30 days upon
receiving the receipt of its intention to buy all, a portion, or none of
the offered interest with a majority vote. Closing on the sale shall
occur within 60 days (60) from the date that the LLC gives written
notice of its intention to buy. The purchase price shall be paid in cash
at the closing unless the total purchase price exceeds $.51,000

in which the purchase price shall be paid in 4 (four ) equal
quarterly installments beginning at the time of closing. The
installment amounts shall be computed by applying the following
interest factor to the principle amount: interest compounded
quarterly at the Quarterly Federal Short-Term Rate existing at closing
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under the Applicable Federal Rates used for purposes of Internal
Revenue Code § 1 274(d), or any successor provision.

(b) If the LLC decides not to buy the offered interest of the selling
Member, the other Members shall have the right to buy the offered
interest at a set price on a pro-rata basis based on the Members’
percentage interests at that time. If a Member decides not to buy up
to his/her proportional part, the other Members can buy the
remaining interest on the same pro rata basis. Members shall have
fifteen days (15) from the date the LLC gives its written notice to the
selling Member to give the selling Member notice in writing of their
intention to buy all, some, or none of the offered interest. The closing
shall occur within sixty days (60) from the date that the Members give
written notice of their intention to buy. The purchase price from each
purchasing member shall be paid in cash at closing.

(c) If the LLC or Members choose not to buy the offered interest,
the selling Member has the right to assign the interest to a non-
member.

(d)  The selling Member must come to a close within ninety days
(90) of the date that he/she gave notice to the LLC. If the interest of
the selling Member does not close within that time, he/she must start
the selling process over. :

(e) A non-member purchaser of a member’s interest cannot
exercise any rights of a member unless a majority of the non-selling
Members consent to him becoming a member. The non-member
purchaser will be entitled, however, to share in such profits and
losses, to receive such distributions, allocations of income, loss, profit,
deduction, credit or similar items to which the selling member would
be entitled, to the extent of the interest assigned, and will be subject to
calls for contributions under the terms of this Agreement. The
purchaser shall agree to be subject to all the terms of this Agreement
as if he were a Member by purchasing the selling member’s interest.

XXXIV.DISSOCIATION. If a Member of the LLC becomes dissociated, the
remaining Members shall have the option to purchase the dissociated
member’s interest at the Set Price in the same fashion as stated in
Article 9. The sale will be carried out as if the dissociated Member had
notified the LLC of his/her desire to sell all of his/her LLC interest.
The date the LLC received the notice as provided in Article 28
triggering the options shall be deemed to be the date that the LLC
receives actual notice of the dissociation event.

XXXV. EFFECT OF DISSOCIATION. When a_Member becomes dissociated
from the LLC they shall not be entitled to receive fair value of their
LLC interest solely by virtue of dissociation. If the dissociated Member
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still owns interest in the LLC, they shall be entitled to continue to
receive such profits and losses. A dissociated Member shall receive
similar items to which he would if he/she were a Member but shall
not be considered a Member nor have any rights of a Member.

XXXVI. TERMINATION OF LLC. Only upon the consent of the majority of the
Members can the LLC and it affairs be dissolved.

XXXVII. FINAL DISTRIBUTIONS. Upon the ending of the LLC, the assets
must be distributed as follows: (a) to the LLC creditors; (b) to
Members in satisfaction of liabilities for distributions; and (c) to
Members first for the return of their contributions and secondly
respecting their LLC interest, in the proportions in which the
Members share in profits and losses.

XXXVIII. RECORDS AND INSPECTION. The LLC shall maintain at its place of
business the Articles of Organization, any amendments thereto, this
Agreement, and all other LLC records required to be kept by the Act,
and the same shall be subject to inspection and copying at the
reasonable request, ad the expense, of any Member.

XXXIX. RECORDS AND INSPECTION. The LLC shall maintain at its place of
business the Articles of Organization, any amendments thereto, this
Agreement, and all other LLC records required to be kept by the Act,
and the same shall be subject to inspection and copying at the
reasonable request, ad the expense, of any Member.

XL.  OBTAINING ADDITIONAL INFORMATION. Each Member of the LLC
has the right to reasonably demand information related to the
Member’s interest as a Member in the LLC including: (a) Business
information and the financial condition of the LLC; (b) If available,
obtaining copies of the LLC’s federal, state, and local income tax
returns for each year. (c) Obtaining information in regards to the
affairs of the LLC as is just and reasonable.

XLI.  APPLICABLE LAW. Within the means of the law, this Agreement shall
be constructed in accordance with and governed by the laws of the
State of Alaska

XLII.  AMENDMENT. At any time a Member may wish to propose a new
amendment but the other Members can waive it. The Proposing
Member shall submit to the Members any such proposed amendment
together with an opinion of counsel as to the legality of such
amendment and the recommendation of the Member as to its
adoption. Once the majority of the Member approves the amendment
it shall be in effect. This Agreement may not be amended nor may any
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rights hereunder be waived except by an instrument in writing signed
by the party sought to be charged with such amendment or waiver,
except as otherwise provided in this Agreement.

XLIII. COUNTERPARTS. The instrument may be executed in any number of
counterparts each of which shall be considered an original.

XLIV. PRONOUNS. The use of a pronoun shall be deemed to include
singular, plural, individuals, feminine, masculine, partnerships or
corporation where applicable when referencing to a Member or a
Manager.

XLV. FURTHER ACTION. Upon the request by the LLC, each Member has
the duty and shall agree to perform all appropriate and necessary
assignments within the provisions of this Agreement.

XLVI. FACSIMILES. For purposes of this Agreement, any copy, facsimile,
telecommunication or other reliable reproduction of a writing,
transmission or signature may be substituted or used in lieu of the
original writing, transmission or signature for any and all purposes
for which the original writing, transmission or signature could be
used, provided that such copy, facsimile telecommunication or other
reproduction shall have been confirmed. received by the sending
Party.

¢

XLVIL. SPECIFIC PERFORMANCE: All Members agree that it would be
greatly damaging if any of the provisions of this Agreement were not
performed to meet their specific performance and that monetary
damages would not provide an adequate remedy in such event. If the
provisions become breached, the non-breaching Members are entitled
to take action in any court of the United States or any state thereof
having subject matter to the jurisdiction.

XLVII. METHOD OF NOTICE. All written notices shall be sent to the address
of the LLC at its place of business or to the Member who is set forth on
the signature page of this Agreement. All notices shall be effective
when received either by hand or receipt of delivery.

XLIX. COMPUTATION OF TIME. In computing any period of time under this
Agreement, the day of the act, event or default from which the
designated period of time begins to run shall no be included. The last
day of the period so computed shall be included, unless it is a
Saturday, Sunday or legal holiday, in which event the period shall run
until the end of the next day which is not a Saturday, Sunday, or legal
holiday.
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L. ENTIRE AGREEMENT The undersigned hereby agree, acknowledge,
and certify that the foregoing operating agreement is adopted and
approved by each member. Each Member agrees to be bound by all of
the terms and conditions of this agreement and the formation
certificate or articles.

SIGNATURE OF MEMBERS

MEMBER

Signature
Print Name of Member: Christopher J Wilhelm
Address: PO Box 9463

City, State, Zip: Ketchikan Alaska 199901
Phone: (907)617-1461

MEMBER

Signature

Print Name of Member: 118 A Wilhelm
Address: 305 Austin Street

City, State, Zip: Ketchikan Alaska 199901
Phone: (907)617-1693

Signature

Print Name of Member:
Address:
City, State, Zip:

Phone:
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L. ENTIRE AGREEMENT The undersigned hereby agree, acknowledge,
and certify that the foregoing operating agreement is adopted and
approved by each member. Each Member agrees to be bound by all of
the terms and conditions of this agreement and the formation
certificate or articles.

SIGNATURE OF MEMBERS

MEMBER

Print Name of Member: Christopher J Wilhelm

Address: PO Box 9463
City, State, Zip: Ketchikan Alaska 199901
Phone: (907)617-1461

MEMBER

oA -
Il A

Signature

Print Name of Member: 118 A Wilhelm
Address: 309 Austin Street

City, State, Zip: Ketchikan Alaska 199901
Phone: (907)617-1693

MEMBER
Signature/ ‘
Print Name of Member: T TRy L

Address: \ /
City, State, Zip: / : \

Phone:
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